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EXECUTIVE SUMMARY

This Report contains the proceedings of the Joint Committees on Finance
and National Planning and Public Debt and Privatization pursuant to
Standing Order No. 202 of the National Assembly in their consideration of
Sessional Paper No. 3 of 2025 on the Proposed Partial Divestiture of the
Government of Kenya’s shareholding in Safaricom PLC.

Sessional Paper No. 3 of 2025 was tabled in the National Assembly on
Thursday, 4th December 2025, and subsequently committed to the
Departmental Committee on Finance and National Planning and the Select
Committee on Public Debt and Privatization for joint consideration and
reporting to the House. Pursuant to Article 118 of the Constitution of Kenya,
2010, the Joint Committee undertook public participation, including the
placement of an advertisement in the daily newspapers on 21st January
2026, inviting submissions from stakeholders and members of the public.

Further to this, the Joint Committee, vide letters Ref. Nos.
NA/DDC/F&NP/2025/103,NA/DDC/F&NP/2025/104,NA/DDC/F&NP/20
25/105,NA/DDC/F&NP/2025/106,NA/DDC/F&NP/2025/107andNA/DD

C/F&NP/2025/110 dated 15th December 2025, invited stakeholders to
appear before it for hearings scheduled between 2nd and 10th February
2026.

Subsequently, the National Assembly, vide Iletter references
NA/DDC/F&NP/2026/002,NA/DDC/F&NP/2026/003,NA/DDC/F&NP/20
26/004,NA/DDC/F&NP/2026/006,NA/DDC/F&NP/2026/005,NA/DDC/F
&NP/2026/007,NA/DDC/F&NP/2026 /008 and NA/DDC/F&NP/2026/009
dated 5th January 2026, rescheduled the meetings and invited stakeholders
to appear before the Joint Committee between 13th and 21st January 2026.

During this period, the Joint Committee engaged seventy-eight (78)
stakeholder institutions drawn from government agencies, regulatory bodies,
professional associations, private sector entities, civil society organisations,
labour representatives, and industry players.

In addition, the Joint Committee conducted public participation forums
across 30 counties to receive views from members of the public on the
proposed divestiture. These engagements enabled citizens to express their
perspectives on valuation, fiscal implications, governance, employment,
competition, consumer protection, data sovereignty, and national security
considerations arising from the transaction. In total, the Joint Committee
held thirty-two (32) sittings, comprising both in-house deliberations and
stakeholder engagements, to interrogate the Sessional Paper and review
written and oral submissions.
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7. Upon consideration of Sessional Paper No. 3 of 2025 on the proposed partial
divestiture of the Government of Kenya'’s fifteen percent (15%) shareholding
in Safaricom PLC to Vodacom Group, and having reviewed submissions
received from forty-three stakeholder organizations and institutions together
with views from public participation hearings conducted across thirty
counties, the Joint Committee carefully evaluated the economic, fiscal, legal,
governance, and national security implications of the transaction.

8. The Joint Committee observed that, the National Treasury in November,
2025 enlisted the services of KCB Investment Bank Ltd to undertake a full
independent valuation of Safaricom PLC shares. In arriving at the proposed
offer price of KES 34.00 per share for Safaricom PLC, the valuation employed
various assumptions, projections and weighting that was applied across the
various valuation methodologies.

9. The valuation exercise applied several recognized approaches, including the
Discounted Cash Flow (DCF), Discounted Dividend Model (DDM),
EV/EBITDA trading multiples, and Price-to-Earnings (P/E) multiples. These
methodologies collectively produced a valuation range based on projected
cash flows, dividends, comparable market data, and historical trading
performance. While the use of multiple methodologies strengthened the
technical robustness of the exercise, the Joint Committee emphasized that
timely disclosure of key assumptions and independent fairness
confirmations is essential in transactions involving strategic public assets in
order to enhance transparency, strengthen accountability, and safeguard the
public interest.

10. With regard to pricing and market developments, the Joint Committee noted
that at the time of execution of the agreement and the tabling of the Sessional
Paper in December 2025, Safaricom PLC’s six-month Volume Weighted
Average Price stood at approximately KSh. 27.50 per share. The negotiated
transaction price of KSh. 34.00 per share therefore represented a premium

of approximately seventeen to nineteen percent above prevailing market
levels and exceeded the high-end valuation range implied by trading
multiples. The Joint Committee further observed that the Safaricom share
price subsequently appreciated to approximately KSh. 33.95 per share by
February 2026, largely driven by positive market sentiment regarding the
proposed divestiture and the Company’s interim dividend declaration.
Notwithstanding this upward movement, the six-month volume-weighted
average price as of February 2026 remained at approximately KSh. 29.95
per share. Therefore, it is the Joint Committee’s view, the negotiated price
reflects a premium above historical market trading levels and aligns with
subsequent market movements, thereby mitigating concerns regarding
potential undervaluation.
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Il. On the issue of buyer identification and the competitive process, the Joint
Committee considered public concerns regarding whether alternative
strategic investors had been evaluated prior to engaging Vodacom Group as
the proposed purchaser. The Joint Committee noted that negotiating with an
existing strategic shareholder minimizes execution risk, preserves market
confidence, and avoids potential governance instability that may arise from
introducing a new controlling or influential shareholder. The Committee
further observed that alternative disposal methods, including a public
offering or cross-listing, could have introduced additional market volatility,
currency risks, and potential downward pressure on the share price due to
increased supply in the market. In the Joint Committee’s view, engaging
Vodacom Group provided transaction certainty and stability in corporate
governance. Nevertheless, the Committee underscored the importance of
documenting the rationale for buyer selection in future divestitures in order
to enhance transparency and strengthen public confidence.

2. The Joint Committee also observed that the Sessional Paper did not
sufficiently clarify entitlement to dividends declared for the 2025 financial
year, particularly in the event that the transaction is completed prior to
Safaricom PLC’s financial year end on 31st March 2026. The Joint Committee
noted that under Section 142 of the Companies Act, dividends are payable
to shareholders registered at the time of declaration unless otherwise
provided in the company’s articles of association. Consequently, as the
Government of Kenya held the shares throughout the 2025 financial year, it
remains legally entitled to any dividends declared for that period. The Joint
Committee therefore emphasized that the transaction structure must clearly
indicate whether it is executed on an ex-dividend or cum-dividend basis to
avoid ambiguity regarding the effective consideration payable to the
Government.

13. Given Safaricom PLC’s systemic importance to the national economy, the
Joint Committee further considered issues relating to national security and
digital infrastructure. Safaricom’s telecommunications networks and
financial services platforms, particularly M-PESA, which serves over thirty-
two million active users and processes approximately ninety-five percent of
retail digital payments in Kenya, constitute critical information
infrastructure. The Joint Committee noted that existing statutory safeguards
under the Computer Misuse and Cybercrimes Act, the Data Protection Act,
and the Constitution of Kenya will continue to apply following the divestiture.
These frameworks require the protection of personal data, the reporting of
cyber threats, and the safeguarding of critical digital infrastructure. The
Joint Committee therefore emphasized that the proposed divestiture must
not compromise data sovereignty, national security, or the resilience of
Kenya’s digital financial ecosystem.
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4. The Joint Committee also examined issues of business continuity and the
sustainability of Safaricom’s shared prosperity model. Safaricom’s
operations support a vast ecosystem of dealers, agents, and digital service
providers, encompassing over 855,000 direct employees and more than two
million physical and digital touchpoints across the country. The Joint
Committee observed that disruptions to tariff structures, commission
frameworks, or service delivery could adversely affect both the distribution
network and consumers who rely on digital financial services. It was further
noted that although the Sessional Paper referenced commitments relating to
employment protection, retention of Kenyan leadership, and continued
support for social impact initiatives, these commitments were not explicitly
incorporated into the Share Purchase Agreement. The Joint Committee
therefore emphasized that such safeguards must be formally incorporated
into the legally binding agreement to ensure enforceability and to protect
employees, partners, and communities that depend on Safaricom’s
ecosystem.

I5. With respect to the proposed KSh. 40.2 billion upfront payment in lieu of
future dividends on the Government’s residual twenty percent shareholding,
the Joint Committee undertook an analysis of the financial implications of
the arrangement. The Committee observed that although the Government
would repay KSh. 55 billion in six years, the present value of that obligation
when discounted at prevailing market rates is approximately KSh. 29.3
billion, compared with the immediate receipt of KSh. 40.2 billion. On both
present-value and future-value analyses, the Joint Committee found that the
arrangement yields a net financial advantage to the Government, providing
immediate liquidity while maintaining a repayment obligation that is below
the market-determined cost of funds.

6. The Joint Committee further observed that the proceeds from the transaction
are intended to be ring-fenced exclusively for investment in commercially
viable infrastructure projects, including energy, transport, water, airports,

and seaports. The Committee emphasized that these proceeds should motbe
applied to recurrent expenditure but instead directed toward long-term
national development priorities, including the completion of ongoing
initiatives and investments guided by national demand and commercial
viability. The Joint Committee further noted that the use of these resources
will remain subject to oversight by the National Assembly under the proposed
National Infrastructure Fund framework.

|7. Having carefully considered the Sessional Paper, stakeholder
representations, and the applicable legal and regulatory frameworks, the
Joint Committee resolved to recommend that the House approve Sessional
Paper No. 3 of 2025 on the Proposed Partial Divestiture in Safaricom PLC by
the Government of Kenya, subject to several conditions. These include that
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the effective date of approval shall be 1st April 2026 or such later date upon
receipt of all regulatory approvals required under the Share Purchase
Agreement; that the Government shall receive the KSh. 40.2 billion upfront
payment as provided under the Dividend Purchase Agreement; that all
proceeds from the share sale shall be deposited into the National
Infrastructure Fund; and that no acquisition-related redundancies shall
occur within five years of the transaction while preserving the shared
prosperity business model that supports dealers, agents, and business
actors within the Safaricom ecosystem.

I8. The Joint Committee expresses its gratitude to the Office of the Speaker and
the Office of the Clerk of the National Assembly for the logistical and
technical support provided throughout the inquiry. The Joint Committee also
acknowledges the dedication and commitment of the Members of the Joint
Committee and the Secretariat, whose efforts enabled the timely completion
of this assignment.

19. It is therefore my pleasant duty and privilege, on behalf of the Joint
Committees on Finance and National Planning and that on Public Debt and
Privatization, to present this Report on the consideration of Sessional Paper
No. 3 of 2025 on the Proposed Partial Divestiture in Safaricom PLC by the
Government of Kenya for consideration and adoption by the House.

Hon. FCPA Kuria Kimani, C.B.S, M.P. Hon. Abdi Shurie, CBS, M.P
Chairperson, Chairperson

Departmental Committee on Select Committee on
Finance and National Planning Public Debt & Privatization
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CHAPTER ONE
1.0 PREFACE

1.1 Introduction

20. This is the report of the Joint Committees on Finance and National Planning
and Public Debt & Privatization on its consideration of the Sessional Paper
No. 3 of 2025 on the proposed Partial Divestiture in Safaricom PLC by the
Government of Kenya in accordance to Section 87 of the Public Finance
Management Act, 2015.

1.2 Establishment and Mandate of the Departmental Committee on
Finance and National Planning

21. The Departmental Committee on Finance and National Planning is
established pursuant to standing order 216 whose mandates pursuant to
the standing order 216 (5) are as follows-

(a) To investigate, inquire into, and report on all matters relating to the
mandate, management, activities, administration, operations and
estimates of the assigned ministries and departments;

(b) To study the programme and policy objectives of ministries and
departments and the effectiveness of the implementation;

(c) on a quarterly basis, monitor and report on the implementation of
the national budget in respect of its mandate;

(d) To study and review all legislation referred to it;

(e) To study, assess and analyse the relative success of the ministries
and departments as measured by the results obtained as compared
with their stated objectives;

(I To vet and report on all appointments where the Constitution or any
law requires the National Assembly to approve, except those under
Standing Order 204 (Committee on Appointments);

(g) To examine treaties, agreements and conventions;

(h) To make reports and recommendations to the House as often as

possible, including recommendation of proposed legislation; o

(i) To consider reports of Commissions and Independent Offices
submitted to the House pursuant to the provisions of Article 254 of
the Constitution; and

(j) To examine any questions raised by Members on a matter within its

mandate.

jomf Report of the Deparfmental Committee on Finance and National Plamngand the Select Cbm:mﬂcc on [
Public Debt and Privatization on the Consideration of the Sessional Paper No. 3 of 2025 on the Pazﬁal
Divestiture in Safaricom PLC by Government of Kenya ;




1.2.1 Committee Membership
22. The Departmental Committee on Finance and National Planning comprises
the following Members
Chairperson
Hon. FCPA Kuria Kimani, CBS, MP
Molo Constituency

UDA Party

Vice-Chairperson
Hon. (Amb.) FCPA Langat Benjamin Kipkirui, CBS, MP
Ainamoi Constituency

UDA Party
Members
Hon. Peter Kaluma, CBS, MP Hon. Sunkuyia, R. George, MP
Homa Bay Town Constituency Kajiado West Constituency
ODM Party UDA Party
Hon. FCPA Oyula, Joseph H. Maero, MP Hon. (Dr.) FCPA Ariko John Namoit, MP
Butula Constituency Turkana South Constituency
ODM Party ODM Party
Hon. Mboni, David Mwalika, MP Hon. Sheikh Umul Sheikh, MP
Kitui Rural Constituency Mandera County
WDM Party UDM Party
Hon. Okuome Adipo Andrew, MP Hon. CPA Rutto Julius Kipletting, MP
Karachuonyo Constituency Kesses Constituency
ODM Party UDA Party
Hon. Chiforomodo, Munga, MP Hon. Betty N. Maina, MP
Lunga Lunga Constituency Murang’a County
UDM Party UDA Party
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1.2.2 Committee Secretariat

23 The Finance and National Planning Committee is facilitated by the
following staff:

Mr. Benjamin Magut
Principal Clerk Assistant IT /Head of Secretariat

Ms. Jennifer Ndeto
Deputy Director Legal Services

Mr. Salem Lorot
Senior Legal Counsel

Ms. Penninah Simiren
Legal Counsel II

Mr. James Macharia
Media Relations Officer

Ms. Joyce Wachera
Hansard Reporter II

Mr. Mwangi Muchiri
Audio Officer III

Mr. Benson Kamande
Clerk Assistant III

Ms. Winfred Kambua
Clerk Assistant III

Mr. George Ndenjeshe
Fiscal Analyst II

Mr. Benson Muthuri
Assistant Serjeant-At-Arms

Ms. Nelly W. Ondieki
Research Officer III
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1.3 Establishment and Mandate of the Select Committee on Public Debt
and Privatization

24. The powers of each House of Parliament to establish committees and to make
Standing Orders for the orderly conduct of its proceedings are provided for
under Article 124 of the Constitution of Kenya, 2010. To ensure effective
oversight on matters concerning public debt, debt guarantees, public-private
partnerships, and the privatization of national assets, the National Assembly
Standing Order 207A establishes the Public Debt and Privatization
Committee, which is tasked with specific mandates such as:

i.  Oversight of public debt and guarantees, pursuant to Article 214 of
the Constitution
ii. Examine matters relating to debt guarantees by the National
government;
iii.  Oversight Consolidated Fund Services excluding audited accounts;
iv. Examine reports on the status of the economy in respect of the public
debt;
v. Oversight of public-private partnership programs by the national
government with respect of the public debt; and
vi.  Oversight of privatization of national assets
25. This Committee is therefore mandated, among other functions, to examine

the Consolidated Fund Service Expenditures and propose recommendations
to the House for adoption.
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1.3.1 Committee Membership

26. The Public Debt and Privatization Committee as currently constituted,

comprises the following Members of Parliament: -

CHAIRPERSON
Hon. Abdi Shurie, CBS, M.P.
Balambala Constituency
Jubilee Party

VICE-CHAIRPERSON
Hon. Njoki Irene Mrembo, M.P
Bahati Constituency
Jubilee Party

Hon. Omboko Milemba M.P Hon. (CPA) Suleka, H. Harun. M.P
Emuhaya Constituency Nominated MP

ANC Party UDM Party

Hon. (Dr.) Irene Kasalu M.P Hon. Kipkoros Joseph Makilap M.P
Kitui County Baringo North Constituency
Wiper Party UDA Party

Hon. Kwenya, Thuku Zachary, M.P Hon. Chege Njuguna M.P
Kinangop Constituency Kandara Constituency

Jubilee Party UDA Party

Hon. Muiruri Muthama Stanley, M.P Hon. Abdi Ali Abdi, M.P

Lamu West Constituency [jara Constituency

Jubilee Party NAP-K

Hon. Aden Daud, EBS, M.P Hon. Kirwa Abraham Klpsang, M.P
Wajir- East-Constituency—— Mosop Constituency —
Jubilee Party UDA Party

Hon. (Dr.) Daniel Manduku, M.P Hon. Letipila Dominic Eli, M.P
Nyaribari Masaba Constituency Samburu North Constituency
ODM Party UDA Party

Hon. Barongo Nolfason Obadiah, M.P
Bomachoge Borabu Constituency

ODM Party
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1.3.2 Committee Secretariat

27. The Committee is supported by the following Secretariat:

Mr. Chacha Machage
Senior Fiscal Analyst / Clerk Assistant

Mr. Job Mugalavai Ms. Julie Mwithiga

Fiscal Analyst II/ Clerk Assistant Senior Fiscal Analyst

Ms. Audrey Ogutu Mr. Timothy Chiko

Legal Counsel II Research Officer III

Ms. Edith Chepngeno Ms. Mwanaasha Juma
Media Relations Officer III Assistant Serjeant-at-Arms

Mr. Danton Nirvana
Audio Officer III
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CHAPTER TWO

2.0 OVERVIEW OF THE SESSIONAL PAPER NO. 3 OF 2025 ON THE
PROPOSED DIVESTITURE IN SAFARICOM PLC BY THE GOVERNMENT OF
KENYA

2.0 Background

28. Sessional Paper No. 3 of 2025 was tabled in the National Assembly on
Thursday, 4th December 2025, and subsequently committed to the
Departmental Committee on Finance and National Planning and the Select
Committee on Public Debt and Privatization for joint consideration and
reporting to the House.

29. Sessional Paper No. 3 of 2025 seeks approval of the National Assembly on
the Government’s plan to sell 15% of its shares in Safaricom PLC, while still
keeping a minority stake in the company. It is anchored under section 87A
of the PFM Act, Cap 412A, establishing a specific mechanism for the sale of
Government shares in government-linked corporations. Under this
framework, such a sale requires Cabinet approval informed by the National
Treasury’s assessment of the financial implications, a requirement that the
Safaricom Sessional Paper broadly satisfies.

30. In addition, the amended framework requires approval of the National
Assembly through a formal resolution following submission of the proposal
by the Cabinet Secretary

31. The proposed partial divestiture of the GoK’s shareholding in Safaricom PLC
as part of its broader fiscal consolidation and divestiture objectives. The plan
involves the sale of a 15% stake to the Vodacom group at an estimated KES
204 billion, receipt of an upfront advance dividend of KES 40 billion, and the
retention of approximately 20% Government ownership in the company.

32. This structure is designed to provide immediate fiscal relief while

Retaining a minority stake ensures that the State continues to participate in
Safaricom’s governance and safeguards national strategic interests,
including oversight of critical digital infrastructure and financial inclusion
platforms such as M-Pesa. The proposed divestiture also reflects efforts to
balance fiscal objectives with capital market development, private sector
participation, and investor confidence.

33. The Government intends to allocate proceeds from the divestiture of
Safaricom towards key national priorities. Part of the funds will support the
budget by closing financing gaps and enhancing fiscal stability. A significant
portion will be directed to the Infrastructure Fund, targeting critical sectors
such as roads, energy, and digital networks. Additionally, proceeds will
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contribute to the Sovereign Wealth Fund to build long-term savings and
promote intergenerational equity.

34. This allocation represents the first step in the Government’s broader vision
to channel resources into strategic infrastructure investment priorities,
including energy, roads, water, and airports. Investment in these priority
sectors is intended to ensure that infrastructure becomes a powerful catalyst
for economic growth, facilitates the achievement of strategic national goals,
and leverages public investment by bridging institutional capital with public
projects.

2.1 Role of Parliament in Consideration of Sessional Papers

35. The Sessional Paper recognises Parliament’s constitutional and legal role in
overseeing the disposal of public assets, including the proposed sale of
Government shares in Safaricom PLC. Under the Constitution of Kenya
(2010), Parliament has the responsibility to safeguard public resources and
ensure that decisions involving public finances and assets are made in the
public interest.

36. In particular, Article 95(2) and Article 95(4)(c) of the Constitution give the
National Assembly the mandate to represent the people and exercise
oversight over national government expenditure and State organs. Further,
Article 201(a) and (d) requires that public finance be managed in an open,
accountable, and responsible manner. Together, these provisions require
that any decision to dispose of a valuable public asset, such as Safaricom
shares, must be subjected to Parliamentary scrutiny. In addition, Article 210
reinforces the principle that matters relating to public finance must be
authorised by law, underscoring the need for Parliamentary approval.

37. The Public Finance Management Act further strengthens Parliament’s
oversight role. Section 12(1) assigns Parliament responsibility for overseeing
public financial management to ensure accountability and transparency.
Sections 50(1) and (2) require the National Treasury to manage public
finances subject to Parliamentary oversight, while Sections 203 and 204
provide that public assets may only be disposed of in accordance with the
law and in a manner that ensures value for money. These provisions make
it clear that the proposed divestiture of Safaricom shares cannot proceed
without Parliamentary review and accountability.

38. Section 74 of the Privatization Act 2025 introduced amendments to the
Public Finance Management Act through the insertion of Section 87A,
establishing a specific mechanism for the sale of Government shares in
government-linked corporations. Under this framework, such a sale requires
Cabinet approval informed by the National Treasury’s assessment of the
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financial implications, a requirement that the Safaricom Sessional Paper
broadly satisfies.

39. In addition, the amended framework requires approval of the National
Assembly through a formal resolution following submission of the proposal
by the Cabinet Secretary. The tabling of Sessional Paper No. 3 of 2025,
therefore, aligns with the statutory process for authorising the disposal of
strategic public assets. While the Paper meets the basic procedural
requirements, Parliament retains a substantive responsibility to assess
whether the transaction delivers value for money, protects national interests,
and supports long-term fiscal sustainability.

2.2 Performance of Safaricom PLC: Company Profile and Shareholding
Structure

40. Safaricom PLC was incorporated in Kenya under the Companies Act as a
private company in Kenya. The company provides a wide range of services,
including mobile voice and data, mobile financial services through M-Pesa,
and enterprise and digital solutions for businesses and government to over
60 million customers in Kenya and Ethiopia. In the FY2024 /25, Safaricom
Company contributed KSh. 722 billion to the economy, sustaining over 1.28
million jobs.

4|. Safaricom plays a systemically important role in Kenya’s economy. It
contributes significantly to national output, tax revenues, and employment,
both directly and through its wide network of agents, suppliers, and
partners. Through M-Pesa, Safaricom has also played a major role in
promoting financial inclusion by enabling millions of Kenyans to access
financial services, particularly those previously excluded from the formal
banking system. This strong economic and social footprint explains why
Safaricom is considered a strategic national asset.

42. The Sessional Paper notes that Safaricom’s shareholding structure has

company’s major shareholders include Vodafone Group (through Vodacom),
the Government of Kenya, and public shareholders listed on the Nairobi
Securities Exchange.

43. As of 31st 2025, Safaricom Company had 533,549 shareholders holding a
total of 40,065,428,000 ordinary shares. The Government currently holds
approximately 35% of Safaricom’s shares, while Vodacom holds about 40%,
with the remaining shares held by the public. The proposed divestiture
would involve the government selling 15% of its shares, thereby reducing its
ownership stake to 20%. At the same time, Vodafone’s shareholding would
increase to 55%, giving it majority ownership and control of the company.
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Table 1: Shareholding Before and After the Proposed Divestiture

Before Divestiture After Divestiture
Shareholders Ordinary Shares (%) (%) Ordinary Shares
Government of Kenya 14,022,572,580 35% 20% 8,013,085,600
Vodafone Group (via
Vodacom) 16,000,000,000 40% 55% | 22,035,985,400
Public Shareholders 10,042,855,420 25% 25% 10,016,357,000
Total 40,065,428,000 | 100% | 100% | 40,065,428,000

44. This proposed change would significantly alter Safaricom’s ownership.
Although public shareholding would stay the same and the Government
would keep a minority stake, Vodafone would gain majority control of the
company. This raised important concerns about how the company will be
governed, who will sit on the board, and how major decisions will be made,
making it an important issue that the Joint Committee considered.

45. However, the Sessional Paper notes that Vodacom has made several
commitments to mitigate these concerns. These include a commitment that
the transaction will not result in acquisition-related redundancies for a
period of three years, the retention of a Kenyan chairperson and independent
directors, and continued support for the Safaricom Foundation. In addition,
the Government will retain two seats on the Safaricom board to safeguard
national interests, ensure continuity in governance, and preserve Kenya’s
digital heritage and leadership in innovation.

46. Vodacom Group Limited is a South Africa-based multinational
telecommunications company, majority owned by Vodafone Group PLC. The
proposed transaction would therefore result in Safaricom PLC becoming
effectively controlled by a foreign-headquartered corporate group. While
Safaricom would remain incorporated and listed in Kenya, majority
ownership by a South African-based entity introduces a material shift in
control that may influence long-term strategic direction, regulatory
engagement, and corporate structuring decisions. Over time, such a shift
could have implications for where key strategic, financial, or operational
decisions are made, and how Safaricom aligns its priorities with national
development objectives. This change in ownership structure, therefore,
warrants scrutiny in light of Safaricom’s strategic role in Kenya’s economy
and digital ecosystem.

2.3 Trend in Share Prices Since Inception

47. Since its listing on the Nairobi Securities Exchange (NSE) in June 2008,
Safaricom PLC’s share price has exhibited distinct phases of volatility,
sustained growth, cyclical adjustments, and recent consolidation, reflecting
both the company 's performance and broader market dynamlcs At the tlme
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of its initial public offering (IPO), Safaricom’s shares were priced at KSh 5
per share, valuing the company at around KSh 200 billion, with 40 billion

shares issued to the public.

48. In the years immediately following listing, the stock experienced early
volatility. From the IPO price of KSh 5 in 2008, the share dropped to
approximately KSh 3.60 in 2008-2009 and a low of KSh 2.95 in 2011,
reflecting challenging market conditions and competitive pressures. As
earnings and investor confidence strengthened through the early 2010s, the
share price ascended steadily, reaching double-digit levels (e.g., around KSh
10.85 in 2013 and KSh 14.05 in 2014).

Chart |: Share Price over years
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49. Between 2017 and 2018, Safaricom’s stock had begun to exhibit long-term
appreciation, buoyed by strong financial performance and expanding
services such as mobile data and M-Pesa. The share traded at approximately
KSh-26:75 in 2017 and KSh 31.00-in 2018, showing its growing market

dominance. A significant milestone came in 2021, when Safaricom reached
an all-time high of around KSh 45.25 per share, driven by robust earnings
growth, strategic expansion, and investor interest. However, broader
economic pressures and market adjustments led to a moderation in the
share price in subsequent years, including a decline in the late 2022-2023
period, when prices hovered significantly below peak levels.

50. By 2nd December 2025, the average share price was about KSh. 27.50, giving
the company a total value of around KSh. 1.158 trillion (USD 8.979 billion).
Under the proposed deal, the Government would sell shares at KSh. 34 each,
raising approximately KSh. 204.33 billion (USD 1.576 billion). This price is
17% higher than the current share price of KSh. 28.50, meaning the
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Government would get more money per share than what it currently trades
for on the stock market.

2.4 Review of Safaricom PLC’s Historical Financial Performance

5. Between 2019 and 2024, Safaricom’s revenues grew steadily, from KSh
250.28 billion to KSh 349.45 billion, driven by expansion in core
telecommunications, data, and mobile money services. Operational
performance remained strong, with EBITDA consistently above KSh 124
billion and reaching KSh 163.29 billion in 2024, while margins, though
slightly lower than peak levels, stayed high by industry standards, reflecting
efficient cost management. EBIT margins declined to 23% in 2024 due to
higher depreciation from significant capital investments, with capex peaking
at KSh 96.13 billion in 2023 and remaining elevated at KSh 93.54 billion in
2024 for network expansion, technology upgrades, and regional projects.
Despite heavy investments, Safaricom maintained stable earnings per share
and consistent dividends, averaging KSh 1.2-1.4, underscoring its role as a
reliable, strategically important revenue-generating asset for the
Government, with clear implications for fiscal sustainability in the context
of any proposed share divestiture.

Table 2: Financial Performance for Six-Year Track Record

2024 | 2023 | 2022 | 2021 | 2020 2019

Service revenue (Kshs Bn) | 335 35| 99569 | 281.11 | 250.35 | 251.22 | 239.77
Total Revenue (Kshs Bn) 349.45| 310.9 | 298.08 | 264.03 | 262.56 | 250.28
EBITDA (KShs Bn)

163.29 | 139.86 | 149.06 | 134.13 | 138.04 124.3

EBIT (KShs Bn)

80.34 85| 109.13| 96.16 | 101.49 | 88.97
Capital Expenditure (KShs
Bn) 93.54 | 96.13| 49.78 | 34.96 36.1| 37.25
EPS 1.57 1.55 1.74 1.71 1.84 1.56
DPS 1.2 1.2 1.39 1.37 1.4 1.87
REIAA Margin. [8) 46.70% | 45.00% | 50.00% | 51.00% | 52.70% | 49.80%
EBIT Margin (%) 23.00% | 27.30% | 36.60% | 36.50% | 38.70% | 35.60%

Source: Safaricom
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Table 3: Definition of Terms in Table 2

TERM FULL FORM / MEANING SIMPLE DEFINITION
EBITDA Earnings Before Interest, Profit from core operations before
Taxes, Depreciation, and interest, taxes, and non-cash expenses
Amortization like depreciation.
EBIT Earnings Before Interest Profit from operations after costs but
and Taxes before interest and taxes; measures
operational profitability.

Capital — Money spent on buying, maintaining, or

Expenditure upgrading physical assets like buildings,

(CapEx) equipment, or networks.

EPS Earnings Per Share Profit allocated to each share shows how
much each share earns.

DPS Dividends Per Share Cash paid to shareholders per share
reflects the company’s return to
investors.

EBITDA Margin | — EBITDA as a percentage of revenue

(%) shows operational efficiency before non-
cash and financing costs.

EBIT Margin (%) | — EBIT as a percentage of revenue
indicates operational profitability before
interest and taxes.

2.5 Trend in Government Revenues from Dividends

52. Since Safaricom PLC began paying dividends following its initial public
offering in 2008, dividend receipts have become an increasingly important
source of non-tax revenue for the Government of Kenya. From the first
dividend paid in FY 2008 /09 through FY 2023/24, Safaricom has returned
a total of about KSh 564.12 billion to all shareholders, with the
Government’s share of this amount summing to approximately KSh 197.44
billion over the same period!

—Table 4 Shareholders  Dividend Tremnds Over the Years p——

Trends in
Total Dividends to Gov's dividends in KSh.

Year Rate Type shareholders in KSh. billions Billions

2009 0.1 Final 4.01 1.4035
2010 0.2 Final 8.01 2.8035
2011 0.2 Final 8.01 2.8035
2012 0.22 Final 8.81 3.0835
2013 0.31 Final 12.42 4347

! https://www.safaricom.co.ke/images/Downloads/INVESTOR-FACT-SHEET-AND-PRESENTATION-FROM-
INCEPTION-TO-FY24.pdflutm_source=chatgpt.com _ -
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Trends in
Total Dividends to Gov's dividends in KSh.

Year Rate Type shareholders in KSh. billions Billions

2014 0.47 Final 18.83 6.5905
2015 0.64 Final 25.64 8.974
2016 0.76 Final 30.45 10.6575
2016 | 0.68 {sii;fi‘;l] 27.24 &5
2017 0.97 Final 38.86 13.601
2018 1.1 Final 44.07 15.4245
2019 1.25 Final 50.08 17.528
2019 | 0.62 ISE';‘:;.‘LD 24.84 —_—
2020 1.4 Final 56.09 19.6315
2021 0.45 Interim 18.03 6.3105
2021 0.92 Final 36.86 12.901
2022 0.64 Interim 25.64 8974
2022 0.75 Final 30.05 10.5175
2023 0.58 Interim 23.24 8.134
2023 0.62 Final 24.84 8.694
2024 0.55 | Interim 22.04 7.714
2024 0.65 Final 26.04 9.114
Total 14.08 564.12 197.442

Source: Safaricom

53. Historical dividend data from 2009 to 2024 shows that Safaricom PLC has

54.

maintained a strong and relatively stable dividend-paying record. Over the
most recent five-year period (FY2020-FY2024), total dividends distributed to
shareholders averaged approximately KSh 51-55 billion per year. During the
same period, the Government of Kenya received an estimated KSh 18-20
billion annually, reflecting its 35% shareholding. This performance shows
Safaricom’s maturity as a business, its robust cash generation capacity, and
its sustained commitment to shareholder returns.

Assuming Safaricom maintains its current profitability, dividend policy, and
competitive position, and allowing for modest growth in line with inflation
and continued expansion of digital and financial services. Under these
assumptions, Government dividends will average approximately KSh 20-22
billion per year over the next five years (FY2025-FY2029), resulting in
cumulative receipts of about KSh 100-110 billion. Over a ten-year horizon
(FY2025-FY2034), average annual Government dividends could rise to
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approximately KSh 22-25 billion, translating into cumulative receipts of
around KSh 220-250 billion, provided the current 35% shareholding is
maintained.

55. These projections are based on the continuation of Safaricom’s existing
market dominance, stable dividend payouts broadly consistent with recent
historical trends, and the absence of major regulatory, competitive, or
macroeconomic disruptions. As such, they provide a prudent baseline for
assessing the long-term fiscal value of retaining Government ownership in
Safaricom PLC.

2.6Importance of Partial Divestiture in Relation to Safaricom PLC

56. Fiscal Consolidation and Development Financing: The proposed partial
divestiture of Safaricom PLC aims to support the government’s broader fiscal
and economic objectives, in line with the national divestiture policy. The
divestiture of a portion of the Government’s shareholding would unlock
significant capital to support priority development programmes, particularly
in infrastructure and public service delivery, while contributing to the
reduction of the fiscal deficit. Reduced reliance on public borrowing,
especially high-cost domestic and external debt, would strengthen fiscal
sustainability, allowing public resources to be redirected to sectors with
higher social and economic returns.

57. Enhanced Corporate Governance and Operational Efficiency: The partial
divestiture of government Safaricom PLC shares is expected to enhance
corporate governance and operational efficiency through increased private
sector participation in ownership and strategic decision-making. Greater
private investment is anticipated to reinforce performance discipline,
promote innovation, and sustain the Company’s competitiveness in a rapidly
evolving telecommunications and digital services market. At the same time,
the Government’s continued minority shareholding would maintain

continuity in governance and safeguard the public interest in a strategic

national asset.

58. Private Sector Investment and Capital Market Deepening: From the
perspective of the private sector, the transaction presents an opportunity to
increase investment in one of Kenya’s most profitable and well-governed
listed companies. Safaricom PLC offers attractive prospects for stable
dividend income and long-term capital appreciation, supported by its strong
market position, diversified revenue streams, and robust cash flows.
Expanded private participation is expected to deepen the Nairobi Securities
Exchange through improved liquidity, broader investor participation, and
strengthened investor confidence.
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CHAPTER THREE

3.0 PUBLIC PARTICIPATION AND STAKEHOLDER ENGAGEMENT ON THE
SESSIONAL PAPER

59. The Sessional Paper No. 3 of 2025 on the Proposed partial divestiture of
Safaricom PLC by the Government of Kenya was tabled in the National
Assembly on Thursday, 4t December 2025 and committed to the
Departmental Committee on Finance and National Planning and Select
Committee on Public Debt & Privatization for a joint consideration and
reporting to the House in accordance with Standing Order No. 202 of the
National Assembly.

60. The Sessional Paper was subjected to public participation pursuant to
Article 118(1)(b) of the Constitution of Kenya, 2010 and in this regard, an
advertisement was placed in the dailies on Wednesday, 21st January 2026,
inviting the public to submit memoranda on the Sessional Paper.

61. Following the call for memoranda from the public through the placement of
advertisements in the print media, the Joint Committee received and
considered memoranda from around seventy-seven stakeholders including
forty-seven structured organizations and thirty counties. The stakeholders
stated as follows: -

3.1THE NATIONAL TREASURY

The Cabinet Secretary, the National Treasury appeared before the Committee
and submitted the following: -

62. They submitted that the proposal, will generate approximately KES204 bn
($1.57bn) in gross proceeds through the divestiture of 15% stake in
Safaricom at a premium of 23.6% to the 6-month volume weighted average
price ending December 2, 2025. This transaction facilitates the mobilization
of significant resources without contracting debt or raising taxes.

63. This is the first step in the Government’s vision to allocate resources into
critical infrastructure investment priorities, specifically Energy, Roads,
Water, Airports, etc. Priority investment in National Infrastructure is aimed
at ensuring that it becomes a powerful tool to fuel our economy, accomplish
strategic goals, and scale public investment by bridging institutional capital
with public projects.

64. The divestiture seeks approval in line with the provisions of Section 74 of the
Privatization Act, 2025, as read together with Section 87A of the Public
Finance Management Act Cap 412A, which requires that a divestiture in a
Government Linked Corporation, a specific proposal for privatization be
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prepared for approval by the Cabinet and submitted to the National
Assembly for consideration and approval.

65. Whereas general privatizations follow a structured process led by the
Privatization Authority, the sale or disposal of government shares in GLCs is
anchored within the Public Finance Management Act (PFMA) framework,
requiring direct executive and legislative approval.

66. Through the insertion of Section 87A into the PFMA, Kenya'’s Privatization
Act, 2025 introduces a distinct and streamlined approval mechanism for the
sale of government shares. This framework ensures that such transactions
are fiscally prudent, subject to Cabinet and National Assembly oversight,
and guided by the National Treasury’s financial assessment, thereby
reinforcing transparency and accountability in the management of public
investments.

67. The Cabinet has approved the National Treasury to initiate the partial
divestiture of 15% of the Government’s equity stake in Safaricom Plc. The
rationale for this divestment is anchored in the following strategic
considerations:

i. Provision of funding for Critical and Priority Infrastructure
Investment: The transaction will mobilize substantial non-tax revenue
to support the Government in delivering priority infrastructure
development in critical sectors, including Energy, Roads, Aerospace,
Water, and Digital transformation, reducing reliance on debt and
expanding fiscal space for development priorities;

ii. Strategic Investor Partnership: The proposed buyer, Vodacom Group,
is a long-standing investor in Safaricom, holding approximately 40%
through Vodafone Kenya, with deep regional experience and a proven
track record in capital investment, digital infrastructure, innovation,
and financial inclusion. Their increased stake will reinforce Safaricom’s
competitiveness and growth trajectory.

iii. Preservation of National Interest: The Government will retain a
strategic stake, representing 20%, with 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 20% shareholding represents a long-term
investment in Safaricom by the Government. Through the transaction,
Vodacom has made various commitments, including 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.

68. In addition to the approval by the National Assembly, inter alia, the
transaction is also governed by the Capital Markets Act and the Capital
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Markets (Public Offers, Listings and Disclosures) Regulations, 2023. It is also
subject to approvals and notifications from relevant regulators and
stakeholders, including the Competition Authority of Kenya (CAK), Central
Bank of Kenya (CBK), Communications Authority of Kenya (CA), and the
Nairobi Securities Exchange (NSE), where applicable.

69. Safaricom was listed in the Nairobi Securities Exchange in 2008. The
Company expanded into Ethiopia in 2022 following its licensing in 2021. The
Safaricom Ethiopia business continues to struggle and is yet to break even,
hence it continues to require support from the shareholders.

70. Vodacom, which is controlled by the UK-based corporation (Vodafone) has
been the strategic investor in Safaricom since 1998. Vodacom continues to
provide technical and management expertise to the Company, and it has
been a significant driver of the Company’s success.

71. Safaricom operates in a very tightly regulated operating environment.
Kenya’s telecommunications landscape has very mature regulators e.g. CA,
CBK, Data Commissioner and CAK. This is one business area where
commercial and regulatory functions are very distinct, hence shareholding
is no longer a material Government tool of control.

3.1.1 Safaricom Shareholding

72. As at March 31, 2025, Safaricom had 533,549 shareholders holding a total
of 40,065,428,000 ordinary shares. The table below sets out the top
shareholders in Safaricom (ordinary shares only) as at March 31, 2025.

Shareholder No. of Shares Shareholding %
1 Vodafone Kenya Limited 16,000,000,000 40.0%
2 Cabinet Secretary to the National|14,022,572,580 35.0%
Treasury of the Government of Kenya
3 Others 10,042,855.420 25.0%
Total 40,065,428,000 100

3.1.2 Basis of the Divestiture Route-Existing Strategic Investor

Considerations regarding the Choice of Divestiture Route

Sale to existing | Sale to new financial investor | NSE share sell-down
strategic -e.g Private Equity Firms

shareholder-

Vodacom
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Sufficient Liquidity [ Will be more risk-averse Priced with reference to
to Complete the the existing share price,
transaction typically at a discount
As a longterm|Can lead to  strategic | The ticket size will
partner can take | misalignment, hence eroding | require underwriting
higher and long- | the success of the business

term risks
Proved to be a | Will not have a justification to | Will not attract sufficient
credible strategic | pay a premium hard currency

investor in Kenya
Allows continuity in | Likely to focus on short-term
the success of the | gains, hence distorting the

business character of the Company
Minimal disruption | Completion risks due to the
in the business huge ticket size
Settlement via hard

currency

Allows GOK to sell at

a premium

Control risks can be

mitigated by

negotiating

safeguards

3.1.3 Valuation

73. The National Treasury noted that they retained the services of the Kenya
Commercial Bank Investment Bank to advise on the proposed transaction.
The Bank provided a valuation report detailing various valuation
methodologies.

74. The following valuation approaches were used to determine the Enterprise
value of the business:

I. Market valuation approach - multiples; and

II. Income valuation approach — DCF and DDM,;

75. The methods in use are based on several factors that influence or explain
share pricing. These factors include the value of the net assets, earnings,
dividends, and discounted cash flows. Shares of public companies quoted
on a stock exchange are usually easier to dispose to potential buyers since
their prices are more readily determinable. However, even for a quoted
company, different investors and potential investors value it differently
based on their valuation of the company’s value determinants, such as
assets, earnings, dividends, and cash flows.
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3.1.8.1 Valuation-Comparatives with similar Businesses

Market Approach: Benchmark with similar businesses

Atissalat Al Maghrib Africa 6.30x!
Airtel Africa Africa 6.10x
Vodacom South Africa Africa 6.50x|
Vodacom Tanzania Africa 5.70x|
Mobile Telecommunications Africa 5.70x
HIS Holdings Africa 5.80x
Helios Towers Various 7.80x
Emirates Telecoms Middle East 6.40x]
Kuwait Telecoms Middle East 6.50x]|
Saudi Telecom Co Middle East 8.30x
Etihad Etisalat Co Middle East 7.10x
Vodafone Qatar PQSC Middle East 7.10x
Partner Communications Ltd Middle East 6.40x]
High 8.30x|
Low 35.70x
Median 6.40x
Average 6.60x

3.1.3.2 Valuation- Market Valuation Approaches
I. EV/EBITDA Multiples

Price per share - EV/ | Low-22.32 | Ave-26.19 High-33.50
EBITDA

II. P/E Multiples
P/E Multiple Low-10.62 | Ave-17.08 High-25.01

3.1.3.3 Valuation-Income Approaches

1. The Discounted Cash Flow approach obtained a value of KES 18.51 per
ordinary share

Iv.  Discounted Dividend Model approach obtained a value of KES 23.61 per
ordinary share.

V. The volume weighted average price over the six months ending on
December 2, 2025, was approximately Kes. 27. 50 per share.
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3.1.4 Negotiation Outcome

76. The final negotiation outcome with the strategic Investor yielded Kes 34.00
per share. The volume weighted average price over the six months ending on
December 2, 2025, was approximately Kes. 27.50 per share, resulting in a
market capitalization of approximately KES 1.158Tn (USD 8.979Bn). The
actual proceeds to be raised from the transaction is - KES 204 333 682 800
or USD 1 576 162 317, which represents a premium to the prevailing listed
share price of 17% of the current share price of 28.5.

3.1.5 Dividends paid in Advance

77. The National Treasury noted that GoK is receiving Kshs 40bn today and
repaying Kshs 55bn in 6 years implies a funding cost of 5.6%, below the
11.3% sovereign yield for the same tenor. On a present-value basis, Kshs
55bn discounted at market rates is worth Kshs 29.3bn today, yet you would
receive Kshs 40bn, a Kshs 10.6bn gain in favour of GOK. Looking forward,
if Kshs 40bn were invested at the market rate, it would grow to roughly Kshs
75bn in six years, meaning the proposed repayment of Kshs 55bn is Kshs
20bn lower than the fair future value. The transaction favours GOK both in
present value and future value viewpoints.

3.1.6 Costs
78. The transaction will be subject to the following levies and fees:

i. Transaction Advisory fees
ii. CMA Transaction levy-0.012
iii. NSE Transaction Levy-0.012
iv. CDSC Transaction Levy-0.08
v. CDSC Guarantee Fund-0.01
vi. CMA Compensation Fund-0.01
vii. Brokerage fees-1.36
viii.  Stamp Duty-0.02

3.1.7 Divestiture Structure —
79. The National Treasury highlighted that the Government of Kenya proposes
to divest 6,009,814,200 shares, equivalent to 15%, while retaining

8,012,758,380 shares, equivalent to 20%.

3.1.7.1 Benefits of the proposed Divestiture

80. The proposed partial divestiture by the Government of Kenya in Safaricom
is a clear reflection of the growing strength and maturity of our economy as
well as our Capital Market, and this transaction is well-positioned to support
the financing of our priority infrastructure requirements.

8l. Kenya’s economy is at a critical turning point, and to sustain the economic
achievements realized thus far, both from a macro and fiscal (inflation,
interest rates, currency stabilization, and GDP growth) perspectives, must
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turn to innovative financing mechanisms to fund infrastructure and public
service projects.

82. As the financial needs of the government continue to outpace available
public resources, private sector participation has become a critical tool in
addressing infrastructure gaps, enhancing service delivery, and promoting
sustainable development.

83. This proposal aligns well with the sentiments received from Kenyans during
the public participation process during the 2025/2026 budget-making
process. The government has traditionally financed its budget using debt
and taxation instruments, and it is now time to leverage other instruments
to align with both economic progression and public sentiments.

84. The National Treasury noted that it is also carrying out an economy-wide
and state corporations’ sector-specific reforms and corporation-specific
restructurings not just as an end in itself, but also in response to policy and
business dynamics. The dynamics include the following;

i. The coming of age of the private sector that can deliver commercial
activities more efficiently, hence (part of) the need for privatization of
GOEs; and/therefore,

ii. The need to elevate the role of the Government to one of policy and
regulation to support commercial activities of the private sector (to avoid
conflict at the commercial operations level).

3.1.7.2 The specific benefits of the partial divestiture include:

85. The specific benefits of the partial divestiture include the following; -
i.  Opportunity to raise capital at a significant premium to market value

ii. The optimization of our mature investments generates revenue without
increasing debt or taxation

iii. The capital received can be deployed towards necessary infrastructure
investment, accelerating economic growth

iv. Inward flow of much-needed foreign, hard currency into the Kenyan
economy

v. While retaining the Government’s material stake and significant
influence in an important national asset

86. Further, Treasury noted that 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 65% of Vodacom), bringing best practice and know-
how of operating around the world to Safaricom Kenya and Ethiopia.
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3.1.8 Economic Imperatives

87. To pace up with the resources required to deliver priority infrastructure
investments, the National Treasury highlighted that it has identified
strategic divestitures as a key tool to address the following three major
economic balances: Government debt, Budget balances 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.

88. 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 enhances aggregate
demand, which in the long run would widen the revenue base.

3.1.9 Deepening our Capital Markets

89. From a capital markets development perspective, GOK intends to build its
capacity and capability to crowd in private sector resources to enable it have
a wider elasticity in optimizing the limited resources. Capital markets
provide institutional investors, both local and foreign, such as mutual funds,
pension funds, and insurance companies, with instruments to diversify their
assets geographically, thus increasing the potential for significant inflows of
portfolio investment.

90. The transaction shall now increase institutional investors' desired stock of
assets in the Exchange, and this will result in an increase in the flows of
foreign capital. Transactions carried out in the capital markets are one of the
key financial reforms we are deploying in the development and deepening of
our capital markets, which is a necessary ingredient for enhancing economic
efficiency, promoting our course towards transition to a market economy.

3.1.10 Value Realization o -
91. 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 $1.577bn.

92. This transaction eliminates any settlement risk, as Vodacom has 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 KES40.2bn
(approximately $309m) to the government, in place of future dividends that
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will accrue to the government on the Government’s residual 20%
shareholding in Safaricom.

3.1.12 Continued growth and Investment by Safaricom PLC

93. 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
the government might not be able to undertake investments even in cases
where there is proven certainty of payoffs or enhancing efficiency, as the debt
carrying capacity of the sovereign is diminishing.

94. As a result, GOK risks losing the value from its profitable enterprises like
Safaricom as a result of dilution in the event of a capital call when funds for
additional investments are required, due to the thinning fiscal space, as the
Government will be keener on delivering the much-needed social services
like education, healthcare, roads, etc.

95. Private sector investors, like the case of Vodacom, can reduce or eliminate,
the unsystematic risk of investment and, hence, increase the availability of
capital as well as lower the risk premium component in its cost, hence
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.

3.2 CAPITAL MARKET AUTHORITY (CMA)

96. CMA supported the proposal noting it is likely to appeal to institutional
investors both foreign and local leading to positive price movements. They
noted that on the date of the announcement Safaricom shares hit a 52-week
price high. This is because it signals confidence in Safaricom, once a strong
global telecommunication Company such as Vodafone increases its
investment in the Company.

97. Further, they noted that Safaricom share price has been trading below
KES.32 in the past one year. The highest price of KES. 31.90 was registered
on December 4,2025 and the lowest price of KES.14.5 registered on 30th
August 2024.

98. CMA commended the exit price of KES.34 as a premium of about 17% of the
current market price and almost 21% above the Volume Weighted Average
Price (VWAP) over the last 6 months before January 9, 2025 of KES.29.1.

99. They noted that the proposed increase in the shareholding of Vodafone
Kenya Limited shares in Safaricom PLC implies a takeover scheme due to
the resultant increase in effective control in the Company.

100. CMA received an application from Vodafone Kenya Limited for exemption
from the takeover process and taken the following actions:
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i. 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.

ii. The Authority requires full disclosure of all relevant information
pertaining the transaction to ensure there is no information
asymmetry.

iii. 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 trading as well
as ensure that there is no other form of market abuse.

iv. The Authority to continue ensuring good corporate governance
standards at Safaricom just as it continues ensuring for all listed
companies.

101.CMA recommended the following:

i,  There is need to have the Government develop a criterion of
determining the minimum threshold of its ownership in
strategically listed entities.

ii. There is need to consider a possible lock-in requirement on anchor
incoming shareholders where Government has divested.

iii. There is 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.

iv. The gains from privatization will be greater if the policy environment
encourages efficient operations of private enterprises.

___y.__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.

3.3 NAIROBI SECURITIES EXCHANGE (NSE)

102. The Chief Executive Officer, the Nairobi Security Exchange appearing the
Joint Committee submitted the following: -

103. That, NSE supports the proposed partial divestiture of Safaricom PLC by the
government with the following reasons;
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ii.

iii.

1v.

Vii.

viii.

1%,

Market deepening the transaction will significantly grow Kenya’s
capital markets. The transaction is premium priced, which
signals domestic and international investors that Kenya can
price and settle large, complex equity transactions within the law
A safe pair of hands Vodacom shares a decade-long partnership
with Safaricom leading to various developments, including M-
Pesa. Vodacom is a strategic investor who knows the Kenyan
market and, hence, will not introduce any disruptive changes.
Safaricom’s listing protects inclusive access Safaricom is a
publicly listed company on NSE and the public market can have
access to ownership.

Oversight and governance remain robust the transaction sits
within the regulatory perimeter of Kenya.

Valuation and value for Kenya — the valuation is clear and data-
driven, while the government obtains cash proceeds and retains
a strategic 20% with board representation, which is value for
Kenya.

A bilaterally negotiated sale is the right method because it
maximizes price certainty and minimizes market impact
compared to an open market sell down.

Positive signalling to global capital the premium-priced
transaction supported by Parliament broadcasts policy
consistency and institutional coordination.

Free float is unchanged - it is a transfer of ownership between
two strategic holders, not a public buyout. The free float remains
as it is, and this preserves index eligibility, support on-going
price discovery and keeps foreign investor mandates engaged.
Supports government privatization and fiscal strategy — the state
raises non-debt capital at a premium to fund priority
infrastructure without adding to debt service.

Regulatory continuity and minority protections through the
capital markets framework, including the CMA Act, Listings and
Disclosures Regulations, and NSE trading rules.

104. The Stakeholder made recommendations as follows:

5

ii.

Approve the transaction but have it executed via NSE’s Block
Trading Block to ensure the execution aligns with established
market principles and regulatory safeguards.

Upload minority shareholding rights to ensure market stability
and investor confidence. This would include the regulatory
pathway and  disclosures, board-level checks and
representation, equal treatment and related-party safeguards
and market integrity and execution protections.
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iii.  Strategic investor lock-in of 10 years to preserve long-term
strategic alignment and market stability while allowing limited
flexibility for legitimate corporate actions. This would include 10-
year lock-in on the acquired strategic stake, no direct or indirect
transfers, permitted exceptions such as enforcement and
penalties and intra-group reorganizations and the enforcement
should be by Parliament and the National Treasury, and
penalties can include monetary penalties and voter suspension.

iv. Joint communication plan including the National Treasury,
CMA, NSE, CBK and Safaricom to reassure investors to provide
clear, timely and coordinated information that reduces
uncertainty, preempts speculations and reinforces confidence in
Safaricom, NSE and Kenya’s policy framework. The
communication can include market structure and access,
valuation and fiscal impact, execution integrity and regulatory
continuity and protections.

105. The stakeholder concluded by recommending that Parliament approve the
proposal and require its execution through the NSE block trading board. The
approach intends to safeguard transparency, uphold market integrity and
align with international best practice.

3.4 COMPETITION AUTHORITY OF KENYA (CAK)

Appearing before the Joint Committee, Mr David Kemei, Director General CAK
submitted the following:

106. The transaction would reduce the State’s shareholding to 20% and increase
Vodacom’s effective holding to 55%, resulting in control. They noted that
Section 41 of the Competition Act defines a merger as the acquisition of
direct or indirect control over another undertaking. CAK is mandated to
review and approve mergers that meet the prescribed notification thresholds.

107.The proposed transaction has not yet been formally notified to CAK, but
available information indicates it is likely to result in a change of control.
This change of control falls within the meaning of Sections 41-43 of the
Competition Act. The transaction is expected to occur at the shareholder
level and is unlikely to alter the existing market structure or negatively affect
competition.

108.The Authority noted that the applicability of Rule 8 of the Competition
(General) Rules, 2019, concerning COMESA notification requirements. Given
that the parties operate in multiple COMESA Member States and meet the
applicable thresholds, the transaction has a regional dimension. Upon
formal notification, CAK will assess the transaction’s effects on the Kenyan
market in accordance with the Competition Act.
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109.He emphasized that while the proposed divestiture is likely to result in a
change of control but it is not expected to adversely affect competition or
market structure. Upon formal notification, the Authority will conduct a full
merger review and issue its determination in accordance with the law.

3.5 COMMUNICATION AUTHORITY OF KENYA (CA)

Appearing before the Joint Committee, Mr David Mugonyi, Director General CA
submitted the following:

110. Safaricom PLC was first licensed in Kenya by the then Communications
Commission of Kenya (CCK) on July 1st, 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 (10) years.

I'11.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 percent (30%) substantive Kenyan ownership,
whether corporate or individual. However, this was amended by Gazette
Notice No. 3192 dated April 9th, 2021, and further removed through an
amendment effected by Gazette Notice No. 11079 dated August 22nd, 2023,
The amendment permits foreign ownership of up to one hundred per centum
(100%) in companies licensed to provide ICT services in Kenya. Therefore,
the minimum local equity participation threshold is no longer applicable to
ICT licensing in Kenya.

I'12. They noted that 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 noted that the transaction will result in Vodacom
Group Limited holding a fifty-five per cent (55%) shareholding in Safaricom
PLC.

I'13. Accordingly, the Network Facilities Provider Tier 1 (NFP-T1) Licence, and
similarly worded conditions in the other licences held by Safaricom PLC,
contain Condition 18 (Notification of Change in Shareholding). The inclusion
of these licence conditions obligates licensees to notify the Authority of any
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.
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| 14, 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.

| 15. 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
government of Kenya.
iii. The transaction has been approved by the Cabinet as indicated in
the Sessional Paper No. 3.

3.6 OFFICE OF THE ATTORNEY GENERAL OF KENYA (AG)

[16.The Office of the Attorney-General submitted that the proposed partial
divestiture of the Government shareholding in Safaricom PLC, as proposed
in the Sessional Paper No.3 of 2025, was correctly rooted in the Constitution
and the relevant legal framework, particularly Articles 201 and 227 of the
Constitution, which emphasize sound management of public finances,
transparency, accountability and value for money, as well as the Public
Finance Management Act, the Privatisation Act, 2025, the Companies Act,
and the Capital Markets Act.

|17.The transaction was not processed through the generalized privatization
process administered by the Privatisation Authority since it was designed as
a focused sale to an existing strategic shareholder within a publicly listed
company, as opposed to broad-based privatization. The transaction was
designed as such because it fell within the framework as amended by the
Privatisation Act, 2025, which established a specific approval process for the
divestiture of the Government shareholding in Government-linked
_Corporations, which requires the approval of the Cabinet and subsequently

the approval by the National Assembly, while still permitting the Government
to retain a strategic stake and rebalance the Government investment
portfolio.

|18.The stakeholder further reiterated that the proposed transaction had
adhered to all necessary internal Government processes and approvals,
including Cabinet approval and approval by the Attorney-General in
accordance with Article 156(4) of the Constitution of the Republic of Kenya.
Based on its review of the Sessional Paper, the Cabinet Memorandum in
support of the said paper, and the proposed transaction documentation, the
Office of the Attorney-General found that the proposed partial divestiture
was founded in law and procedurally proper and did not present any
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objection to the National Assembly to consider and Approve the Sessional
Paper No. 3 of 2025.

3.7 CENTRAL BANK OF KENYA (CBK)

Appearing before the Joint Committee, Mr Kamau Thugge, Governor, Central
Bank of Kenya, submitted the following:

I'19. Safaricom was incorporated in 1997 and subsequently authorized to operate
M-Pesa following the enactment of the National Payment System (NPS) legal
framework. Safaricom is listed on the Nairobi Securities Exchange, with
Vodafone Kenya Limited holding 40 percent, the Government of Kenya 35
percent, and the general public 25 percent. The proposed transaction would
reduce the Government’s shareholding to 20 percent while increasing
Vodafone Kenya Limited’s stake to 55 percent. The divestiture is expected to
generate approximately KSh 244.2 billion (US$ 1.88 billion), including
upfront monetization of future dividends, to finance priority infrastructure
projects.

120. He emphasized that its involvement in the transaction arises strictly from its
statutory mandate under the National Payment System Act, 2011, the NPS
Regulations, 2014, and the Central Bank of Kenya Act. As the regulator and
supervisor of licensed Payment Service Providers (PSPs), CBK is legally
required to assess and approve any significant change in ownership or
control

121.In this regard, Regulation 8(1) of the NPS Regulations mandates CBK to
evaluate and approve changes in the significant shareholding of a PSP.
Additionally, CBK is required to ensure that material changes in governance
or control structures do not undermine financial stability, customer fund
protection, or operational continuity. CBK clarified that its role is therefore
supervisory and prudential, rather than transactional or advisory on
valuation.

122. M-Pesa was identified by CBK as a Systemically Important Payment System
(SIPS), meaning that its failure could trigger widespread financial instability
or materially impair the real economy. In 2025, M-Pesa processed
transactions valued at approximately KSh 83.7 trillion—equivalent to nearly
four times Kenya’s GDP. It currently holds about KSh 250 billion in customer
funds in trust accounts across local commercial banks.

123. CBK further noted that M-Pesa commands approximately 95 percent of retail
payment transactions and serves over 32 million active users, representing
more than half of Kenya’s population. The platform is deeply interconnected
with commercial banks and other financial institutions, and while
alternatives exist, none match its reach, liquidity, or network acceptance.
Given this systemic importance, any change in ownership must be carefully
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assessed to ensure there is no disruption to operational resilience,
cybersecurity integrity, or customer fund safeguards.

124. On December 4, 2025, Safaricom formally applied, requesting a “letter of no
objection” from CBK regarding the proposed change in significant
shareholding. CBK confirmed that upon receipt of the application, it initiated
a comprehensive review process.

125.The Bank issued a detailed information request to Safaricom seeking
clarification on several matters, including the vetting of the proposed
controlling shareholder, governance and control structures post-
transaction, sources of acquisition funding, operational continuity plans,
and measures to safeguard customer funds. CBK also requested details
regarding intra-group control rights and cross-border supervisory
cooperation with the relevant home regulators of the Vodafone/Vodacom
Group. The assessment remains ongoing, and CBK has not issued final
approval.

126.CBK outlined the key prudential pillars guiding its evaluation. First, it
assesses whether the transaction would preserve financial stability and
prevent contagion risks arising from parent-group financial distress. Second,
it is ensuring that customer funds, currently amounting to approximately
KSh 250 billion, remain ring-fenced and insulated from group-level risks.

127. Third, CBK is examining governance and local decision-making autonomy to
confirm that critical operational matters, including compliance and risk
management, remain effectively overseen within Kenya. Fourth, it is
conducting a fit-and-proper assessment of the new controlling shareholder
and ultimate beneficial owners, focusing on financial soundness, integrity,
and technical competence. Finally, CBK is evaluating systemic risk
implications, enhanced supervisory reporting requirements, and the
robustness of cross-border cooperation arrangements. CBK emphasized that

——its—oversight-authority -must not be diluted by the proposed change in
ownership.

128. CBK highlighted that Kenya faces significant fiscal constraints characterized
by revenue underperformance and high levels of non-discretionary
expenditure, including wages, debt servicing, county allocations, and
essential public services. At the same time, concessional financing has
declined globally, commercial borrowing remains expensive, and higher
domestic borrowing has crowded out private sector credit. In this context,
CBK described the divestiture as an innovative financing mechanism that
would generate fiscal space without increasing public debt. The proceeds are
expected to fund infrastructure projects in roads, energy, water, transport,
and agriculture, areas considered critical for growth and employment.
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129.As of September 2025, Kenya’s public debt stood at approximately KSh
12.05 trillion, equivalent to 68.9 percent of GDP. CBK indicated that using
asset sale proceeds instead of new borrowing supports the Government’s
medium-term fiscal consolidation path and aligns with the stated debt
anchor target of 55 percent of GDP (NPV terms). By avoiding additional debt
accumulation, the transaction contributes to improved debt sustainability
metrics.

130. CBK projected that expected inflows of approximately US$ 1.88 billion would
increase foreign exchange reserves from about US$ 12.39 billion (5.3 months
of import cover) to approximately US$ 14.28 billion (6.2 months of import
cover). This build-up of reserves would strengthen Kenya’s buffer against
short-term external shocks and support exchange rate stability. A stronger
reserve position would help contain imported inflation and enhance
macroeconomic resilience, particularly in the face of global volatility in
commodity prices and capital flows.

I31.CBK further noted that the KSh 244.2 billion in fiscal space created by the
transaction should reduce the Government’s reliance on domestic
borrowing. Lower domestic borrowing requirements would sustain the
ongoing decline in Treasury bill rates and commercial lending rates, thereby
crowding in private sector credit. The Bank emphasized that infrastructure
projects funded by the proceeds should ideally be those already provided for
within the approved budget framework to maintain fiscal discipline and
prevent expenditure slippages.

132. CBK concluded that Kenya operates within a robust regulatory framework
capable of safeguarding financial stability and the integrity of the national
payment system. Subject to final regulatory approval and satisfaction of
prudential conditions, the proposed divestiture is not expected to hurt
financial stability or the broader payment ecosystem.

133. From a macroeconomic perspective, CBK assessed the transaction as likely
to yield positive outcomes, including increased foreign exchange reserves,
exchange rate stability, reduced domestic borrowing, lower interest rates,
and enhanced fiscal space for infrastructure investment. The Bank
reiterated that its approval remains conditional upon full compliance with
statutory requirements and a comprehensive assessment of systemic risk
considerations.

3.8 OFFICE OF THE DATA PROTECTION COMMISSIONER

Appearing before the Joint Committee, Ms Immaculate Kassait, Director
General ODPC submitted the following:

|34. That, any alteration in Safaricom’s ownership structure, particularly an
increase in foreign shareholding should be accompanied by robust clear, and
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enforceable safeguards to ensure strict compliance with Kenya’s data
protection legal framework and safeguard the rights of data subjects.

135. They noted that Safaricom PLC should put in place appropriate technical
and organizational measures in accordance with section 41 of the Data
Protection Act to implement the principles in the Act which must guide all
decisions arising from or connected to the divestiture transaction.

I36. Additionally, ODPC noted that 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.

137.0DPC urged the joint committee that 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.

3.9 OFFICE OF THE AUDITOR GENERAL (OAG)

|38. The Office of the Auditor General noted that the proposed partial divestiture
of the Government shareholding in Safaricom PLC was being pursued in a
challenging fiscal and debt situation characterized by high public debt levels,

increasing costs—of -debt servicing; and limited fiscal space which was-

progressively crowding out development spending. Although the Office
appreciated the potential of the proposed transaction to provide the much-
needed non-debt financing for priority infrastructure investment, it
expressed concern regarding issues of transparency, value for money, and
the strategic national interest aspects of the proposed transaction.

139. Specifically, the stakeholder submitted that the Sessional Paper did not
provide adequate justification for the identification of the Vodacom Group as
the strategic investor and whether other investors and divestiture
alternatives might have been considered in the process of securing the best
possible outcome for the Government of Kenya. Further, the Auditor General
pointed out that while the negotiated sale price and the upfront dividend
monetization of Ksh.40.2 billion was highly enticing in the short term it was
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likely to transform a regular and perpetual income source into a single
upfront payment which may not be reflective of the value of the outstanding
shareholding of the Government at the time of divestiture in the absence of
appropriate valuation frameworks such as the discounted cash flow and
perpetual cash flow approaches.

140.In addition, the Office noted that the proposed divestiture of the shares of
the foreign partner in Safaricom PLC involved the disposal of critical national
infrastructure, especially in view of the company’s pre-eminent position in
the fields of telecom, mobile money, as well as data-based services such as
M-PESA, which are inseparably linked to the economic and social
infrastructure of Kenya. As such, the proposed rise in foreign ownership
posed potential risks in the areas of national security, data sovereignty,
cybersecurity, and financial stability, especially if the proposed
strengthening of the governance frameworks in the aftermath of the
divestiture did not occur.

14

.While the Sessional Paper referred to the agreed-upon protections, such as
the preservation of Kenyan members on the Board, restrictions on
redundancies, as well as the continued funding of social programs, the
Auditor-General emphasized that such agreements should be enforceable
under the relevant laws. Additionally, the Office recommended that the
proceeds of the divestiture should be ring-fenced exclusively for the proposed
infrastructure purposes, under a robust legal and governance framework,
and that the relevant authorities should exercise heightened oversight over
the process in the aftermath of the divestiture in order to sustain public
confidence, as well as national interests.

3.10 PUBLIC PROCUREMENT REGULATORY AUTHORITY (PPRA)

142. Through a written submission, the Authority submitted that as guided under
Section 4 (2) (d) of the Public Procurement and Asset Disposal Act, Cap. 412
C, which provides that “ For avoidance of doubt, the following are not
procurements or assets disposals with respect to which this Act applies-
acquisition and sale of shares or securities, fiscal agency by a public entity,
investments such as shares purchased by cooperative societies, state
corporations or other public entities”. Therefore, the sale of shares by a public
entity does not fall within the scope of the Act and is, therefore, outside the
scope of the Authority’s mandate.

3.11 INSTITUTE OF CERTIFIED PUBLIC ACCOUNTANTS OF KENYA
(ICPAK)

143.ICPAK noted with concern that the proposed price of Kshs 34 per share had
not been accompanied by a clear explanation of the valuation methodology,
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raising concerns over price discovery and accountability. If not addressed,
they noted that 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. They
recommended the 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. They further
proposed providing a transparent explanation of the pricing methodology,
clearly stating the reference price and the calculation of the premium.

|44. They highlighted that through the monetization of future dividends; future
Government administrations will lose discretion over a dependable revenue
source that could have supported recurrent or development expenditure.

145.ICPAK also noted that, Vodafone’s new shareholding of 55%, will result in
majority control potentially reducing the government’s leverage in strategic
decision-making.

I46. They emphasized that the decision to pursue a private transaction rather
than a public offering has attracted criticism, which may undermine public
confidence in the privatization process. They recommended for the 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.

147. Additionally, they were also concerned with the perceived weaknesses in
transparency and valuation may complicate future privatization efforts by
intensifying political and public resistance. They noted that MTP IV
emphasizes sustainable, long-term financing. Selling dividend-generating
asset for one-time capital contradicts this principle.

148. The Institute made the following recommendations;

i. A defined proportion of the divestiture proceeds should be allocated

to each of the sectors of Energy 30%, roads 50%, water 10% 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 government's agenda.

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

iii. Include a comprehensive risk assessment addressing data privacy,
financial stability, and alternative funding options in a post-
divestiture scenario. This they noted will inform policymakers of
viable alternatives, strengthening long-term fiscal and digital
resilience.
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iv. ICPAK highlighted Paragraph 3.2 of the Sessional Paper which
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. They
recommended deletion of this paragraph noting 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.

v.  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.

3.12 KENYA BANKERS ASSOCIATION (KBA)

149.KBA supported the proposed partial divesture of Safaricom PLC by the
Government to fund government strategic projects especially on
development of critical infrastructure. They noted that with the increased
demand and competing priorities for infrastructure development this
necessitated alternative funding arrangements from the Government of
Kenya.

150. KBA appreciated that the envisaged increase of Vodacom shareholding, the
citizens and financial services customers and the sector in general, will
benefit immensely from Safaricom potential to mobilize more capital for
financial innovation through Vodacom as the majority shareholder. Such
investment will enhance integration and partnership with the banking sector
that will catalyze development of innovative financial products and services
that will further deepen financial inclusion and customer experience.

I51.They noted that by placing more Safaricom shares in free float and aligning
a major portion with a strategic investor like Vodacom/Vodafone, the NSE
stands to benefit from higher liquidity and deeper market participation.
Vodacom increased holding will reinforce stronger strategic alignment &
long-term commitment to the company.

152. KBA noted that Vodacom’s majority shareholding is expected to instill global
best practice in Network design and optimisation, cybersecurity and data
privacy, digital platforms (IoT, cloud, fintech interoperability) and accelerate
technology transfer and adoption of proven solutions, lowering execution
risk. Ultimately Safaricom is positioned to benefit from Improved Corporate
Governance & Investor Confidence resulting to a stronger value of the
company for the shareholders.
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153. They recommended that 5% of the shares under divesture be reserved to the
public to broaden public ownership and participation in this national key
asset.

3.13 THE KENYA ASSOCIATION OF STOCKBROKERS AND INVESTMENT
BANKS (KASIB)

I154. The Kenya Association of Stockbrokers and Investment Banks (KASIB)
supported the Government’s proposed partial divestiture of its shareholding
in Safaricom PLC and affirmed that the proposed transaction price of KSh34
per share represents a fair and professionally justifiable valuation for a
strategic block sale. KASIB observed that the divestiture will generate
substantial immediate fiscal resources, estimated at over KShs40 billion,
which will be applied towards infrastructure development, debt reduction,
and other national development priorities at a time of constrained fiscal
space. The Association justified its support by noting that private sector-led
management in the telecommunications sector has historically delivered
greater efficiency, innovation, and value creation than full State ownership,
while the Government’s retained shareholding will preserve strategic
oversight.

I55.KASIB further emphasized that executing the transaction through the
Nairobi Securities Exchange (NSE) Block Trading Board will safeguard
market integrity by ensuring transparent price discovery, equal access to
information, orderly execution of a large transaction, and secure settlement
under the Capital Markets regulatory framework, thereby protecting
minority shareholders and reinforcing the NSE as the primary platform for
State asset transactions.

156.The stakeholder proposed an amendment to the transaction structure to
maximize public benefit and strengthen Kenya’s capital markets where the
Government should increase the total divestiture to 20 per cent to offer an
additional 5 per cent of Safaricom shares to the Kenyan public through the

proceeds to approximately KSh312 billion, broaden public participation in
ownership of a national asset, promote wealth democratization, and boost
market liquidity and investor confidence in a capital market that has
experienced declining activity while national interests will remain protected
through comprehensive regulatory oversight by sector regulators, retention
of Government board representation and veto rights on critical corporate
actions, commitments by Vodacom to maintain Safaricom’s NSE listing
without compulsory acquisition of minority shareholders, and continued
enforcement of obligations relating to employment, local investment, data
protection, competition, mobile financial services, and national security,
which collectively ensures that the transaction will not amount to a loss of
Government control over this strategic asset.
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I57.The Association recommended accelerated privatizations of other
institutions and Initial Public Offering (IPO)s.

3.14 LAW SOCIETY OF KENYA (LSK)

I58. The Law Society of Kenya (LSK) opposed the proposed partial divestiture of
the Government’s shareholding in Safaricom PLC while acknowledging the
fiscal constraints facing the Government and the policy objective of
mobilising non-debt financing for infrastructure development. LSK stated
that Safaricom, despite being a publicly listed company, constitutes a
strategic national asset because of its market dominance, its role as the
backbone of Kenya’s telecommunications and mobile financial services
infrastructure through M-Pesa, and its systemic importance to public
finance, national security, and capital markets.

I59.They emphasised that the Government holds its Safaricom shares in trust
for the people of Kenya, rendering the proposed divestiture subject to strict
constitutional safeguards under Articles 10, 95, 201 and 227 of the
Constitution, including the principles of public participation, transparency,
accountability, prudent use of public resources and intergenerational equity.
While LSK recognised that the proposed sale could yield short-term fiscal
relief, it found that the Sessional Paper prioritised immediate revenue
considerations over long-term sustainability by failing to adequately assess
foregone dividend income, reduced strategic influence, and the long-term
fiscal and economic consequences of diminishing State ownership in a high-
performing, dividend-yielding asset with significant growth prospects.

160. LSK further raised detailed concerns regarding the structure and governance
implications of the proposed transaction, noting that the sale would result
in majority foreign ownership of Safaricom PLC and reduce the Government
to a minority shareholder with limited ability to influence strategic decisions
affecting national data infrastructure, mobile money systems, competition
dynamics and pricing.

161. They submitted that the Sessional Paper lacks transparency on the valuation
methodology, timing and sale structure, thereby exposing a critical public
asset to the risk of undervaluation and undermining constitutional
principles of fiscal prudence and accountability under Article 201. The
stakeholder criticized the absence of a comprehensive fiscal impact
assessment quantifying long-term revenue losses, strategic spill-over effects
and intergenerational impacts, as well as the failure to clearly ring-fence and
account for the intended use of proceeds.

162.LSK also highlighted significant gaps relating to public participation,
minority shareholder protection, dispute resolution mechanisms, data
sovereignty, cybersecurity and stakeholder protection, warning that
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increased foreign control could weaken Kenya’s regulatory leverage, expose
sensitive citizen data to foreign jurisdictions, and enable anti-competitive or
market-distorting behaviour.

163.On this basis, LSK recommended that Parliament should reject the Sessional
Paper in its current form, require its revision following wider and more
meaningful stakeholder engagement, and insist on a transparent,
competitive and independently verified valuation process, full disclosure of
financial and market-risk analyses, clear ring-fencing of proceeds for
verifiable infrastructure or debt reduction, and comprehensive national
security, data sovereignty and fiscal impact assessments before any
divestiture of Safaricom PLC could be lawfully, prudently and
constitutionally approved.

3.15 ANDERSEN LLP

|64. The stakeholder submits that they support the proposed partial divestiture
of Safaricom PLC but raise a few issues concerning the same. Further, the
stakeholder pinpoints the issues through the identification of a few clauses
in the sessional paper that are contentious.

165.On preservation of national interest, Anderson LLP was concern about data
security and urges Safaricom to provide critical digital infrastructure with
financial and national security implications.

166.1n relation to economic imperatives, the stakeholder supports the proposal,
commenting that the divestiture allows the government to raise capital
without increasing debt or raising taxes.

167.1n respect to Clause 3 on value realization, the stakeholder is concerned over
the valuation methodology and the mismatch of selling in dollars. The
government has not disclosed the methodology it used to arrive at Ksh. 34
per share. Further, there is foreign exchange risk arising from the conversion
of proceeds.

168.0n Clause 4 on continued growth and investment by Safaricom PLC, the
stakeholder welcomes the proposal and argues that retaining exposure
through a non-controlling state preserves value and benefits from growth
without constraining resources.

169.The stakeholder observes that the sessional paper provides that the
divestiture proceeds will be allocated towards infrastructure development,
but there is limited information on governance safeguards for proceeds
management. The stakeholder recommends that the National Infrastructure
Fund be formed in accordance with Section 24 (4) of the Public Finance
Management Act (PFMA) to go through public participation and
parliamentary oversight to reduce execution risk of the fund.
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3.16 SAFARICOM PLC

Appearing before the Joint Committee, Dr Ndegwa the CEO of Safaricom PLC
noted the following: -

170. proposed transaction before Parliament is a shareholder -to-shareholder
transaction between the Government of Kenya and Vodacom. Safaricom
itself is not a counterparty to this transaction. The company is not selling
shares, setting pricing, or negotiating valuation. Their role is limited to
complying with the obligations applicable to a listed company under Kenyan
law and capital markets regulations.

I71. Safaricom facilitated the publication of a Notice of Intention on 4th December
2025, as required under the Capital Markets Act and the Capital Markets
(Public Offers, Listings and Disclosures) Regulations.

172.All commercial terms, including price and structure, remain matters
between the transacting shareholders. Safaricom’s responsibility is to
ensure full regulatory compliance, timely disclosures, and continued
operational stability throughout the process.

173.He stated that the proposed transaction does not alter Safaricom’s
governance framework, regulatory oversight, or national jurisdiction.
Additionally, he noted that 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 Markets Authority, the Competition Authority of
Kenya, and other relevant regulators. Safaricom remains listed on the
Nairobi Securities Exchange, and accountable to Kenyan enforcement
mechanisms.

174.Vodacom Group has been a strategic shareholder since the company’s
inception and has maintained representation on the Board for over two
decades. Safaricom submitted that Vodacom has supported the company
through multiple phases of growth, innovation, and expansion.

|75. Further, Vodacom has played a key role in Safaricom’s regional expansion,
including entry into the Ethiopian market, by providing experience from
multiple jurisdictions, technical expertise, and long-term investment
capacity. According to the submission, Vodacom'’s increased shareholding is
intended to reinforce a long-term investment orientation and strengthen
Safaricom’s access to global best practices, technology capabilities, and
regional market insights in support of the company’s Vision 2030 ambitions.

|76. Safaricom submitted that the proposed shareholder transaction does not
alter its operational model, leadership structure, or engagement with key
stakeholders. The company indicated that its leadership team remains in
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place, day-to-day operations continue uninterrupted, and the organisational
culture developed over more than 25 years remains unchanged.

|77. Safaricom reaffirmed its commitment to its local supplier, dealer, and
partner ecosystem, which supports thousands of jobs and enterprises
nationwide. These relationships remain a core strength of Safaricom’s
operating model and will continue in the normal course of business.

3.17 INSTITUTE OF CERTIFIED INVESTMENT AND FINANCIAL ANALYSTS
(ICIFA)

|78.1CIFA supported the proposed divestiture. They noted that Safaricom PLC is
a flagship listed company whose performance and ownership structure have
far-reaching implications for Kenya's fiscal position, capital markets, and
digital financial ecosystem. Decisions regarding government ownership in
such an entity therefore require a holistic assessment that extends beyond
immediate commercial and fiscal considerations.

179. Safaricom's market capitalization has at times exceeded KES 1 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 structure may have system-wide effects on market
confidence and portfolio valuations across the financial sector.

180. The highlighted the following; -

i. Capacity of the domestic market Kenya's domestic capital markets
possess more than sufficient capacity to absorb a 15% equity stake
in Safaricom.

ii. Impact on the capital markets. Safaricom accounts for close to 50%
of daily trading volumes on the NSE. Increasing the free float
through a domestic offering would significantly deepen liquidity.

Dividend flows and foreign exchange. Safaricom has a strong and
consistent dividend-paying record. Increasing foreign ownership
would result in higher dividend outflows in foreign currency,
exerting additional pressure on Kenya's balance of payments.

iii.

iv. Policy, governance, and national interest. Safaricom is not an
ordinary commercial enterprise. Its platforms and services directly
influence the daily lives of millions of Kenyans and underpin critical
sectors of the economy.

I181. They proposed that the sale of the 15% stake in Safaricom Limited should
not be to a foreign entity and instead prioritise a domestic allocation. Such
an approach would achieve fiscal objectives while strengthening capital
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markets, preserving foreign exchange, and safeguarding national strategic
interests.

3.18 TECHNOLOGY SERVICE PROVIDERS OF KENYA (TESPOK)

182. Tespok supports the initiative that aims to optimise state assets for national
development, provided they are conducted with transparency, foster fair
competition, and result in tangible long-term benefits for the Kenyan
economy and its digital advancement.

183.The stakeholder noted that, Safaricom PLC as a strategically significant
national asset and a major contributor to the country's digital
transformation, financial inclusion and fiscal revenue. They recommended
the following to ensure the divestiture process strengthens, Kenya's
telecommunications and digital landscape; -

i. Uphold and Strengthen Market Competition - Safaricom's market
position is substantial and any change in its shareholding structure
should not entrench dominance or discourage investment by other
Industry players. They proposed that the National Assembly, in
conjunction with the Communications Authority of Kenya (CA)
establish a clear post-divestiture monitoring framework to ensure
continued strict adherence to pro-competition principles, fair
interconnection rates and equitable spectrum allocation to foster a
healthy, multi-player ecosystem.

ii. Ensure Process Transparency and Fair Valuation - The credibility of
this exercise hinges on absolute transparency in the valuation
methodology and timing. The government should publicly disclose the
comprehensive valuation report, subject to standard commercial
confidentiality carve-outs and the rationale for the chosen disposal
method. A transparent process will maximise public trust, achieve fair
value for the national asset and bolster Investor confidence in Kenya's
capital markets.

iii. Ring-fence Proceeds for Digital Infrastructure and Innovation -
The infusion of capital from this divestiture presents a unique
opportunity to accelerate Kenya's digital future beyond a one-time
fiscal benefit. They proposed for a substantive portion of the net
proceeds to be strategically reinvested into critical national digital
infrastructure projects. This could include:

a) Universal broadband access initiatives, especially in
underserved and rural areas;

b) Strengthening cybersecurity resilience frameworks:

c) Funding for innovation hubs, digital skills training, and
support for SMEs and
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d) Modernising digital government services.
e) This targeted reinvestment would create a lasting digital
dividend for all Kenyans and stimulate sector-wide growth.

iv. Safeguard Strategic National Interests - Telecommunications is a
sensitive sector with implications for national security, data
sovereignty, and economic stability. The divestiture structure should
include prudent safeguards. These may involve golden share
provisions, consider limiting individual foreign ownership or other
mechanisms approved by relevant regulators to ensure that national
security and public interest considerations remain protected under the
new shareholding structure.

v. Maintain Stable Sector Governance - A sudden or poorly
communicated shift in a key shareholder's position can create market
uncertainty. The divestiture plan should be executed in a phased and
predictable manner, with clear communication to all market
participants.

3.19 AIRTEL KENYA

184. Airtel Kenya was not opposed to the proposed partial divestiture in Safaricom
Plc by the Government of Kenya. It based it because it will result in changes
in Safaricom’s Plc shareholding and not its external contractual
arrangements. However, they noted that they expect the Government
through its regulatory bodies to ensure that there is a level playing field and
fair competition in the telecommunication sector.

3.20 JAMII TELCOM (JTL)

185.JTL expressed general support for the partial divestiture in Sessional Paper
No. 3 of 2025. The company submitted that the proposed divestiture aligns
with international best practices, particularly where governments transition

o from ownership in mature commercial enterprises to focus on strategic

public priorities. JTL further noted that the divestiture would promote
capital market development, enhance liquidity, and strengthen regulatory
neutrality by reducing potential conflicts of interest arising from state
ownership.

|86. They indicated that retention of a 20% strategic Government stake, together
with board representation, provides a prudent balance between fiscal
objectives and the safeguarding of national strategic interests.

187.JTL submitted that the proposed sale is expected to deliver several benefits
to the Kenyan economy. These include the mobilisation of approximately
KES 204 billion in non-debt revenue for national development projects,
particularly in infrastructure sectors such as energy, transport, water, and
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digital transformation. The company further noted that the proposed pricing
reflects a premium valuation, thereby maximising public asset value.

188.JTL also submitted that increased strategic participation by Vodacom Group
could strengthen Safaricom’s regional competitiveness and enhance its
capacity to invest in next-generation telecommunications networks, with
positive spill-over effects across the wider sector.

189. The stakeholder raised the following additional concerns

i. Spectrum Concentration and Management- JTL raised concerns

regarding the concentration and management of radio frequency
spectrum, which it described as a finite and strategic public
resource. The submission noted historical asymmetries in spectrum
allocation and cautioned that increased private control following the
divestiture could entrench market dominance if not accompanied by
clear safeguards.
They recommended that Parliament direct the Communications
Authority to undertake an audit of existing spectrum holdings,
establish spectrum caps in high-demand bands, and develop a
spectrum re-farming and reallocation roadmap to promote efficient
and competitive use of the resource.

ii. Overall Regulatory and Market Impact on the Kenyan
Telecommunications Sector - JTL noted that the transaction
materially increases private control over a historically dominant
operator. Without proactive and coordinated regulatory oversight,
this shift risks entrenching anti-competitive market structures.
They recommended that the Communications Authority (CA) and
the Competition Authority of Kenya (CAK) establish a joint,
continuous monitoring framework to track dominance indicators
and enforce competition rules pre-emptively.

iii. Long-Term National Objectives as the Benchmark- They
emphasised that the success of the divestiture should be measured
against long-term national objectives, including sustainable
competition, innovation, investment, and improved consumer
outcomes. JTL cautioned that excessive market concentration could
undermine Kenya’s digital transformation agenda and limit
consumer choice. Additionally, they submitted that a competitive,
multi-player telecommunications market is essential for realising
the objectives of Kenya’s Digital Economy Blueprint and positioning
the country as a regional technology hub.

iv. Essential Facilities Access and National Roaming- JTL
highlighted the importance of fair and non-discriminatory access to
essential facilities, including telecommunications towers, fibre
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infrastructure, digital platforms, and spectrum. They warned that
without strengthened access obligations, the divestiture could result
in a shift from state-influenced dominance to privately controlled
dominance. They recommended expansion of the definition of
“essential facilities” to include emerging digital infrastructure and
the adoption of an “equivalence of input” framework to ensure
competitors receive wholesale access on the same terms as the
dominant operator’s retail operations.

In addition, they noted that Parliament should direct the
Communications Authority to develop and implement a
comprehensive National Roaming Framework, with transparent,
cost-oriented pricing and enforceable quality-of-service standards.
This will support nationwide service availability, reduce
unnecessary network duplication, and enhance consumer
outcomes, particularly in rural and underserved areas.

3.21 SAFARICOM DEALERS’ ASSOCIATION

190. The Safaricom Dealers Association is a formally registered body under the
Societies Act (Cap 108, Registration No. SOC/45649). It represents channel
distribution and trading partners operating under Safaricom’s Channel
Partner Framework Agreements over the company’s 25-year existence.

191.The Association presented itself as a foundational pillar of Safaricom’s
commercial infrastructure. It stated that its member partners have
collectively invested over Ksh 1.0 trillion to build and sustain distribution
infrastructure, enabling the acquisition and servicing of over 50 million
customers. The network comprises approximately 434 key distribution
channel partners operating through 2,170 outlets, over 300,000 M-Pesa
agents, 675,000 Lipa na M-Pesa merchants, and 1.15 million Pochi la
Biashara points amounting to over 2 million physical and digital
touchpoints.

192.The Association further noted that its members finance the float
underpinning M-Pesa transaction processing. The M-Pesa ecosystem
processed over 37.1 billion transactions valued at approximately Ksh 38.29
trillion in FY2025, with daily transaction volumes reaching Ksh 98 billion.
The association submitted that its network directly employs over 855,000
staff and sustains over 4.3 million dependents.

193. With respect to Safaricom’s tax contribution, they noted that the company
contributed Ksh 168.2 billion in FY ending March 2025, and over Ksh 1.48
trillion since inception a performance the Association attributes in
significant part to its own role in the shared-prosperity business model.
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194. The stakeholder supports the proposed partial divestiture of Safaricom PLC,
submitting that the 20% stake allows the government to have a continued
national influence in governance and strategic decision-making. However,
the association raised a few concerns about the proposal as follows:

i.

il.

1ii.

iv,

Impact on dealer contracts and continuity - the divestiture could
trigger indirect changes to Safaricom’s management or policies,
affecting dealer agreements.

Risks to local SMEs and Employment — greater foreign control
may favour large-scale distributors, marginalizing local
partners, and this leads to job losses and SMEs' collapse.
National security and digital infrastructure — concerns on data
privacy and access to services in underserved areas, as a shift
towards Vodacom’s international priorities could compromise
the services that are critical to Kenya’s financial inclusion.
Transparency and valuation - there is a need for independent
audits to prevent undervaluation of national assets and ensure
fairness.

195. They recommended various concerns for the interest of Safaricom’s partner
eco-system to Parliament, including:

L

ii.

1ii.

iv,

Amend the sessional paper to include mandatory safeguards for
local partners

Mandate stakeholder consultations with partner representatives
during implementation to prevent anti-competitive practices

Require reporting to Parliament on the impact of the divestiture
on local businesses and employment, 5 years post-transaction.

Prioritize Kenyan investors in any future offerings to enhance
local ownership and reduce foreign dominance

196. The stakeholder concluded by emphasizing the need for balanced reforms to
protect vulnerable stakeholders like local partners.

3.22 SAFARICOM DEALERS (CHECHE TELECOMM, CASHCOM LIMITED,
KILIMANJARO LTD, EDTON TECH, SABENA LTD, EAST ZONE)

197. The stakeholders noted that the Safaricom Dealers network plays a critical
role in the growth of Safaricom PLC. They are concerned that any abrupt or
unstructured change to this ecosystem poses a risk of widespread job losses,
business closures, stranded investments and negative spill-over effects on
the wider economy.

198. They highlighted that the residual commission model enjoyed by Dealers is
unique to the Kenya telecommunications market unlike other Vodacom
markets. They noted that any future restructuring or transition must be the

Joint Report of the Departmental Committee on Finance and National Planning and the Select Committee on - ‘:

Public Debt and Privatization on the Consideration of the Sessional Paper No. 3 of 2025 on the Partial | -
Divestiture in Safaricom PLC by Government of Kenya




subject of explicit engagement and agreement between Safaricom PLC,
Vodacom Group and Kenyan dealers rather than unilateral alteration or
withdrawal.

199. Additionally, they are concerned of indications that Safaricom PLC is in the
process of offloading, restructuring or monetizing its subscriber base of over
50million subscribers. They recommended that any valuation or
consideration paid for Safaricom subscribes should include value created by
dealers.

200. They highlighted that the government’s shareholding provided safeguard for
local dealer interests noting any change of control diminishes this protection
and exposes the dealers to unilateral commercial decisions.

201.They proposed several safeguards for dealers wishing to exit the business:

i. A one-off payment equivalent to a minimum of 20 years of residual
and goodwill calculated on the basis of each dealer’s customer base
and historical Average Revenue Per User (ARPU).

ii. Full compensation for physical infrastructure, franchise
investments and staff related transition liabilities.

202. For dealers wishing to continue they should be guaranteed:

i. Preservation of residual or equivalent long-term revenue model.
ii.  Clear contractual protection against unilateral termination.
iii. Safeguards aligned to any new ownership or control structure.

3.23 TRANSCEND MEDIA GROUP LIMITED
Through its Director, the stakeholder submitted as follows; -

203.In 2016, 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.
Forensic investigation showed that Safaricom influenced 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.

204.As a result of the foregoing infractions, the Directorate of Criminal
Investigations initiated investigations over possible violations of provisions
of the Bribery Act (2016) and despite several summons to the directors and
management of Safaricom Limited to shed light on their possible prosecution
for perpetuating conflict of interest and theft of intellectual property, they
ignored and/or defied the same.
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205. They noted that the Capital Markets (Securities) (Public Offers, Listing and
Disclosures) Regulations (2012) require detailed disclosure or reporting of
material litigation whether criminal or civil. Considering the potential risk
exposure of Safaricom Plc and the tax payers in respect to the dispute
between the company and Transcend Media Group Limited and thousands
of other claims in court, what is the extent of provision by the Company of
such Liabilities and to what extent can it be determined as sufficient to cover
the exposure.

206. The tax payers on whose behalf the Government of Kenya holds shares have
a legitimate expectation to benefit from full disclosure of the litigation
exposure and whether the huge payout to the government for the divesture
exposes the company in their ability to defray the liabilities.

207.To secure the interests of potential creditors and in order to align the
divestiture with constitutional principles, they proposed amending or
conditioning 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
sums of money.

208. Additionally, Safaricom creditors be protected against any loss or disruption
which may arise from Vodacom Group acquiring and becoming a majority
shareholder after the transaction.

3.24 TRANSPARENCY INTERNATIONAL AND KATIBA INSTITUTE.

209.The stakeholder submitted general comments and recommendations to the
sessional paper on partial divestiture of Safaricom. They noted that the
proposed divestiture raises concerns 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.

210.The proposed partial divestiture 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.

211.Additionally, they highlighted that there is a lack of specificity in how the
KShs204.3 billion projected to be raised will be used. The Sessional Paper
does not clearly identify the specific projects to be financed using proceeds
from the sale of the 15% stake. The lack of a specific and clear plan for the
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utilization of the funds delegitimizes the urgency with which the divestiture
is sought to be concluded.

212. There has been no proper justification for non-competitiveness in the sale of
the 15% GoK stake at Safaricom PLC. This undermines the imperative to
maximize value for money in the disposal of assets, under section 3 of
PPADA.

213.The proposed sale of GoK’s 15% stake in Safaricom PLC to Vodacom Group
raises critical concerns about the further transfer of control over a strategic
national asset to external interests, which appears inconsistent with the
government’s stated Bottom-Up Economic Transformation Model.

214.They noted that there was inconsistency between what is contained in the
Sessional Paper and the information presented by the CS for National
Treasury to the Joint Parliamentary Committee, when he appeared before on
13th January 2026, on the matter on two levels - there is a real risk of
payment of proceeds of the divestiture into a fund (National Infrastructure
Fund) that may end up being declared unconstitutional and minimal
disclosure provided in the Sessional Paper regarding the terms of payment
by Vodacom of the upfront amount of KShs40.2billion.

215.The proposed approval timeframe of 28 days offers a limited duration that
restricts opportunities for comprehensive technical review, stakeholder
engagement, and public participation. 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.

216. They emphasized that the Sessional Paper does not give a proper explanation

of why the GoK would opt to divest such an asset that is financially strong,
market dominant, and a key driver to financial prosperity, inclusion, and
digital public infrastructure. They recommended that Parliament ask for
inclusion of a precise public interest and strategic asset analysis before
approving this move.

217.Further they noted that the Sessional Paper states that the proposed
divestiture aims to help with resource mobilization for development
purposes, but there is no clear explanation of the preferred methodology as
opposed to other mechanisms. They recommended to reevaluate the
objective to align with Article 201 of the CoK 2010 principles of public
finance.
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218.The stakeholder recommended that the government of Kenya should
undertake a thorough public interest test regarding the proposed divestiture,
given the central role Safaricom PLC plays in Kenya’s governance and
economy, explore other alternatives to financing the budget and development
projects other than the disposal of the 15% Government stake in Safaricom
PLC, and that 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.

219. Additionally, they recommended that the Sessional Paper be revised to
incorporate a detailed Cost-Benefit and Fiscal Risk Analysis, in compliance
with PFM Act.

3.25 KENYA NATIONAL CHAMBER OF COMMERCE AND INDUSTRY
KNCCI submitted as follows:

220. KNCCI is the apex body representing Kenya’s private sector interests, with a
presence in forty-seven (47) county chapters across the country. The
Chamber plays a critical role in advocating for a conducive business
environment and sustainable economic growth. In its submission, KNCCI
emphasised the strategic importance of Safaricom PLC as a national
economic asset, particularly in relation to digital payments, micro, small and
medium enterprises (MSMEs), and financial inclusion.

221.They submitted that Safaricom PLC functions as a systemically important
economic utility. The company processes transactions exceeding KShs25
trillion annually through the M-Pesa platform, serves over 30 million users,
and supports more than one million MSMEs. Safaricom further underpins
key digital ecosystems, including fintech, e-commerce, agri-tech, and digital
lending. In fiscal terms, the company contributes an estimated KShs140-
160 billion annually in taxes and remits approximately KShs 15-20 billion
in dividends to shareholders, including the Government.

222. KNCCI raised several concerns regarding the proposed divestiture. These
include the risk of prioritising a one-off fiscal gain at the expense of long-
term dividend income and strategic influence. The Chamber expressed
concern over the concentration of ownership and the limited participation of
Kenyan investors, as well as potential exposure of pension funds and unit
trusts. Additional concerns related to competition and governance risks
arising from majority foreign ownership, possible increases in costs to
MSMEs, and diminished incentives for innovation within the digital
ecosystem.

223.Further, KNCCI urged that the transaction be treated as a national economic
decision rather than a purely fiscal intervention. The Chamber
recommended p]‘lOI‘ltlS&thl‘l of Kenyan investor participation in any future
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divestiture tranches and the ring-fencing of proceeds for public debt
reduction and productive infrastructure investment. KNCCI further called
for the imposition of robust regulatory safeguards to protect pricing, data
governance, MSME access, and competition within the telecommunications
and digital services sector.

3.26 WECARE CBO

224.The stakeholder noted that Safaricom PLC is Kenya’s most profitable
company and a critical national asset whose value extends beyond
commercial returns to include national digital transformation, financial
inclusion, data sovereignty, innovation ecosystems, and national security
considerations. The Government’s current minority but influential
shareholding has historically balanced public interest oversight with
commercial benefit.

225.The stakeholder emphasized that while the stated objectives of resource
mobilisation, debt reduction, capital market deepening, and broadening
ownership are legitimate, they require careful scrutiny from an
intergenerational justice perspective. They highlighted concerns regarding
what it termed “short-term fiscalism,” cautioning that divesting a high-
performing asset to address immediate financing needs could undermine
sustainable public revenue through future dividend flows. Further, they
emphasized that even partial divestiture may weaken the State’s strategic
influence over key decisions relating to data governance, pricing of essential
digital services, and national infrastructure priorities.

226. WeCare Youth Organization also underscored equity and access concerns,
noting that without deliberate safeguards, the divestiture could
disproportionately benefit institutional and elite investors rather than
ordinary citizens, including young people. The stakeholder further observed
that the proposed transaction sets a precedent for the future treatment of
other profitable or strategic state- llnked assets

227.The stakeholder highlighted international exper1ences from the United
Kingdom, South Africa, and Singapore. They emphasized lessons relating to
phased divestiture, transparent valuation, strong and independent
regulation, and retention of strategic state influence over critical
infrastructure. The stakeholder noted that these experiences demonstrate
the risks of undervaluation and weakened public control where safeguards
are insufficient.

228.From a risk perspective, the stakeholder emphasized concerns regarding
potential undervaluation of Safaricom PLC shares and the permanent loss
of long-term public revenue. They highlighted the risk that divestiture
proceeds could be used to address short-term budgetary pressures rather
than long-term development priorities, thereby subsututmg sustamable
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revenues with one-off financing. The stakeholder further emphasized risks
related to erosion of strategic public influence, threats to data sovereignty,
weak enforcement of digital rights, and diminished public participation.

229.The stakeholder also highlighted that young people, as the most active users
of digital platforms, are particularly vulnerable to the consequences of
reduced public oversight in areas such as data protection, affordability of
digital services, and access to innovation opportunities.

230. They recommended that Parliament should only approve the Sessional Paper
subject to clear conditions and safeguards. The stakeholder highlighted the
need for comprehensive cost-benefit and alternatives analysis, phased
divestiture with periodic parliamentary review, ring-fencing of proceeds for
development-oriented investments, retention of strategic state influence, and
strengthened public participation and disclosure mechanisms.

231.WeCare emphasized that Safaricom PLC represents both a financial asset
and a pillar of Kenya'’s digital future. They noted that decisions affecting its
ownership structure will have lasting implications for young people and
future generations. They urged Parliament to approach the proposed
divestiture with caution, transparency, and a firm commitment to
constitutionalism and intergenerational equity, emphasizing that short-term
fiscal considerations should not override long-term public interest.

3.27 THE INSTITUTE OF SOCIAL ACCOUNTABILITY (TISA)

232.The stakeholder opposed Sessional Paper No. 3 of 2025 on the grounds that
the process and substance of the transaction fundamentally violated
constitutional principles, statutory requirements, and the public trust
doctrine governing public assets. The stakeholder found the proposed sale
to be wunconstitutional, economically imprudent particularly given
Safaricom’s central role in Kenya’s digital economy, financial inclusion, and
national security infrastructure.

233.The stakeholder expressed serious concern that the proposed disposal of a
15 percent stake to Vodacom was undertaken without a legally established
Infrastructure Fund under Article 206 of the Constitution to receive and
ring-fence the proceeds. In the absence of such a statutory mechanism, the
stated intention to apply Ksh244.5 billion toward infrastructure remains
unenforceable and exposes the funds to diversion for recurrent expenditure,
contrary to Articles 201 and 206. This risk is exacerbated by the inclusion
of an upfront Ksh40.2 billion payment in lieu of future dividends, which TISA
viewed as a form of disguised borrowing that sacrificed long-term,
sustainable revenue streams for short-term fiscal relief, thereby violating the
principle of intergenerational equity.
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234.The Institute further faulted the valuation and disposal method, noting that
the direct negotiated sale to a single foreign buyer bypassed the competitive,
transparent processes required under Article 227 and the Privatization Act,
2025. The stakeholder submitted that the reduction of Government
shareholding from 35 percent to 20 percent would eliminate the State’s
blocking minority rights, leaving it unable to influence critical decisions
relating to mergers, asset disposals, or changes to the company’s
constitutional documents.

235.The stakeholder also raised concerns about the transfer of effective majority
control to Vodacom, a foreign entity, without any national security,
competition, or data protection impact assessments. Safaricom operates
critical telecommunications and financial infrastructure, including systems
handling government communications, tax collections, and security-related
transactions. The absence of binding data sovereignty and localization
safeguards, and the failure to involve the Office of the Data Protection
Commissioner, exposes millions of Kenyans’ personal and financial data to
potential offshore processing and foreign jurisdictional control, undermining
both privacy rights and national security under Articles 238 and the Data
Protection Act, 2019.

236.In addition, the stakeholder found the public participation process
inadequate. The 31-day consultation period conducted during the December
holiday season, without disclosure of key documents such as independent
valuation reports and transaction advisory analyses, fell short of the
constitutional threshold for meaningful public participation. The Institute
further noted the lack of social, gender, county, and employment impact
assessments, warning that voluntary undertakings on job protection and
corporate social responsibility were legally unenforceable and insufficient to
safeguard Kenyan workers, local suppliers, and vulnerable communities.

237.The stakeholder urged the Committees sitting jointly to reject Sessional

Paper-No. 3-0f2025-in-its-current form, as approval would set a-dangerous-
precedent allowing the Executive to bypass statutory safeguards and dispose

of strategic public assets through closed-door negotiations. Should the
Government persist with partial divestiture, TISA urged full compliance with
the Privatization Act, transparent valuation and competitive disposal
methods such as an Initial Public Offering, preservation of Government
blocking minority rights, comprehensive impact assessments, and the
establishment of enforceable safeguards to protect Kenya’s fiscal
sustainability, digital sovereignty, and long-term national interests.

3.28 OPERATION LINDA JAMII - PROF. FRED OGOLA

238. Prof. Ogolla on behalf of Operation Linda Jamii argued that the proposed
divestiture of Safaricom shares had not been subjected to meaningful public
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participation hence lacked disclosure of valuation methodology, sale
structure, and timing. He also argued that the proposed divestiture failed to
demonstrate alignment with sustainable development principles. Thus, he
noted that the absence of transparency and public engagement rendered the
process constitutionally defective.

239.He highlighted that the Sessional Paper was in breach of Article 201 of the
Constitution noting that the disposal of a profitable, dividend-yielding
strategic asset to address short-term fiscal constraints violated the principle
of prudence, and the doctrine of intergenerational equity, by sacrificing long-
term public revenue for immediate fiscal relief. Additionally, Prof. Ogolla
argued that the Sessional Paper violated Article 35 of the Constitution by
failure to publicly release independent valuation reports, fiscal impact
assessments and national security or data protection impact analyses. The
omission he argued, infringed upon the constitutional right of Kenyans to
make informed decisions regarding public assets.

240. Prof. Ogolla noted that 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.g., NSE retail allocation) are unexplored
and minority shareholder protections are inadequately addressed. He
highlighted that Articles 238 and 239 obligate the State to safeguard national
security. The transfer of controlling influence to a foreign entity poses a risk
to national communications security, data sovereignty challenges under the
Data Protection Act, 2019 and vulnerability in continuity of essential public
services. These risks he noted have not been adequately assessed or
mitigated.

241. Prof. Ogolla highlighted that under the Competition Act, the State has a duty
to prevent abuse of dominant market positions. He argued that the proposed
sale risked entrenching foreign monopoly power, weakening regulatory
leverage over pricing, access, and universal service obligations and
undermining fair competition in telecommunications and financial
technology markets. He noted that selling strategic assets to fund the
National Sovereign Wealth Fund defeated the conceptual and economic
rationale of a sovereign wealth fund. He further argued that converting the
fund into a short-term fiscal instrument rather than a generational wealth
vehicle undermined economic sovereignty by aligning policy with externally
driven conditionalities.

242. Prof. Ogolla recommended the proposed divestiture be rejected in its current
form noting that any future divestiture be subjected to independent and
transparent valuation, full public participation, parliamentary scrutiny. He
also recommended a minimum of 50% of any divested stake be allocated to
retail investors through the NSE. Comprehensive impact assessments be
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conducted on fiscal sustainability, national security and data protection,
competition and market structure and continuity of public and contractual
obligations.

3.29 CENTRAL ORGANIZATION OF TRADE UNIONS (COTU)

243.The stakeholder submitted that they support the partial divestiture of
Safaricom PLC as strategic development intervention. The partial divestiture
will allow the Government to unlock value from an existing public asset,
generating substantial non-tax revenue for priority development
interventions while avoiding additional taxation or unsustainable borrowing.
Further, the retention of a significant minority shareholding by the
Government preserves strategic public interest in Safaricom PLC because it
ensures influence over key strategic decisions.

244.The stakeholder highlighted that the partial divestiture presents an
opportunity to deepen domestic capital markets by broadening ownership of
Safaricom shares to Saccos, pension funds and cooperative societies which
sets up workers as active participants to value creation. However, the
stakeholder stresses that support for the National Infrastructure 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.
Further, infrastructure investment has the highest employment multiplier
effects when projects are labour-intensive, locally anchored, and linked to
domestic supply chains.

245.The stakeholder submitted that they wished to align themselves 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. They noted that the proposed sale of shares in Safaricom
PLC, with the proceeds earmarked as seed capital for the establishment of
the National Infrastructure Fund (NIF) to address Kenya’s infrastructure

deficit, stimulate job creation, lower the cost of doing business, deepen
industrialization, and unlock long-term economic growth, is a sound and
forward-looking policy choice.

246.International experience demonstrates that well governed infrastructure and
sovereign investment funds can play a transformative role in national
development when anchored in strong institutions, professional
management, and clear public accountability. International analysis
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.
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247.The stakeholder enlisted strategic proposals in support of the Sessional
Paper as follows:

L. Development-oriented and inclusive deployment of divestiture
proceeds - all proceeds arising from the partial divestiture of
Safaricom PLC be strictly ring-fenced and deployed through the
National Infrastructure Fund for clearly defined development
priorities

i, Protection of public interest, workers, and inclusive ownership -
safeguards must include protection of jobs and labour standards,
mandatory unionization and collective bargaining coverage for
workers

iii.  Transparency and governance — fund creation must follow highest
standards of transparency, including regular public disclosure,
independent audits, parliamentary oversight, and clear investment

mandates.
iv, Worker Representation in Governance
V. Unionization and Labour Standards
Vi. Protection of Safaricom Workers

248.The stakeholder concluded by reiterating 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. The support is grounded in the conviction that
this policy choice is intended to address Kenya’s infrastructure deficit,
accelerate job creation, lower the cost of doing business, support
industrialization, and promote long-term, inclusive economic growth.

3.30 CONSUMER FEDERATION OF KENYA (COFEK)

249. COFEK noted that any divestment of public shares should first prioritize
Kenyan citizens, cooperatives, pension funds and retail investors. Foreign
strategic interests should not automatically supersede domestic ownership
when alternatives exist.

250. COFEK raised concerns on whether the Government has adequately
disclosed how Ethiopia’s performance affects the current valuation of
Kshs34. They also raised concern about whether this was the right time to
sell and whether the potential selling at a discount crystallized short-term
fiscal relief at the expense of long-term value. Additionally, they inquired on
whether public participation was conducted and whether it was substantive,
inclusive and influential or merely procedural.

251.COFEK recommended the joint committee to retain the shares while
improving fiscal discipline could avoid unnecessary dilution of public wealth.
COFEK noted that asset disposals should be the last resort and not
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convenient. Additionally, they recommended the joint committee to demand
full disclosure on valuation, beneficiaries and alternatives.

3.31 COMMUNICATION WORKERS UNION (COWU-K)

252. The Stakeholder proposed the amendment of Sessional Paper No. 3 of 2025
to incorporate workers’ rights. They noted that the proposed change in
ownership should not undermine the rights of thousands of Kenyans who
drive Safaricom’s value creation. Approximately over 5000 employees from
Safaricom PLC occupy roles eligible for union membership under Article 41
of the Constitution of Kenya, the Labour Relations Act, and International
Labour Organization (ILO) Conventions 87 and 98. Despite repeated efforts
by COWU-K, Safaricom’s management has historically resisted formal union
recognition, denying employees their right to organize and bargain
collectively. The Stakeholder urged the two Committees sitting jointly to
ensure that Safaricom evolves into an enterprise that respects workers’
rights to freedom of association and collective bargaining, shielding them
from anti-union discrimination and promoting voluntary negotiations
between the company and COWU-K once the transaction goes through.

253.1n light of these considerations, the stakeholder was of the opinion that the
partial divestiture should proceed only if Vodacom Group commits to the
formal recognition of the union and guarantees the rights of employees to
organize and engage in collective bargaining. This includes signing a
Recognition Agreement with COWU-K within three months of the
transaction’s closure, concluding a collective bargaining agreement within
six months, and ensuring that no employee is victimized or dismissed for
participating in union activities. Additionally, Safaricom PLC should formally
adopt Vodacom Group’s Human Rights Policy as part of its internal human
resource framework, thereby embedding international labour standards
within its operations to align Safaricom PLC with global best practices, and
promote sustainable governance, stability, and fairness within one of

Kenya’s most strategic national assets.”

3.32 KENYA NATIONAL MICRO AND SMALL MANUFACTURER SERVICE
PROVIDERS UMBRELLA ORGANIZATION (KENAMISMASPU)

254, KENAMISMASPU is a national Umbrella body representing Micro, Small and
Medium Enterprises (MSMEs), youth-led enterprises and informal sector
actors across Kenya. They noted that Safaricom PLC is a foundational pillar
of Kenya's MSME and youth economy. Its platforms support dally business
operations through mobile payments (M-Pesa), access to credit, digital
savings, customer engagement, and e-commerce integration. MSMEs are
concerned that reduced Government ownership may result in increased
transaction charges, making it more expensive to operate small businesses.
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255.Youth-led and micro-enterprises fear a shift away from inclusive financial
products toward purely profit-driven models. Any disruption to Safaricom
services would have immediate negative effects on cash flow, employment,
and household Income for MSMEs. 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 enabled by Safaricom's operations. Selling strategic shares without
clear reinvestment plans risks undermining sustainable economic growth.

256. Safaricom holds sensitive financial and personal data for millions of MSMEs
and youth. Any divestiture must preserve strong Government oversight to
safeguard data sovereignty, consumer protection, and national economic
security.

257. The stakeholder recommended that the joint Committee

i. Conducts a comprehensive MSME and youth impact assessment
before approving divestiture.

1. Retains sufficient Government shareholding to protect public and
MSME interests.

ui. Ring-fences the proceed for debt reduction or MSME and youth
economic empowerment initiatives.

iv.  Strengthens regulatory oversight on pricing, data protection, and
digital inclusion.

v. Ensure continued consultation with MSMEs, youth groups, and
informal sector representatives.

3.33 FEDERATION OF KENYA EMPLOYERS (FKE)

258.The Federation submitted that they support the privatization of state-owned
enterprises as long as this improves the efficiency, effectiveness, and
performance of these enterprises both in the short-term and long-term. In
addition, the privatization should meet the constitutional requirements and
protect the public interests of Kenya as country and her citizens. It should
also provide more employment and development opportunities for Kenyans.
Lastly, privatization should protect both the strategic interests and the
National security and sovereignty of the Republic of Kenya.

259.They stated that in a free market economy, a shareholder has the right to
sell his shares in any company they have interest in to any willing buyer.
The government stake in Safaricom belongs to the people of Kenya and
therefore the citizens retain the right to decide whether they want their stake
in Safaricom to be sold or not.

260.The government's decision to sell the 15% share in Safaricom should only
happen if it is in the best interest of the citizens (both in the short-term and
long-term) and if it protects the strategic interests and national security and
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sovereignty of the Republic of Kenya. Additionally, they raised concerns as
to whether the sale will increase Safaricom's efficiency, performance and
effectiveness and increase the development opportunities for Kenya.

261.The Federation was concerned that selling the 15% stake to Vodacom
reduces Kenya's stake in Safaricom thereby undermining Kenya's National
security and strategic interests. Safaricom is Kenya's Crowell and its future
performance is bright. It is important that a bigger stake is held by the
Kenyans either through government shareholding or citizens shareholding.
Safaricom is a company whose future dividends and share value will create
significant wealth for Shareholders in the long run. These shares need to be
in the hands of Kenyans. Safaricom is not just involved in its core business,
it has a bigger impact on Kenyans through its Corporate Social
Responsibility (CSR).

262.In addition, Vodacom is already a major shareholder (40%) and hence will
become a controlling shareholder with the acquisition of 15% additional
shares (55%). They were concerned on what will happen to the future of
Safaricom if Kenya's strategic developmental and National Security interests
are not aligned with Vodacom interests. Safaricom is a major player and
enabler of development and economic empowerment across Kenya. Kenya
(government stake plus individual Kenyans stake) needs to maintain a
majority shareholding in Safaricom. For example, what happens if one day
Vodacom, with 55% shareholding, decides that Safaricom should delist from
the Nairobi Securities Exchange and list for example on London Securities
Exchange? Kenya would have very little say in the foreign policy of
Vodacom's parent country. Safaricom has significant impact on the
wellbeing of Kenyans and the economy at large and it should not be
unnecessarily exposed to this external risks.

3.34 HON. NDINDI NYORO, CBS, MP
263.In his submission, Hon. Ndindi Nyoro, CBS, MP noted that the proposed sale

— of 15 per cent of the Government of Kenya’s shareholding constitutes a
transaction of exceptional scale and significance. He noted that it is the
largest divestiture in both size and value undertaken by the government
since independence and, as such, must be subjected to thorough public
participation and robust national debate. In his view, only a transparent and
inclusive process can guarantee optimal value for money for the Kenyan
people.

264.He emphasized that the National Treasury and the wider Government must
approach the transaction with the posture and discipline of a prudent seller.
This requires actively soliciting and incorporating views from Kenyans,
rather than defending a transaction that may deliver sub-optimal outcomes.
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He cautioned against a process that appears designed to justify a
predetermined deal rather than to maximize national value.

265.Hon. Nyoro further sought clarity regarding the individuals involved in
negotiating the transaction. He raised concerns that some participants who
ostensibly represented the interests of the people of Kenya were neither
public officers nor formally contracted agents of the Government, calling into
question the legitimacy, accountability, and transparency of the negotiation
process.

266.Hon. Nyoro noted that as recently as late 2021, before Safaricom’s
investment in Ethiopia, the company’s share price on the Nairobi Securities
Exchange (NSE) stood at approximately KSh 45, implying a valuation
exceeding KSh 1.8 trillion. He argued that the company’s intrinsic value
should be significantly higher today, particularly given that the Ethiopia
operation is approaching operational break-even and has not materially
eroded core fundamentals.

267.He expressed concern that proponents of the transaction are erroneously
anchoring the valuation primarily on prevailing market prices. While stock
markets provide liquidity and facilitate entry and exit for investors, they do
not necessarily reflect intrinsic or fundamental value. This is particularly
true in bearish market conditions. He observed that the NSE has remained
depressed for an extended period, resulting in widespread undervaluation of
listed companies.

268. He stressed that current market conditions make reliance on share price an
unreliable and potentially damaging benchmark for valuation. Although
there has been a brief bullish correction, the market remains structurally
bearish. He illustrated this point with several examples:

I.  Kenya Power currently has a market valuation of approximately KSh
27 billion, despite posting a profit after tax of about KSh 24 billion in
the most recent financial year and holding assets valued at over KSh
400 billion. He questioned whether it would be prudent to sell any
stake in such a company based on market price, even at a substantial
premium. He further noted that less than 18 months ago, the same
company was valued at under KSh 4 billion, despite no fundamental
changes, underscoring the volatility and unreliability of market
pricing.

II. KenGen has a market capitalization of roughly KSh 60 billion, yet
reported net profits of about KSh 10 billion in the last full year and
holds assets exceeding KSh 500 billion. He questioned whether any
rational divestiture could be justified on the basis of market valuation
alone.
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. Kenya Re has a market capitalization of approximately KSh 27 billion,
despite consistently generating over KSh 5 billion in net profit
annually, carrying no debt, holding cash and cash equivalents
exceeding KSh 41 billion, and possessing net assets of more than KSh
50 billion. He argued that selling such an asset based on market price
would be imprudent.

Iv. The banking sector similarly demonstrates systemic undervaluation,
with most banks trading below book value. For example, KCB trades
at approximately 0.58 times book value, Equity at 0.75, and DTB at
around 0.3. All local banks trade below book value. He questioned
whether the Government would accept even a 50 per cent premium
under such circumstances.

269. Based on these examples, Hon. Nyoro noted that, it would not be prudent
for Kenya to negotiate such a significant transaction using the prevailing
market price as the primary valuation benchmark. He further observed that
historical evidence demonstrates that block transactions and control-related
sales consistently attract substantial premiums over market prices. He cited
several examples:

« REA Vipingo, which was trading at KSh 27.50 before the
suspension of trading in anticipation of a takeover bid by REA,
ultimately received an offer of KSh 70 plus a KSh 15 top-up,
resulting in a final price of KSh 85. The transaction, concluded
between 2013 and 2014, represented a premium of approximately
209 per cent.

« Bamburi Cement, acquired by the Amson Group, traded below KSh
25 as recently as December 2023 but was acquired at KSh 65 by
July the following year, representing a premium exceeding 175 per
cent.

270.He noted that, globally, sellers typically extract significant premiums over

the highest traded market price. By contrast, the current transaction——
appears to dispose of a strategic national asset at a discount relative to
historical peak prices.

271.Hon. Nyoro questioned how the current buyer was identified and whether
alternative bidders were considered. He argued that achieving optimal
pricing requires a competitive bidding process. He further questioned how a
specific shareholder was selected in a public company context where rights
of first refusal do not automatically apply. In his view, an open and
international competitive process would almost certainly unlock greater
value.

272.He argued that Kenya could achieve superior outcomes by selling the stake
to a different telecommunications operator or strategic investor. Such an
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approach would enhance board balance and voting dynamics. Selling the
stake to an existing majority shareholder, he warned, confers undue voting
power, enabling decisions that may not align with the interests of minority
shareholders or the Kenyan public. Retaining the stake would also allow the
Government to act as a balancing force in shareholder votes when necessary.

273.Hon. Nyoro outlined several alternative strategies that, in his view, were not
adequately considered:

. The Government could have pursued a demerger of Safaricom into
three distinct entities: telecommunications services, financial
services, and tower infrastructure, before any sale. He argued that the
combined valuation of these standalone entities would likely far
exceed the valuation of the integrated firm.

II.  Safaricom could be cross-listed on major international exchanges,
such as the London Stock Exchange, to enhance visibility, deepen
liquidity, and attract global institutional investors.

. Following these steps, the Government could then initiate an open
international bidding process, selecting the offer that delivers the
highest value and strongest strategic alignment.

274.He questioned the urgency underpinning the transaction, asking why
Kenya’s most valuable public asset should be sold at a discount and under
apparent time pressure. Additionally, he raised concerns regarding the
securitization of future dividends. He requested disclosure of the terms of
this arrangement and questioned the rationale for monetising future
Government revenue streams today, particularly given Kenya’s long-term
fiscal needs.

275.He also sought clarity on how much the Government intends to borrow
against the proceeds of the sale. If the funds are earmarked for development
projects, he requested a detailed list of such projects and an explanation of
how the borrowing aligns with Kenya’s broader fiscal sustainability
objectives.

3.35 MR. LAWRENCE MUTUGI

276.The stakeholder opposed the partial divestiture of Safaricom PLC and adds
that if it is the government’s only option to generate funds for key
implementation sectors, then the government should prioritize Kenyans in
the sale of shares.

277.He raised concerns over the Ksh 34 valuation noting this based on the "Sum-
of-the-Parts" (SOTP) model used by financial experts and activists, the
intrinsic value is Ksh 70+. He stated that M-Pesa is a Fintech Arm that is
valued at Ksh 45-50 per share as a standalone global fintech leader. On the
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Telecom Infrastructure, Safaricom is valued at Ksh 20-25 per share (Towers,
Fiber, 5G). the Ethiopia Upside has a future value of a 120M population
market adds Ksh 10-15 per share. Hence the total Intrinsic value of
Safaricom would be Ksh 75 - 90 per share.

278.Selling at Ksh 34 ignores the "Control Premium" thus Vodacom should pay
for gaining majority control and results in a potential loss of over Ksh 250
Billion to Kenyan taxpayers.

279.He recommended suspending the sale until an independent Sum-of-the-
Parts Valuation Report is tabled, prioritizing a Public Rights Issue to allow
Kenyans to buy these shares at a fair value, and maintaining State
ownership at a minimum of 25.1% to protect national data sovereignty.

3.36 MS EMLYN NGWIRI

280. The stakeholder is opposed to the partial divestiture of Safaricom PLC under
the Sessional Paper No. 3 of 2025 in its entirety. He outlines the following
reasons for his opposition —

i Safaricom is a strategic national asset and therefore of public
interest. Kenya may risk becoming a passive regulator without
actual control, which is similar to outsourcing a key public
entity.

ii. The valuation and premium justification of shares is
questionable as it is undervalued. The implication of this is that
the Kenyan public may be short-changed because the valuation
is less than the true value of the asset.

iii.  Deficiency in transparency of the process because it appears
pre-negotiated even before parliamentary and public scrutiny.
There is a violation of Article 118, and it implies that the public
is acting like a rubber stamp to a premeditated complex

transaction. —

iv. Circumvention of proper legal oversight because it would require
a transparent competitive bidding and CMA oversight, but the
sessional paper seems to bypass important procedural
safeguards. The impact of this is that the executive can use
Parliament to dispose high valued assets through a tailored
process that minimizes scrutiny.

V. Vagueness and risks in the use of proceeds, as there is no legally
binding mechanism to ensure the estimated Ksh. 203 billion is
ring-fenced for the stated projects. The impact of this is that it
risks sacrificing long-term fiscal sustainability for short-term
budgetary relief.
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vi.

Vii.

Viii.

Reduced competition as Vodacom gains undisputed control of
the public float concerns because it does not increase on the
NSE. The implication is that market concentration increases,
leading to higher prices for Kenyan consumers.

Erosion of Kenyan Corporate Identity and social footprint, with
its implications, is Kenya losing its innovative capability.

Alternative financing ignored and precedent risk set for future
fiscal gaps. The implication is a cycle of divestments damaging
the state’s portfolio of income-generating assets.

Conflict in regional integration and national interest, with the
implication being that national interests may be subordinate to
the commercial strategy of a foreign entity.

Inadequate risk assessment of future dilution, which can lead to
the government being more exposed to the decisions of the new
controlling shareholder.

281.The stakeholder noted that, the divestiture is fraught with legal, financial
and strategic perils and undervalues a strategic asset. He proposed that the
National Treasury to explore alternative financing mechanisms and design a
transparent and inclusive process.

3.37 MR. FRANCIS WANJIKU

282.Francis Wanjiku is an Advocate of the High Court of Kenya and a public
policy advisor. He supported the divestiture of Government from business
and commercial activities, including Safaricom. However, he raised key

concerns

1.

|

ii.

283.The prop
publicly

as outlined below.

Absence of a disclosed independent valuation or fairness opinion
supporting the KES 34 per share price. The State may be foregoing
material capital and income upside without adequate public
disclosure.

The pricing relies primarily on a 6-month VWAP, which is
insufficient for a strategic asset sale. There is no disclosure of
intrinsic valuation analyses or independent fairness opinions.

Projected dividends of KES 55.7 billion are monetised for KES 40.2
billion, implying a 28% haircut. This approach prioritizes short-
term fiscal relief over long-term revenue stability.

osed terms transfer significant capital and income value without a
disclosed independent validation. Given the quantified downside

(KES 45-60bn estimated shortfall) and the longer-term fiscal implications.
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3.38 MR JUSTUS ATUTI

284.The stakeholder was opposed to the sale of the 15 per cent share of the
Government of Kenya in Safaricom PLC to the Vodacom group on the basis
that the transaction is untimely economically, fiscally irresponsible, and
against public interests. Safaricom is currently performing exceptionally well
with high profits, regular dividend payments, and high growth prospects. It
is unnecessary at this stage to divest the company with all its benefits to the
country. The transaction is a result of lost future dividend payments as a
result of divesting the country of control of a critical national resource. It is
a means of providing a quick financial fix rather than a development
solution. In addition, according to the stakeholders, the transaction is
primarily a means by which a foreign investor gains control as a majority
shareholder. This is likely to compromise the ability of Kenya as a country
to control its critical telecoms infrastructure as well as its control over M-
Pesa services among other financial services offered by Safaricom.

3.39 MS SHARON RAYNX

285.The stakeholder rejected the sale of Safaricom shares and the foreign
acquisition of majority ownership in key national assets. She noted that
Safaricom PLC was built through the shared investment and sacrifice of
Kenyan citizens. Therefore, these assets should stay under Kenyan
ownership and control. Any plans to sell should focus on Kenyan investors,
as citizens can financially support and maintain these assets. Allowing
foreign entities to take majority ownership is seen as unfair and harmful to
national sovereignty, economic independence, and long-term public interest.

286. The stakeholder adds that selling assets to solve fiscal problems is misguided
without effective anti-corruption measures. They noted that public funds
lost to corruption erode trust, making it unlikely that proceeds from asset
sales would be protected or used for development. The ongoing loss of public
wealth due to corruption is highlighted as a key reason for the shrinking

middle class. As a result, the stakeholder urged the Parliament to stop all
asset sales, keep strategic enterprises under public ownership, and instead
focus on strong laws and enforcement to truly tackle and deter corruption.

3.40 MR COLLINS ODHIAMBO

287.The stakeholder conditionally supported the partial sale of the Government’s
15 per cent stake in Safaricom PLC, as long as strong consumer protection
and regulation are in place. He highlighted the potential benefit of the partial
sale to the Government in raising funds to develop infrastructure and cutting
reliance on public borrowing. He, however, raised some reservations about
the potential impacts of the reduced shareholding by the Government on the
affordability of Safaricom’s products and services, particularly M-Pesa. He
observed that even though price increases may not occur in the near term,
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the reduced public control may undermine the regulation of pricing and
consumer protection in the future, and thus the Parliament should ensure
strong regulation, especially in respect to the regulation of essential services
and consumer protection.

3.41 MS ANN KAMAU

288.The stakeholder rejected the proposed partial divestiture on the basis that
the transaction had been undertaken in a manner that was economically
unsound, legally questionable, and inconsistent with the State’s fiduciary
duty to hold public assets in trust for present and future generations in light
of the Constitution of Kenya and the Public Finance Management Act. She
noted that the proposed share price did not truly represent the strategic,
financial, and socio-economic value of Safaricom PLC, especially with regard
to its dominant market in mobile money services, long-term dividend track
record, and contribution to a sustainable digital economy in Kenya. A
decrease in the Government’s shareholding materially weakens its ability to
influence governance, pricing, data protection, and public interest
considerations, thereby undermining intergenerational equity by converting
a long-term, income-generating asset into short-term fiscal proceeds without
a clear, ring-fenced reinvestment framework.

289.In addition, the stakeholder raised concerns regarding the structure of the
transaction, noting that the sale to an existing dominant shareholder
effectively amounted to a related-party transaction, with heightened risks of
conflict of interest, regulatory capture, and minority shareholder oppression.
It was submitted that increased foreign control could expose the country to
risks relating to data sovereignty, national security, and the stability of
critical financial infrastructure, given Safaricom’s central role in mobile
money transactions, public revenue collection, social protection payments,
and emergency response mechanisms.

290.The stakeholder further maintained that the public participation process
had been inadequate in both timing and reach, limiting meaningful
engagement by ordinary citizens, employees, agents, and rural users who
depended on Safaricom’s services for livelihoods and daily transactions.

3.42 MR DAVID TOLE

291.The stakeholder submitted that he supports the proposal for the partial
divestiture of Safaricom PLC, but insists that its success depends on the
prudent management of the proceeds. He suggested different conditions for
implementation:

i Specific project prioritization and ring-fencing - the government
must move beyond general descriptions of infrastructure and
publish a binding schedule of specific projects to be funded over
the next 5-10 years in education, health and roads. _
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ii. Transparency and  quarterly reporting -to  prevent
mismanagement, the governance frameworks must be robust,
such as fund managers publishing quarterly balance sheets and
performance report and a publicly accessible web portal to track
public expenditure.

iii. Strategic asset allocation (80:20 rule) — allocation of proceeds to
follow a strict statutory split such that 80% goes to the
infrastructure fund to target high-impact projects, while 20% to
the sovereign wealth fund to be invested in high-return financial
instruments for future generations.

292.He concluded by stating that if the safeguards are enshrined in the
implementation framework, then the divestiture can spur Kenya’s economic
leap, but without transparency, Kenya can lose a strategic asset.

3.43 MR PETER MUIRURI

293.The stakeholder noted that he’s not opposed to the Partial divestiture,
however, he’s concerned that selling a highly profitable and well-managed
national asset to raise short-term funds risks weakening long-term public
income value. He highlighted that Safaricom has consistently generated
dividends and economic benefits for the country and without clear, binding,
and transparent guarantees on how the proceeds from this sale will be used,
this will create a real risk that the funds may be mismanaged leaving
Kenyans with reduced ownership and no lasting development impact.

294.The stakeholder proposed the process be gradual, transparent, and strictly
tied to specific, audited projects with strong parliamentary and public
oversight. Additionally, the Government must retain meaningful control and
ensure that Safaricom continues to serve Kenya’s strategic and economic
interests.

— 3.44 THRYV-CAPITAL PARTNERSLLP— S—

295. THRYV Capital Partners LLP is an investment syndicate focused on enabling
everyday Kenyans to participate in alternative asset classes, with a focus on
technology startups. THRYV is the principal investor in Popote Inc.
(Delaware, USA), which wholly owns Popote Innovations Ltd. (Kenya), a
software development firm. The memorandum is submitted on the grounds
that a significant asset, M-Pesa Plus, jointly owned by Safaricom and Popote,
has not been declared or valued in the proposed Safaricom share acquisition
by Vodacom.

296.In 2014, Popote's founder presented a fintech concept to Safaricom, leading
to the execution of a Non-Disclosure Agreement (NDA). The concept
identified a gap in M-Pesa's existing solutions: the failure to address the
expenditure management needs of micro and SME businesses. Following the
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upgrade of Safaricom’'s M-Pesa system to "G2" in early 2016, development
accelerated, involving more than 100 Safaricom staff across three
departments; Financial Services, Enterprise Business Unit, and Consumer
Business Unit.

297.A major milestone was reached in August 2017 when Safaricom
commissioned market research firm Kantar Millward Brown (KMB) to assess
the concept. KMB's findings were positive, recommending the solution be
named "M-Pesa Business." Safaricom's own internal document, the "Popote
Business Case Justification," confirmed that only 7% of M-Pesa flows
originated from B2B/C payments, with the new solution projected to capture
7-10% of the then active M-Pesa customer base, estimated at 2-2.5 million
users.

298.0n 17th August 2017, Safaricom formally appointed Popote as a partner and
confirmed its intent to white-label the solution under the M-Pesa brand. A
contract was finalised and executed by both parties on 24th April 2018, with
the solution stage-named "M-Pesa Plus."

299.Despite contractual commitments and a planned July 2018 launch,
Safaricom failed to proceed without providing any credible explanation.
Popote continued to maintain the solution and awaited a new launch date.
In June 2021, Safaricom independently launched two apps; M-Pesa Super
App and M-Pesa Business which Popote noted bore similarities to M-Pesa
Plus features. Attempts by Popote to seek clarification from Safaricom's CEO
Peter Ndegwa, as well as senior executives at M-Pesa Africa, Vodacom South
Africa, and Vodafone UK, were not substantively addressed. Popote
subsequently invoked the contract's arbitration clause. Notably, across the
entire engagement period from 2014 to 2018, there exists no documentation
Jjustifying the decision to abort the M-Pesa Plus launch.

300. Safaricom's own projections estimated that M-Pesa Plus would generate
cumulative revenues of KES 96.66 billion over its first five years of operation.
Popote's pilot of the solution validated these projections, processing over two
million transactions and generating unit economics exceeding Safaricom's
business case estimates. Despite this, between 2019 and 2024, Safaricom
forfeited the opportunity to realise at least KES 96.66 billion in incremental
revenue.

30l.Comparable fintech spend-management platforms launched around the
same period have seen extraordinary returns: Revolut (London, 2015) grew
from an estimated USD 17.8 million to USD 75 billion by 2026 (a 421,248%
ROI), while M-Pesa's valuation grew only 293% over the same period (from
USD 1.4 billion in 2015 to USD 5.5 billion in 2026), illustrating the cost of
the missed opportunity.
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3.38 MR JUSTUS ATUTI

284. The stakeholder was opposed to the sale of the 15 per cent share of the
Government of Kenya in Safaricom PLC to the Vodacom group on the basis
that the transaction is untimely economically, fiscally irresponsible, and
against public interests. Safaricom is currently performing exceptionally well
with high profits, regular dividend payments, and high growth prospects. It
is unnecessary at this stage to divest the company with all its benefits to the
country. The transaction is a result of lost future dividend payments as a
result of divesting the country of control of a critical national resource. It is
a means of providing a quick financial fix rather than a development
solution. In addition, according to the stakeholders, the transaction is
primarily a means by which a foreign investor gains control as a majority
shareholder. This is likely to compromise the ability of Kenya as a country
to control its critical telecoms infrastructure as well as its control over M-
Pesa services among other financial services offered by Safaricom.

3.39 MS SHARON RAYNX

285.The stakeholder rejected the sale of Safaricom shares and the foreign
acquisition of majority ownership in key national assets. She noted that
Safaricom PLC was built through the shared investment and sacrifice of
Kenyan citizens. Therefore, these assets should stay under Kenyan
ownership and control. Any plans to sell should focus on Kenyan investors,
as citizens can financially support and maintain these assets. Allowing
foreign entities to take majority ownership is seen as unfair and harmful to
national sovereignty, economic independence, and long-term public interest.

286. The stakeholder adds that selling assets to solve fiscal problems is misguided
without effective anti-corruption measures. They noted that public funds
lost to corruption erode trust, making it unlikely that proceeds from asset
sales would be protected or used for development. The ongoing loss of public
wealth due to corruption is highlighted as a key reason for the shrinking

middle class. As a result, the stakeholder urged the Parliament to stop all
asset sales, keep strategic enterprises under public ownership, and instead
focus on strong laws and enforcement to truly tackle and deter corruption.

3.40 MR COLLINS ODHIAMBO

287. The stakeholder conditionally supported the partial sale of the Government’s
15 per cent stake in Safaricom PLC, as long as strong consumer protection
and regulation are in place. He highlighted the potential benefit of the partial
sale to the Government in raising funds to develop infrastructure and cutting
reliance on public borrowing. He, however, raised some reservations about
the potential impacts of the reduced shareholding by the Government on the
affordability of Safaricom’s products and services, particularly M-Pesa. He
observed that even though price increases may not occur in the near term,
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the reduced public control may undermine the regulation of pricing and
consumer protection in the future, and thus the Parliament should ensure
strong regulation, especially in respect to the regulation of essential services
and consumer protection.

3.41 MS ANN KAMAU

288.The stakeholder rejected the proposed partial divestiture on the basis that
the transaction had been undertaken in a manner that was economically
unsound, legally questionable, and inconsistent with the State’s fiduciary
duty to hold public assets in trust for present and future generations in light
of the Constitution of Kenya and the Public Finance Management Act. She
noted that the proposed share price did not truly represent the strategic,
financial, and socio-economic value of Safaricom PLC, especially with regard
to its dominant market in mobile money services, long-term dividend track
record, and contribution to a sustainable digital economy in Kenya. A
decrease in the Government’s shareholding materially weakens its ability to
influence governance, pricing, data protection, and public interest
considerations, thereby undermining intergenerational equity by converting
a long-term, income-generating asset into short-term fiscal proceeds without
a clear, ring-fenced reinvestment framework.

289.In addition, the stakeholder raised concerns regarding the structure of the
transaction, noting that the sale to an existing dominant shareholder
effectively amounted to a related-party transaction, with heightened risks of
conflict of interest, regulatory capture, and minority shareholder oppression.
It was submitted that increased foreign control could expose the country to
risks relating to data sovereignty, national security, and the stability of
critical financial infrastructure, given Safaricom’s central role in mobile
money transactions, public revenue collection, social protection payments,
and emergency response mechanisms.

290.The stakeholder further maintained that the public participation process
had been inadequate in both timing and reach, limiting meaningful
engagement by ordinary citizens, employees, agents, and rural users who
depended on Safaricom’s services for livelihoods and daily transactions.

3.42 MR DAVID TOLE

291.The stakeholder submitted that he supports the proposal for the partial
divestiture of Safaricom PLC, but insists that its success depends on the
prudent management of the proceeds. He suggested different conditions for
implementation:

I. Specific project prioritization and ring-fencing — the government
must move beyond general descriptions of infrastructure and
publish a binding schedule of specific projects to be funded over

_ the next 5-10 years in education, health and roads. _
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1. Transparency and  quarterly reporting -to  prevent
mismanagement, the governance frameworks must be robust,
such as fund managers publishing quarterly balance sheets and
performance report and a publicly accessible web portal to track
public expenditure.

iii.  Strategic asset allocation (80:20 rule) — allocation of proceeds to
follow a strict statutory split such that 80% goes to the
infrastructure fund to target high-impact projects, while 20% to
the sovereign wealth fund to be invested in high-return financial
instruments for future generations.

292.He concluded by stating that if the safeguards are enshrined in the
implementation framework, then the divestiture can spur Kenya’s economic
leap, but without transparency, Kenya can lose a strategic asset.

3.43 MR PETER MUIRURI

293.The stakeholder noted that he’s not opposed to the Partial divestiture,
however, he’s concerned that selling a highly profitable and well-managed
national asset to raise short-term funds risks weakening long-term public
income value. He highlighted that Safaricom has consistently generated
dividends and economic benefits for the country and without clear, binding,
and transparent guarantees on how the proceeds from this sale will be used,
this will create a real risk that the funds may be mismanaged leaving
Kenyans with reduced ownership and no lasting development impact.

294. The stakeholder proposed the process be gradual, transparent, and strictly
tied to specific, audited projects with strong parliamentary and public
oversight. Additionally, the Government must retain meaningful control and
ensure that Safaricom continues to serve Kenya’s strategic and economic
interests.

3.44 THRYV CAPITAL PARTNERS LLP

295. THRYV Capital Partners LLP is an investment syndicate focused on enabling
everyday Kenyans to participate in alternative asset classes, with a focus on
technology startups. THRYV is the principal investor in Popote Inc.
(Delaware, USA), which wholly owns Popote Innovations Ltd. (Kenya), a
software development firm. The memorandum is submitted on the grounds
that a significant asset, M-Pesa Plus, jointly owned by Safaricom and Popote,
has not been declared or valued in the proposed Safaricom share acquisition
by Vodacom.

296.In 2014, Popote's founder presented a fintech concept to Safaricom, leading
to the execution of a Non-Disclosure Agreement (NDA). The concept
identified a gap in M-Pesa's existing solutions: the failure to address the
expenditure management needs of micro and SME businesses. Following the
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upgrade of Safaricom's M-Pesa system to "G2" in early 2016, development
accelerated, involving more than 100 Safaricom staff across three
departments; Financial Services, Enterprise Business Unit, and Consumer
Business Unit.

297.A major milestone was reached in August 2017 when Safaricom
commissioned market research firm Kantar Millward Brown (KMB) to assess
the concept. KMB's findings were positive, recommending the solution be
named "M-Pesa Business." Safaricom's own internal document, the "Popote
Business Case Justification,” confirmed that only 7% of M-Pesa flows
originated from B2B/C payments, with the new solution projected to capture
7-10% of the then active M-Pesa customer base, estimated at 2-2.5 million
users.

298.0n 17th August 2017, Safaricom formally appointed Popote as a partner and
confirmed its intent to white-label the solution under the M-Pesa brand. A
contract was finalised and executed by both parties on 24th April 2018, with
the solution stage-named "M-Pesa Plus."

299.Despite contractual commitments and a planned July 2018 launch,
Safaricom failed to proceed without providing any credible explanation.
Popote continued to maintain the solution and awaited a new launch date.
In June 2021, Safaricom independently launched two apps; M-Pesa Super
App and M-Pesa Business which Popote noted bore similarities to M-Pesa
Plus features. Attempts by Popote to seek clarification from Safaricom's CEO
Peter Ndegwa, as well as senior executives at M-Pesa Africa, Vodacom South
Africa, and Vodafone UK, were not substantively addressed. Popote
subsequently invoked the contract's arbitration clause. Notably, across the
entire engagement period from 2014 to 2018, there exists no documentation
Justifying the decision to abort the M-Pesa Plus launch.

300. Safaricom's own projections estimated that M-Pesa Plus would generate
cumulative revenues of KES 96.66 billion over its first five years of operation.
Popote's pilot of the solution validated these projections, processing over two
million transactions and generating unit economics exceeding Safaricom's
business case estimates. Despite this, between 2019 and 2024, Safaricom
forfeited the opportunity to realise at least KES 96.66 billion in incremental
revenue.

30l.Comparable fintech spend-management platforms launched around the
same period have seen extraordinary returns: Revolut (London, 2015) grew
from an estimated USD 17.8 million to USD 75 billion by 2026 (a 421,248%
ROI), while M-Pesa's valuation grew only 293% over the same period (from
USD 1.4 billion in 2015 to USD 5.5 billion in 2026), illustrating the cost of
the missed opportunity.
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313.The Residents were first sensitized on the Sessional paper before the
commencement of the Public Hearings. The public appreciated the
opportunity to participate in the process and emphasized that Safaricom
remains a key national asset whose ownership structure directly affects
Kenya’s economy, communication systems and financial services.
Participants generally called for the entire divestiture process to be guided
by transparency, fairness and protection of the public interest.

3.48 Nairobi County (KICC)

314.Residents of Nairobi County expressed varied views regarding the proposed
divestiture of government shares, with many participants supporting the
proposal because it would help reduce government borrowing. Supporters
noted that commitments outlined in the Sessional Paper assured that the
business environment would remain stable and that all staff would be
retained. They, however, proposed that employment protections should be
extended beyond the proposed three years to at least ten years or more to
safeguard workers’ livelihoods. They further emphasized the need for firm
guarantees that all proceeds from the divestiture would be channelled into
a dedicated infrastructure fund, rather than being absorbed into recurrent
government expenditure. Also, a group of youths proposed that the upfront
payment of KSh 40 billion in dividends be partly used to organize youth
workshops and skills-based training programmes aimed at enhancing
employability and reducing youth unemployment.

315. However, concerns were raised regarding the structure of the proposed sale.
Some participants suggested that the government should sell 10 per cent of
the shares to the open market and only 5 per cent to the Vodacom Group,
citing national interest considerations. They argued that selling the shares
at KSh 34 per share denies Kenyan citizens an opportunity to purchase them
at market rates, thereby offering little value to Kenyans while
disproportionately benefiting Vodacom, despite the shares belonging to the

W antran—_mniitbhli
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316. Additionally, residents warned that selling the full 15 per cent stake to the
Vodacom Group would increase its ownership to 55%, making it the
dominant shareholder. They expressed concern that such dominance could
negatively affect key national interests, including data sovereignty and
decision-making within Safaricom. Questions were also raised about the
valuation process, with participants demanding transparency on the
methodology used to arrive at the KSh 34 per share price and the identity of
the valuer. Another group proposed that the shares be offered on global
markets to attract a wider pool of foreign investors, arguing that competitive
bidding could result in a higher valuation than the one proposed by the
Vodacom Group.
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i) Right of First Refusal: The stakeholder there is need for inclusion of
a clause requiring that, in the event Vodacom Group seeks to divest
any portion of its enhanced 55% stake, the Government of Kenya
shall have the first right of acquisition at fair market value.

iv) Data jurisdiction risk: They noted that without adequate governance
safeguards, Kenyan financial and personal data may become subject
to foreign jurisdictional policies beyond the scope of Kenyan data
protection law.

v) M-Pesa governance: The stakeholder recommended strengthening
the governance provisions to ensure that any future sale or
structural separation of M-Pesa from Safaricom requires explicit
government approval.

vij Legal anchoring: They raised concern that the proposed use of
divestiture proceeds is contingent on legal proceedings that have yet
to be resolved, specifically regarding the anchoring of the fund in
either a Sovereign Wealth Fund or National Infrastructure Fund
neither of which is yet legally established.

310.They urged Parliament to critically review the proposal and ensure that
national and youth interests are fully protected before any approval is
granted.

3.47 PETER NDUNGU

311.The stakeholder submitted that his memorandum sought to clarify
prevailing misconceptions surrounding the proposed divestiture while
affirming its potential benefits. He noted that the valuation of Safaricom PLC
was grounded in internationally accepted methodologies, including the
Income Approach through the Discounted Cash Flow model, the Market
Approach, and the Asset-Based Approach. In his view, the Discounted Cash
Flow method in particular provides a more accurate reflection of the
company’s intrinsic value by focusing on projected future cash flows rather
than short-term market sentiment. He further argued that a well-structured
divestiture can strengthen operational efficiency, corporate governance, and
market discipline, while still preserving meaningful local participation
through institutional and retail investors such as pension funds, unit trusts,
SACCOs, and individual shareholders.

COUNTY PUBLIC HEARINGS

312.The Joint Committee conducted County Public Hearings across 30 counties
to collect views from members of the public and stakeholders on the
Government of Kenya’s proposed divestiture of 15% shareholding in
Safaricom PLC.
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307.The Ministry specifically addressed three categories of concern raised during
stakeholder engagements:

i) National security: The Ministry submitted that Safaricom’s role does
not replace the constitutional functions of primary national security
organs (Kenya Defence Forces, National Intelligence Service, and
National Police Service), and that a partial divestiture has no material
bearing on their operational capacity.

i) Critical information infrastructure: The Ministry noted that the
Computer Misuse and Cybercrimes Act and the National Computer
and Cybercrimes Co-ordination Committee (NC4) provide a robust
statutory framework governing critical information infrastructure,
and that Safaricom’s obligations under this framework will remain
unaffected by the ownership change.

i) Data sovereignty: The Ministry affirmed that the applicable legal
regime comprising Article 31(c) and (d) of the Constitution and the
Data Protection Act will continue to govern data generated by
Safaricom regardless of the shift in shareholding.

3.46 YOUTH TOGETHER UNDER ONE VOICE

308.They stated that the divestiture is within the current administration’s
reliance on Safaricom for key government programmes, including the
Hustler Fund, E-Citizen, government-to-person transfers, and the fertiliser
subsidy e-wallet. They noted that Kenya’s first Kenyan CEO of Safaricom
was attributed to the Government’s strategic shareholding, and expressed
concern that a reduced stake could foreclose similar outcomes in the future.

309.They stated that Safaricom and particularly M-Pesa, serves approximately
38 million Kenyans as central to SME livelihoods, digital financial inclusion,
and youth employment. It frames the divestiture as a generational issue with
long-term consequences for young Kenyans.

Concerns

i) Absence of a Strategic National Interest Clause: The stakeholder
submitted that Paragraph 1.2 of the Sessional Paper lacks a clearly
defined mechanism to prevent the fund mobilisation objective from
creating a permanent strategic deficit for future generations.

iy Dividend rights waiver: They raised concern that Paragraph 2.3,
which provides for the sale of dividend rights on the retained 20%
stake for Ksh 40.2 billion, effectively renders the Government’s
remaining shareholding non-performing and financially unattractive
to repurchase foreclosing the possibility of a meaningful buy-back by
future administrations.
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302. M-Pesa Plus constitutes a significant intangible asset that must be valued
using methodologies such as Discounted Cash Flow (DCF) or Net Present
Value (NPV) and factored into Safaricom's share price prior to any transfer
of majority ownership. Failure to do so, it is contended, would constitute an
unjust enrichment of Vodacom at the expense of existing shareholders.

303.The solution remains fully operational and accessible to invited beta users
on web, the Google Play Store, and the Apple App Store, maintained
continuously by Popote under its contractual obligations. THRYV Capital
Partners proposed the following:

i.  Safaricom shareholders should be formally notified of the existence
of M-Pesa Plus and invited to participate as beta users to form their
own independent assessment of its value.

ii.  Safaricom and Vodacom should jointly appoint an independent
expert firm to value M-Pesa Plus, including the jointly owned
intellectual property which includes market research reports,
business case documentation, customer journey documents,
technical design documents, and reserved web domains.

ii. Popote must be involved in any product demonstrations or
documentation reviews, given Safaricom's demonstrated track record
of internally suppressing knowledge of M-Pesa Plus.

iv.  Upon valuation, the share sale price should be adjusted upward to
reflect the determined value of M-Pesa Plus.

304. THRYV Capital Partners LLP urged the Committee to ensure that the value
of Safaricom's ownership interest in M-Pesa Plus is fully accounted for and
included in the share sale transaction. They stated that concluding the
acquisition without resolving this creates a material valuation gap that
unfairly prejudices current equity holders, exposes the restructured entity
to legal risk, and deprives the Kenyan economy of the multiplier effects of a
fully commercialised M-Pesa Plus.

3.45 MINISTRY OF INTERIOR AND NATIONAL ADMINISTRATION

305.The Ministry supported the divestiture noting that the it is a fiscally
innovative mechanism to mobilise resources for the Bottom-Up Economic
Transformation Agenda (BETA) without recourse to additional taxation or
borrowing.

306. They noted that the transaction will yield benefits to the country including
mobilisation of funds for priority infrastructure sectors including energy,
roads, aerospace, water, and digital information; preservation of a
government stake with continued board representation; a commitment to no
acquisition-related redundancies within three years; the retention of a
Kenyan Chairman and independent directors; and the prospect of enhanced
competitiveness and growth through increased Vodafone part1c1pat1on
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317.Conversely, members of Bunge la Wananchi from Kayole strongly opposed
the proposed divestiture altogether. They warned that the sale could expose
the country to risks similar to those experienced in past public finance
scandals, such as NYS and SHIF, calling for greater accountability and
caution before proceeding with the proposal.

3.49 Mandera County

318.Public participation in Mandera County was conducted at the Mandera
Social Hall in Mandera town on 3 February 2026 with 51% supporting and
49% rejecting the proposal. They submitted as follows:

319.The residents shared mixed views on the proposed sale, but the majority
were in support, drawing reference from their present predicaments and the
shortcomings in the region. They stated that they support the sale of shares
because they believe it will benefit the citizens in terms of roads and
infrastructure. They submitted that they expect the youth to get employment
and that they trust their parliamentary representative to represent their
views in Parliament. They acknowledged their numerous problems,
including immense drought, claiming the lives of animals, and so believe
that the partial divestiture might, in a way, help solve their predicaments.
Further, residents submitted that if the government has seen that it can
make profits from the partial sale, then they support the proposed
divestiture.

320. Some of the residents opposed the sale, stating that citizens will be affected
by the sale either directly or indirectly, with expectations of job losses and
loss of business affiliated with Safaricom. Others believed that the county
faces several problems, and the Safaricom divestiture is not a priority for
them as compared to the lack of water and electricity. If the Safaricom
divestiture would solve their lack of roads and water problems, then they
would support the sale. The residents acknowledged that the divestiture
would hurt Safaricom dealers, businesses and shops, it would lead to loss

——————ofjobsfor youth;and-for that reason; do-not-support-the sale of shares:

3.50 Machakos County

321.Public hearings were conducted at the Mavoko NGCDF Office in Machakos
County to collect views from members of the public and stakeholders on the
Government of Kenya’s proposed divestiture of 15% shareholding in
Safaricom PLC with with 82% of the participants supporting while 18% were
of a different view.

322.One of the main concerns raised was the Government’s decision to choose
Vodacom as the preferred buyer. Members of the public questioned why
Vodacom was selected over other potential investors and whether an open
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and competitive process was conducted. Stakeholders urged the
Government to publicly disclose the selection criteria used, the due diligence
undertaken and the reasons that made Vodacom stand out above other
possible bidders. Participants emphasized that without clear justification the
public may perceive the transaction as biased or influenced by hidden
interests which could undermine confidence in the divestiture exercise.

323.The public also raised strong concerns regarding how the proceeds from the
sale would be managed. Participants insisted that the funds must be ring
fenced and protected from being absorbed into the national budget where
they may be redirected to recurrent expenditure or projects not aligned with
the purpose of the divestiture. Stakeholders recommended the
establishment of a clear legal and financial framework to ensure
accountability including a special account with strict parliamentary
oversight and regular audits by the Auditor General. They further proposed
that the Government should provide periodic reports to the public on the
amount generated and how the funds are utilized.

324. Another critical issue raised was the methodology used to determine the
share price. Participants expressed concern that the shares could be
undervalued leading to loss of public wealth. They called for the Government
to engage independent financial experts to undertake a transparent
valuation process and clearly disclose the basis of the pricing including
whether it was guided by market performance or other recognized valuation
methods. The public emphasized that pricing must reflect the true value of
Safaricom shares in order to safeguard national resources and ensure
fairness in the transaction.

325.Further, stakeholders strongly recommended that the proceeds from the
divestiture should be directed strictly to the health sector and not to any
other development projects. They noted that Kenya continues to face
challenges in healthcare including inadequate equipment, shortage of
medicines, understaffing and poor hospital infrastructure. Participants
urged that the funds should be used to equip hospitals, improve access to
quality healthcare, support universal health coverage and strengthen service
delivery in public health facilitie especially in rural and marginalized areas.
They insisted that allocating the funds elsewhere would dilute the impact
and defeat the purpose of selling shares in such a strategic company.

326. Participants also emphasized the need to float a portion of the shares to the
public in order to allow ordinary Kenyans to benefit from the divestiture.
They stated that citizen participation through public share ownership would
promote inclusivity, economic empowerment and public confidence in the
transaction. The public urged that the process should be made accessible
and affordable with adequate sensitization to ensure more Kenyans can
participate.
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327.Finally, while the public acknowledged that some shares could be sold to
Vodacom as a strategic investor, participants insisted that safeguards must
be put in place to prevent Vodacom from becoming the majority shareholder.
They noted that Safaricom plays a vital role in Kenya’s digital economy,
telecommunications and mobile money systems and therefore control of the
company should not be concentrated in a single foreign entity. Stakeholders
recommended that the Government should maintain a balanced ownership
structure by setting limits on how many shares Vodacom can acquire and
ensuring that the public retains significant participation in the company.

328.In conclusion, the public hearings in Machakos County revealed strong
interest and concern regarding the proposed divestiture. The public
emphasized the need for transparency in selecting Vodacom proper ring-
fencing of proceeds, credible valuation of shares, strict allocation of funds to
the health sector, wider public participation through floating shares and
measures to ensure Vodacom does not become a majority shareholder.
Participants urged the Government and Parliament to ensure the divestiture
process is carried out openly, fairly and in a manner that safeguards national
interest while delivering direct benefits to the Kenyan people.

3.51 Nyandarua County

329. Public participation in Nyandarua County was conducted on 3t February
2026 at St. Anthony Hall, Engineer Town with 68% rejecting the divestiture
while 32% supported it. The opposition of the divestiture was mainly driven
by concerns about feasibility, transparency, timing, accountability, and the
protection of public interest in the use of the proceeds.

330. Several participants questioned whether a comprehensive feasibility study
had been conducted before the proposal was made. They emphasized that
the Government should first focus on completing stalled projects before
funding new projects. In addition, there was widespread concern that the
Sessional Paper did not clearly outline the specific projects to be funded

using the proceeds from the divestiture. This raised fears that the funds
could be diverted to unintended uses, such as funding recurrent expenditure
or the settlement of pending bills. Participants repeatedly sought assurances
on how the proceeds would be ring-fenced, noting that the proposed
infrastructure fund had not been clearly established or legally protected.

331.A major concern was related to the proposal to sell the shares exclusively to
Vodacom Group. Members of the public questioned why other potential
buyers, including Kenyan investors and the general public, were not
considered. They also expressed concern that allowing Vodacom to acquire
the majority shareholding could result in higher tariffs, reduced
consideration of public interest, and diminished Government influence over
Safaricom’s strategic decisions. Additional concerns were raised about
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national security, with increased ownership by a foreign company in
Safaricom which provided critical telecommunications and financial services
infrastructure.

332. Members of the public also questioned the adequacy of public participation.
They observed that public engagement exercises are often perceived as
procedural formalities, with public views rarely reflected in parliamentary
decisions. Concerns were further raised that the timeline for considering the
Sessional Paper was too short, limiting grassroots understanding and
meaningful participation. Some participants suggested that consideration of
the Sessional Paper be deferred until after the general elections to allow for
broader public debate.

3.52 Nakuru County

333.Residents of Nakuru County voiced their reactions to the government’s
proposed divestiture of 15 percent of its shares in Safaricom, which are set
to be sold to the Vodacom Group. A majority of the residents expressed
strong support for the proposal, arguing that the sale would raise much-
needed funds to finance critical infrastructure projects. They noted that such
projects often force the government to rely heavily on borrowing, increasing
the national debt. According to the residents, proceeds from the sale could
ease this pressure and provide an alternative source of development
financing.

334.Those in favour further proposed that part of the funds be used to construct
the Rironi-Mau Summit Road. They stated that the road would significantly
reduce traffic congestion along the busy corridor, improve transportation
efficiency, and boost economic activity by easing the movement of goods and
people. Additionally, residents suggested that the proceeds be directed
towards expanding electricity connectivity across the country, especially in
underserved and rural areas. They argued that access to reliable electricity
would support industrial growth, improve livelihoods, and help Kenya
transition into a 24-hour economy.

335.However, a small section of the attendees, estimated at one out of every 200,
opposed the proposed sale. They argued that KSh 204 billion, the expected
revenue from the divestiture, represents only a small fraction of the national
budget and may not significantly address Kenya’s financial challenges.

336.The dissenting group of rations 1: 200 also raised concerns over national
sovereignty and control. They cautioned that selling the entire 15 per cent
stake to Vodacom could give the company excessive influence over
Safaricom’s board decisions, potentially affecting key business operations
within Kenya. They proposed that if the shares must be sold, priority should
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be given to Kenyan investors to ensure local ownership and safeguard the
country’s economic and strategic interests.

3.53 Wajir County

Public participation in Wajir County was conducted on 4th February 2026 at the
ICT Hall in Wajir town with 84% supporting and 16% rejecting the proposal.
They submitted as follows:

337.The residents shared mixed reactions to the proposed divestiture, with the
majority supporting the government's decision to reduce its share by 15%.
They stated that the sales of shares may benefit the citizens, but Safaricom
agents and dealers, as well as Safaricom shares, should be increased in the
region after the sale. They advocated for a share of benefits for the North
Eastern people, and if their problems, such as water, electricity and roads,
would be solved.

338. Some residents opposed the partial divestiture, stating that it may lead to
the loss of critical infrastructure such as M-Pesa and a loss to the country,
as we would be giving out important information to foreigners. They raised
concerns about the looting of the proceeds of the sale, stating that there is
no guarantee and that corruption, which has been a menace to any
development dreams, is still at large. They believe that the government may
obtain money from elsewhere, but Safaricom can be left to operate as it is.

339.The residents pointed out concerns about data security and related risks
when a foreign entity, in that case, Vodacom, is given total control of a
communication company. They argued that the foreign entities could make
decisions that could hurt citizens. Questions were raised on why the
National Infrastructure Fund targets commercially viable projects only.
There was a feeling that more money would be allocated to other better areas
while the marginalized areas stay more marginalized affecting the
marginalized communities. The residents' plea included ring-fencing a

portion of the proceeds to help marginalized areas in terms of infrastructure,
as they advocated for balanced development in the country.

3.54 Kitui County

340. Public participation in Kitui County was conducted on 4*h February 2026 at
the Kitui Multi-Purpose Hall, with 51% supporting, while 49% rejected it

341.The participants stated that they wanted a full disclosure of the ownership
structure of Vodacom Group, noting with concern that since Vodacom is
majority owned by the British multinational Vodafone, any further sale to
them must be scrutinized to prevent an over-reliance on foreign capital for a
strategic national asset. This distrust toward total foreign consolidation led
to a vigorous debate on the methodology used to determine the Sh34 share
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price where residents argued that the Volume Weighted Average Price
(VWAP) used by the Treasury may not accurately capture the company’s
long-term value or its recent expansion into international markets like
Ethiopia.

342.The forum further emphasized the need to ring-fence all proceeds arising
from the proposed transaction, with participants insisting that the KSh. 204
billion should be directed exclusively toward priority sectors such as health,
education, and water rather than being absorbed into the Consolidated Fund
to support debt servicing or recurrent expenditure. Participants from Kitui
also proposed that the Government consider splitting the proposed 15
percent divestiture so that a significant portion of the shares could be offered
to the Kenyan public through the Nairobi Securities Exchange instead of
transferring the entire block to a single corporate investor.

343.This approach, they argued, would broaden local ownership and strengthen
public participation in the company. The forum further stressed that the
Government should manage the transaction in a manner that prevents
Vodacom from becoming a majority shareholder, noting that preserving the
State’s influence while expanding local participation would help safeguard
national data sovereignty and ensure that Safaricom continues to operate as
a Kenyan institution serving the interests of its citizens.

3.55 Nyeri County

344.Public participation in Nyeri County was conducted on 4th February 2026 at
Nyeri Cultural Centre with 53% supporting while 47% rejected it. Support of
the divestiture was largely dependent on the establishment of strong
safeguards to ensure transparency, accountability, protection of national
interests, and effective use of the proceeds.

345. Participants expressed limited trust in Parliament’s ability to safeguard the
proceeds of the transaction and noted that, with the country approaching
the 2027 General Elections, the timing of the proposal could be perceived as
politically motivated rather than economically driven.

346.Several participants opposed the divestiture due to concerns on cyber
security, digital sovereignty, and national security, noting that Safaricom
hosts critical data and infrastructure that support key government
operations. Others raised concerns about lack of sufficient economic
governance, the lack of comprehensive digital reforms, and the limited
involvement of other key institutions in discussions of the transaction.

347.Issues of accountability and transparency featured prominently.
Participants questioned the decision to identify Vodacom as the exclusive
buyer, the absence of a competitive bidding process, and the lack of clarity
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regarding Vodacom’s directors. Additional concerns were raised about
potential job losses, loss of government dividend income, and the gradual
erosion of public assets.

348. Despite these concerns, some participants supported the Sessional Paper on
condition that the proceeds would be strictly ring-fenced for development
projects and supported by enforceable accountability mechanisms. They
emphasized that any divestiture should not compromise national security,
employment stability, or the long-term financial position of the State.

349. Overall, views expressed in Nyeri County reflected cautious and conditional
support for Sessional Paper No. 3 of 2025, subject to significant safeguards
and amendments.

3.56 Kericho County

350.Residents of Kericho County raised several concerns and proposals
regarding the methodology proposed for the divestiture of government shares
in Safaricom. A section of the participants argued that it would be more
appropriate for the shares to be sold to the public rather than to the
Vodacom Group. They reasoned that public participation in the purchase
would promote wider local ownership, enhance transparency, and ensure
that Kenyan citizens directly benefit from assets that belong to them. The
residents further noted that once the proposal is approved by Parliament,
there must be equity in the distribution of resources across all regions of the
country. They emphasized that funds raised from the divestiture should
benefit all counties fairly and not be concentrated in a few areas.

35]. Participants also expressed support for the proposed upfront payment of
KSh 40 billion against future dividends. They argued that receiving the funds
in advance would enable the government to immediately finance priority
infrastructure projects, rather than waiting for dividend payments spread
over several years. In addition, the residents observed that constructing

infrastructure; particularly roads,; is significantly cheaper-today than-in-the
future due to rising costs of materials and labour. They supported the
government’s approach, describing it as a home-grown solution that reduces
reliance on external borrowing, which often comes with strict conditions
imposed by lenders.

352. However, a section of the citizens argued that selling shares to the Vodacom
Group could be the most practical option. They cautioned that releasing the
proposed 6 billion shares into the open market could negatively affect supply
and demand dynamics, leading to a drop-in share prices below the proposed
KSh 34 per share, ultimately reducing the value realized from the sale.
Despite this, some participants proposed amendments to the Sessional
Paper to strike a balance. They suggested that 10 per cent of the shares be
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sold to the public, while Vodacom be allowed to acquire only 5 per cent. This,
they argued, would prevent excessive concentration of ownership and
protect national interests. Concerns were also raised regarding employment
protection. Residents proposed that the redundancy period provided for in
the Sessional Paper be revised from the current three years to a longer
duration to enhance job security for affected workers.

353.Lastly, participants emphasized the importance of transparency and
accountability in the use of proceeds from the sale. They emphasized that
the funds must be ring-fenced and strictly used for their intended purposes,
particularly infrastructure development, to ensure that the divestiture
delivers tangible benefits to the country.

3.57 Kirinyaga County

354.Public participation in Kirinyaga County was conducted on 5th February
2026 at the NG-CDF Hall in Kirinyaga Central with 65% supporting while
35% rejected the divestiture. A majority of the participants expressed
conditional support for Sessional Paper No. 3 of 2025, subject to substantial
amendments to the proposed divestiture framework. Opposition and
reservations were mainly based on concerns about transparency,
accountability, valuation of the shares, choice of the buyer, and use of the
proceeds.

355. Participants questioned the prioritization of projects proposed to be funded
using the proceeds, noting that other critical areas such as education,
agriculture, and completion of stalled projects required urgent attention.
They felt that the basis for selecting the proposed projects was not clearly
explained in the Sessional Paper.

356.Several participants opposed the sale of shares to a foreign entity and
questioned why Vodacom had been identified as the preferred buyer. They
expressed concern that increased foreign control could weaken Government
oversight, voting power, and veto authority, thereby reducing public control
over a strategic national asset.

357.Concerns about accountability and management of the proceeds were
repeatedly raised, with participants referring to past cases of misuse of
public funds and calling for legally enforceable ring-fencing measures.
Questions were also raised about the adequacy of public consultation, with
some participants noting that engagement appeared to have taken place
after key decisions had already been made.

358. Participants further questioned the valuation and pricing of the shares,
observing that Safaricom’s share price appeared to be rising and that selling
at the current valuation could deny the government higher future returns.
Alternative approaches suggested included offering the shares to the public,
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allowing multiple bidders, and splitting the shares to promote competition
and better price discovery.

359. Overall, views expressed in Kirinyaga County reflected conditional support
for Sessional Paper No. 3 of 2025, based on the need for improved
transparency, competitive disposal methods, strong accountability
measures, and protection of long-term national interests.

3.58 Baringo County

360. Residents of Baringo County expressed support for the proposed Sessional
Paper, but with key amendments aimed at safeguarding national and public
interests. Participants particularly emphasized the need to revise the
proposed redundancy period, noting that the current provision could
negatively affect employment. They recommended that the redundancy
clause be amended to better protect workers and ensure job security. The
residents proposed that the entire 15 per cent of government shares be sold
to the public through an Initial Public Offering (IPO). They argued that selling
the shares to the public would promote wider Kenyan ownership and prevent
excessive control by the Vodacom Group, which is a foreign company.
According to the participants, allowing Vodacom to acquire the full 15 per
cent stake would give it undue influence over Safaricom’s operations and
strategic decisions.

361.Concerns were also raised regarding the sale process. Residents questioned
whether any barriers prevented the government from offering the shares to
other potential foreign investors. They proposed that the sale be opened to
competitive bidding to ensure transparency, attract better pricing, and avoid
monopolization of control by a single shareholder.

362.Despite these concerns, many participants supported partial divestiture,
noting that Safaricom is already a stable and profitable company. They
observed that selling a portion of the government’s shares would not
negatively affect the company’s operations or performance. The residents

further stated that if the proceeds from the sale are intended for public
benefit, such as the construction of hospitals, roads, and investment in
education, then the government should proceed with the sale, provided that
proper safeguards and accountability mechanisms are put in place.

3.59 Kisumu County

Public participation in Kisumu County was conducted at Mama Grace Onyango
Social Hall on 6th February 2026 with 76% supporting while 24% rejected the
divestiture. They submitted as follows:

363. The residents underscored the importance of public participation at every
stage of the process. During the public participation hearings, a section of
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the residents supported the proposed divestiture, albeit with reservations.
They emphasized that the proceeds from the sale of Safaricom shares should
be utilized for the development of infrastructure such as roads and for the
provision of electricity and water services and that these proceeds should be
distributed equitably across all counties. Some participants noted that the
divestiture could help ease the country’s debt burden; however, they
emphasized the need for fiscal discipline and cautioned that the Government
should strive to live within its means.

364.0n the other hand, a section of the residents opposed the divestiture, raising
concerns that the proceeds from the sale may not be properly utilized.
Participants questioned whether the Government would apply the funds
transparently and, in a manner, consistent with the stated objectives and
further sought clarification on whether there would be a feedback
mechanism to the public after the sale in order to enhance accountability.

365. Participants also cautioned against the sale of strategic government assets,
particularly those that directly benefit the public. They expressed the view
that loss-making assets should instead be prioritized for divestiture, noting
that the sale of profitable strategic assets could undermine national
ownership. They further recommended that the targeted infrastructure
projects that will be developed from the proceeds of sale should be clearly
identified and disclosed to the public.

366.Some residents questioned why the shares were sold to a foreign entity
rather than being offered to the public through an Initial Public Offer (IPO).
In addition, residents recommended that a competitive bidding process
should have been undertaken instead of focusing on a particular buyer,
noting that this approach could enhance value realization and wealth
creation. Additionally, they emphasized the importance of ensuring that all
regions of the country benefit equitably from the sale of the Safaricom
shares.

3.60 Embu County

367.Public participation in Embu County was conducted at IFAD Hall on 6th
February 2026 with 86% supporting while 14% rejected the divestiture.

368. Majority of Embu residents expressed support for the proposed partial
divestiture of the Government of Kenya’s shareholding in Safaricom PLC,
terming it a timely and progressive move provided it is handled with
transparency and accountability. Speaking during the public participation
forum, the residents noted that the divestiture could help the Government
raise much needed revenue for development projects while easing pressure
caused by rising public borrowing. However, they emphasized that the
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success of the exercise will largely depend on how open and accountable the
entire process is, particularly on how the proceeds will be utilized.

369.The residents warned that any lack of transparency could lead to loss of
public funds and erode public confidence in the divestiture. They stated that
although the move could unlock funds for critical infrastructure projects and
strengthen government finances, the Government must ensure the process
is clean, credible and free from corruption.

370.The residents further emphasized that the divestiture will only be beneficial
if strict oversight mechanisms are put in place. They added that openness
in the sale and bidding process would reassure Kenyans that the exercise is
genuinely meant to serve the public interest.

371.They also urged the Government to publicly disclose all bidders and the
successful party, noting that while public declaration of the sale is a good
step, accountability must be maintained throughout the entire process.

3.61 Murang’a County

372.Public participation in Murang’a County was conducted on 6% February
2026 at Muranga University of Science and Technology with 65% rejecting
the proposal while 35% supported it. Views expressed by members of the
public reflected strong opposition and conditional support, with the
dominant position being that the proposal required significant amendments,
stronger safeguards, and clearer justification.

373.A majority of the participants opposed the sale of Safaricom shares
altogether, arguing that Safaricom remains a highly profitable national asset
that generates substantial revenue for the government through dividends.
They questioned why the government was opting to sell an income-
generating asset instead of exploring alternative measures such as sealing
revenue leakages, recovering stolen public funds, supporting productive
sectors like agriculture, expanding Safaricom into new markets, or

borrowing against future dividend income.

374.Additionally, other participants expressed concern that continued
privatisation of public assets posed long-term risks to the country’s
economic sovereignty and questioned what other assets might be sold in the
future by the government once this transaction was approved.

375. Concerns were repeatedly raised regarding transparency and accountability.
Participants questioned how the decision to sell the shares was made, who
negotiated on behalf of the government, whether the negotiations were open
and competitive, and sought to find out who were the advisors to the
transaction. The exclusivity of Vodacom Group as the proposed buyer was
strongly questioned, with participants asking why Kenyan investors and
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members of the public were not given priority. Many called for the shares to
be sold to Kenyans, floated to the public, or offered through a competitive
bidding process to ensure value for money and protect national interest.

376.Participants expressed apprehension that allowing Vodacom Group to
become the largest shareholder could weaken Government influence over
Safaricom’s strategic decisions and undermine public interest
considerations. Some proposed reducing the percentage of shares to be sold,
with suggestions that Vodacom’s acquisition be capped at 10 per cent while
the remaining shares be offered to members of the public, including persons
with disabilities. Others argued that the Government should instead seek to
remain the largest shareholder in Safaricom.

377.The use of proceeds emerged as another major concern. Participants
questioned why certain projects had been prioritised for funding while other
pressing needs such as education, health, and completion of stalled projects
had not been adequately considered. There was strong demand for
assurances that the proceeds would be ring-fenced and protected from
misuse, with some participants proposing that the funds should only be
utilised after the 2027 General Elections to avoid political interference.

378.Issues of national security, data protection, and employment stability were
also raised. Participants questioned how Kenyan data would be safeguarded
if foreign ownership increased and how the interests of Kenyan citizens
would be protected at Safaricom’s board level. Others raised concerns about
the long-term job security of Safaricom employees following the proposed 3-
year guarantee of the employees in the Sessional Paper.

3.62 Kakamega County

379.Public participation in Kakamega County was conducted on 7t February
2026 at Magharibi Hall in Kakamega town with 63% supporting the proposal
while 37% rejected it.

380.The residents of Kakamega shared mixed views on the proposed divestiture.
Most participants raised concerns about the lack of public awareness of the
public participation exercise, stating that they should have been adequately
alerted. The residents who opposed the partial divestiture stated that, from
the previous sale proceeds, none of the funds has been accounted for, with
the presence of massive corruption loopholes once the sale of shares is
completed. They insisted on the need for accountability of the proceeds from
the sale because loss of funds is considered a frequent occurrence whenever
such sales go ahead. Further, citizens do not benefit from the sale of
government entities, and there are concerns about the loss of business by
Safaricom dealers and M-Pesa operators, with job losses expected for
Safaricom employees.
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381.The residents submitted that the government is afraid of raising taxes, which
is why they choose to privatize government entities and that the government
should go after corruption proceeds hidden both in the country and abroad
to raise money for development. They opposed the sale, stating that the
government should target institutions that are not profitable, and a
profitable entity such as Safaricom is a national heritage and hence should
not be sold. Further, the residents opposed the sale because of mistrust of
government officials who end up misusing the money and also the lack of
accountability on the same.

382. Some residents supported the partial divestiture, acknowledging that there
is a need for infrastructure development, they lack roads, and there are no
funds for medicine. The government having most shares portrays
government control over a telecom company, which may harm the residents'
privacy, so a reduced share will help maintain citizens’ freedom. The
residents submitted that the partial divestiture will help build their nation
and that if there is a law that can be developed to curb the stealing of public
money, then the development dreams can be achieved.

383.Some of the recommendations from the residents who supported the partial
divestiture included the need for the government to include rescue centers
in the infrastructure development plans, accountability to the National
Infrastructure Fund and that the residents should benefit from the process
in terms of development. They submitted that the proceeds should help
develop the dilapidated roads in Kakamega, the Railway line should be
developed all the way to Butere, develop the Kakamega Airstrip, and all
stalled projects in Kakamega should be addressed through the proceeds.
Further, the residents asked for the government to come up with guidelines
to ringfence some of the funds for projects in Kakamega and give access to
SMEs to benefit from the infrastructure projects and that the projects should
not be awarded to foreigners.

3.63 West Pokot County

384.Residents of West Pokot County expressed support for the proposed
divestiture, stating that it would facilitate development, particularly in
marginalised regions. Participants observed that many areas within the
county continue to face severe challenges, including limited access to clean
and safe water. In some regions, residents still share water sources with wild
animals, highlighting the urgent need for investment in essential
infrastructure.

385.The residents further noted that it is prudent for the government to utilise
available public assets to generate development financing, rather than
relying on additional borrowing. They pointed out that Kenya’s public debt,
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estimated at approximately KSh 12 trillion, has reached levels that constrain
further borrowing. In this regard, participants viewed the proposed sale of
15 per cent of government shares as a practical and responsible approach
to raising funds.

386. However, they emphasized that the proceeds from the divestiture should be
directed exclusively towards commercially viable and impactful
infrastructure projects, rather than being used for recurrent government
expenditure. According to the residents, channeling the funds into long-term
development initiatives would deliver sustainable benefits to the country.

387. Participants also proposed that at least half of the proceeds be allocated to
marginalised and historically underserved areas. They argued that such an
allocation would promote equity, address longstanding regional disparities,
and ensure that all parts of the country benefit fairly from the divestiture.

3.64 Tharaka Nithi County

388. Public participation in Tharaka Nithi County was conducted at Katwana
County Hall on 9t February 2025, with 82% of the participants supporting,
while 18% were of a different view.

389. Participants who supported the proposal emphasized that while
development financing is necessary, the Sessional Paper does not clearly
identify the specific projects to be funded. They argued that without a
detailed, itemized list of projects, including cost estimates and
implementation timelines, it is difficult for the public to assess the impact
and fairness of the proposal. The absence of this clarity, in their view,
weakens transparency and limits meaningful public oversight.

390. Residents strongly emphasized the need to ring-fence the proceeds through
legally enforceable safeguards. They stressed that the funds should be
protected from diversion and placed under a structured accountability
framework with regular reporting obligations.

391. Additionally, they noted that proceeds raised from the divestiture be
equitably distributed across counties, with each county identifying and
prioritizing its most urgent development needs to avoid perceived regional
imbalance.

392. Some participants recommended that 5% of the shares be offered directly to
Kenyan citizens, with 10% sold to Vodacom, as a way of promoting local
ownership and preventing excessive concentration of control.

393. However, concerns about corruption were raised with several residents citing
past instances of mismanagement of public funds and questioning whether
adequate safeguards exist to prevent similar outcomes.
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394.The residents stated that Safaricom is a strategic and profitable national
asset, and participants cautioned that reducing government ownership
could weaken national control. Additionally, concerns were raised about job
security beyond the three-year protection period, with fears that employees
could face restructuring or layoffs once foreign control increases.

3.65 Kiambu County

395. Public participation in Kiambu County was held In Kiambu Polytechnic on
9th February 2026 with 75% rejecting the proposal while 25% supported it.
Most participants questioned motives for selling a profitable, income-
generating national asset that consistently pays dividends to the
Government. Concerns were raised that the proposed advance dividend
amounted to a disguised loan, offering short-term fiscal relief while exposing
the country to long-term revenue loss. Participants further questioned the
valuation of the shares, arguing that the proposed price undervalued the
asset and unreasonably favoured Vodacom, particularly in the absence of an
open, competitive bidding process.

396.Strong views were expressed on the choice of Vodacom as the preferred
buyer, with many participants warning that a foreign majority shareholder
would likely exert control over strategic decisions, repatriate profits, and
prioritise shareholder interests over national considerations. Related to this
was deep concern about the protection of Kenyan data, especially in the
context of cloud computing and emerging artificial intelligence technologies,
as well as the adequacy of safeguards once the proposed three-year
transition period lapses. Participants also expressed unease about the
limited board representation that would remain with the Government and
the potential implications for employment security of Safaricom staff beyond
the initial protection period of three years.

397.Several participants questioned why alternative options such as cutting
recurrent government expenditure, sealing corruption loopholes, prioritising

recovery of lost public funds, managing domestic debt, selling non-
performing assets, or floating the shares to Kenyans were not fully exhausted
before opting to sell Safaricom shares. Others challenged the stated use of
the proceeds, noting that many of the proposed projects already fall within
normal budgetary allocations and suggesting that priority be given to
clearing pending bills and completing stalled projects.

398.A minority of participants supported the proposed sale on the basis of
revenue mobilisation, development financing, and fiscal efficiency. However,
even among supporters, there were strong calls for enhanced transparency,
accountability, improved public participation, and robust mechanisms to
ring-fence the proceeds from misuse, particularly in light of the proximity of
national elections in 2027. Overall, Kiambu County’s submissions reflected
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a strong desire for decisions that safeguard long-term national interest,
strengthen governance, and preserve Kenyan ownership and control of
strategic national assets.

3.66 Vihiga County

399.Public participation in Vihiga County was held at the Praise Centre Church
in Mbale Town, on 9th February 2026, where 48% supported the proposal,
and 52% rejected it. They submitted as follows:

400. Residents expressed both support and reservations regarding the proposed
partial divestiture. Those supporting the proposal emphasized that the
proceeds could facilitate infrastructure development, stimulate economic
growth, create employment opportunities, and reduce the tax burden on
citizens, provided the funds are prudently managed and equitably
distributed across counties.

40|. Participants raised concerns regarding the potential transfer of controlling
interest to a foreign entity, noting that increased foreign ownership could
affect national interests, corporate decision-making, data sovereignty,
service affordability, and corporate social responsibility obligations. They
recommended that ownership dilution should be structured in a manner
that safeguards national strategic interests.

402. Residents emphasized the importance of ensuring equitable distribution of
the proceeds through a structured and transparent framework. They called
for the establishment and operationalization of the National Infrastructure
Fund through legislation to ensure accountability, transparency, and ring-
fencing of proceeds for intended infrastructure and development purposes.

403. Some participants recommended that a portion of the shares should be made
available to Kenyan citizens through public offering mechanisms to promote
local ownership and prevent excessive concentration of ownership by a single
foreign investor. They further proposed that the Government should consider
incorporating buy-back provisions to safeguard long-term national interests.

404. Concerns were also raised regarding the proposed valuation of the shares at
Kshs. 34 per share, with residents urging the Government to ensure that the
sale price reflects fair market value, long-term economic potential, and
national strategic considerations.

405.Residents emphasized the need to strengthen oversight mechanisms to
ensure effective utilization of proceeds and prevent misuse of public
resources. They called for enhanced anti-corruption measures and
institutional safeguards, noting concerns arising from past instances of
public resource mismanagement.
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406. Participants further recommended that proceeds should not only be
allocated to infrastructure development but also invested in productive
sectors, including industrialization, manufacturing, and value-addition, to
support sustainable economic growth and long-term national productivity.

3.67 Uasin Gishu and Nandi County

407. Participants largely supported the proposal with amendments. A common
recommendation was that only 8% of the shares be sold to Vodacom Group
rather than 15%. Many contributors argued that Kenya’s fiscal challenges
are not driven by revenue limitations but by corruption and improper
expenditure. Consequently, they emphasized the need to legally safeguard
and ring-fence the proceeds before any divestiture is undertaken.

408. Alternative views emerged, with some participants proposing that the
Government consider disposing of a larger stake (up to 35%) to generate
substantial development financing and reduce reliance on borrowing. These
participants argued that such an approach could significantly ease the
budget deficit.

409. Other contributors proposed a restructured allocation, suggesting that 6%
be sold to Vodacom Group and 9% floated to the public. This proposal was
framed as a mechanism to preserve national sovereignty, particularly in
relation to data security and strategic control.

410. Employment considerations also featured prominently. Participants
recommended that the Sessional Paper incorporates provisions to ensure
that at least 75% of Safaricom employees remain Kenyan after a specified
transition period.

4| |.Concerns were raised regarding the fiscal impact of the transaction. Some
questioned whether the projected KSh. 244 billion would materially address
budget deficits that have historically approached KSh. 1 trillion.
Additionally, apprehension was expressed that increased foreign ownership

could influence pricing decisions, potentially making Safaricom services
more expensive.

412. Other participants indicated that the Sessional Paper ought to have
provided a list of the projects the proceeds of the divestiture will be utilized
on, noting that this information would foster accountability and
transparency.

413.There were also proposals that the Sessional Paper contains a buy-back
provision that will provide a future safeguard should the Government wish
to buy back its shares from Vodacom or any other shareholder.
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414.In terms of the proposed changes in Safaricom Board membership, other
contributors proposed that persons with disabilities should be considered.
There were also proposals for the proceeds to be utilized for mental indigents.

415.There were also concerns from some participants on the prudence of the
advance dividends, whether there would be further divestitures in future,
and the lack of a conclusive list of infrastructure projects the proceeds will
be utilized on. There was also a proposal from one participant who was of
the view that the Government disposes of all its shares in Safaricom PLC.

3.68 Meru County

416.Public participation in Meru County was held at Kamunde Hall, on 10th
February 2026, where 34% supported the proposal and 66% rejected it. The
participants expressed strong reservations about the proposed transaction
questioning the urgency of selling a profitable, dividend-paying asset,
arguing that the government could instead rely on steady dividend income
to finance development projects. They viewed the proposed sale as a short-
term financing solution that could undermine long-term revenue stability.

417.Concerns were also raised that selling the entire 15% stake to Vodacom
would result in majority foreign control, potentially reducing government
influence over strategic decisions. Participants proposed floating the shares
through an IPO to increase Kenyan ownership, widen participation, and
prevent concentration of power in a single shareholder.

418.Data security emerged as a significant concern, given Safaricom’s control of
sensitive personal and financial data belonging to millions of Kenyans.
Residents cautioned that increased foreign control could raise national
security risks if not properly regulated.

419. Questions were also raised about the transparency of the valuation process,
particularly how the KShs. 34 share price was determined. Participants cited
limited disclosure regarding transactional advisors, project selection criteria,
contractors, monitoring mechanisms, and long-term employee protections.
Overall, skepticism was expressed about whether the proceeds would be
managed transparently and used strictly for the intended development
purposes.

420. The residents proposed floating the shares in Nairobi Securities Exchange at
Kshs. 34 to be purchased by Kenyans.

3.69 Kisii County

421.Public participation in Kisii County was conducted in at the Agricultural
Training College (ATC) in Kisii town on 11th February 2026 with 53%
supporting the proposal while 47% rejected it.
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422.The residents shared mixed views on the proposed partial divestiture of
Safaricom. Those supporting the partial divestiture stated that the proceeds
will help fund projects and generate money for development. Further, it will
benefit the citizens in terms of water and electricity. They advocated for the
education and health sectors to be considered in development and that there
should be guidelines to ensure that funds are put to proper use. However,
they raised concerns about whether the sale may affect any transaction
operations of Safaricom.

423.The residents opposing the partial divestiture stated that anything related to
public funds is associated with corruption, and as a result, Kenyans end up
suffering. Further, there is wastage by the government, and there is no
guaranteed development even when the government borrows loans meant
for infrastructure. The residents voiced mistrust of the government and
government officials regarding the usage of proceeds from the sale and
management of funds in general, and proposed that the government should
look elsewhere to generate money, not Safaricom. Moreover, the residents
stated that temporary solutions can hurt the country in the long-term and
therefore the divestiture is not an option.

424. The residents emphasized that Safaricom is a profit-making company, and
the government is benefiting a lot from dividends obtained through their 35%
stake, and therefore, it is sufficient for development rather than focusing on
the sale of shares. Further, there were concerns about data protection
because of the much control obtained by a foreign entity (Vodacom). The
residents asked for assurances from the government that the money would
be put to proper use and called for serious austerity measures to prevent
loss of money. They further asked the government to consider the sharing of
functions among the three arms of government to ensure money is saved for
other functions. They asked for EACC to accelerate the recovery of corruption
funds to help fund government projects.

3.70 Taita taveta County

425. Public participation in Taita Taveta County was conducted in Mwatate NG-
CDF Hall on 11th February 2026 with 55% rejecting the proposal while 45%
supported it. While a few participants welcomed the proposal as a possible
way to stimulate economic growth and raise funds for development, many
others approached the matter with caution on accountability, ownership,
and national interest.

426.Several residents noted that Kenyans are not fully convinced that the
proceeds from the sale would be used strictly for the intended purposes.
They submitted that, before selling a profitable national asset, the
Government should first demonstrate stronger action in sealing corruption
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loopholes and reducing wastage, The call to ring-fence the funds was
repeated, with participants emphasizing that the money should not be
diverted to recurrent expenditure or lost through mismanagement.

427.The question of who should buy the shares was raised in the discussion.
Many residents opposed the idea to sell to Vodacom, arguing that the shares
should instead be sold to Kenyans so that ownership remains local and the
financial benefits continue to circulate within the country. Some suggested
limiting the percentage sold to Vodacom to only 5 percent while the other 10
per cent portion to citizens or local entities. Others proposed floating the
shares to the highest bidder to ensure maximum value. Alongside this was
concern about the safety of Kenyan data and whether the proposed buyer,
Vodacom could weaken Government influence over a strategic national
asset.

428.Residents also submitted that education, water, health, agriculture, and
food security are urgent areas that deserve immediate attention. Many
participants questioned whether large-scale infrastructure projects should
take precedence over pressing social needs, especially when some families
continue to struggle with school fees and access to basic services. Even
among those who supported the sale, there were strong recommendations
that the proceeds must visibly improve essential sectors such as healthcare
and youth empowerment, including investment in ICT and digital hubs.

429. With the country moving toward the 2027 General Election, the timing of the
proposal was another issue raised. Some residents felt that this may not be
the most appropriate moment to undertake such a significant transaction.
Others questioned whether the sale is a long-term strategy or simply a short-
term response to fiscal pressures. There were suggestions that
underperforming Government entities could be considered for privatization
instead of a consistently profitable one like Safaricom.

430. Participants also highlighted the need for better public sensitization. Some
felt that citizens should have been more thoroughly informed about the
proposal before the public participation exercise, noting that meaningful
engagement requires adequate understanding. They recommended that local
leaders take a more active role in explaining national economic decisions to
communities.

3.71 Kajiado County

431.Participants largely supported the proposed divestiture, emphasizing that
the proceeds should be equitably distributed across constituencies to
enhance visibility and accountability of funded projects at the local level.
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432. Supporters argued that the transaction would be beneficial in creating fiscal
space and reducing reliance on borrowing, particularly in light of Kenya’s
rising public debt, which they noted has exceeded KSh. 12 trillion.

433.Contributors acknowledged improvements in governance practices,
highlighting that public participation now plays a central role in policy
decisions, consistent with constitutional requirements. Participants
contrasted this with past administrations where public assets, including
hotels, were reportedly sold without adequate citizen involvement. They
further recommended that proceeds from the divestiture be utilized to
finance infrastructure development, particularly road construction within
Kajiado County. Employment concerns were also raised. Some participants
proposed that the Sessional Paper extend the grace period for redundancy
protections to safeguard workers.

434, Alternative views emerged regarding the sale structure. Several contributors
recommended that shares be floated to the public rather than sold
predominantly to Vodacom, citing concerns over potential dominance should
Vodacom'’s shareholding increase significantly.

3.72 Samburu County

435, Public participation in Samburu County was held in Maralal Vocation Centre
on 12th February 2026 with 63% supporting the proposal and 37% rejecting
it. These views reflected both support and opposition to the proposed
divestiture. Supporters indicated that the transaction would allow the
government to mobilize funds without imposing additional taxes. They urged
the government that the proceeds be directed toward pressing infrastructure
challenges, particularly poor road networks and weak mobile network
coverage, which they stated continue to hinder economic activity and service
delivery in the county.

436. Some residents proposed that a portion of the shares be offered to the public
to encourage broader citizen participation and local investment. They also

called for a structured feedback and reporting mechanism to keep residents
informed about projects funded through the proceeds and their
implementation status.

437.Those opposing, however, warned that selling the shares to Vodacom could
lead to market dominance and reduce competition. They argued that the
proposed price of KShs. 34 undervalues the company, noting that Safaricom
shares have previously traded above KShs. 40. They raised concerns about
the valuation methodology and whether the government would receive fair
market value. Participants also highlighted the absence of clear safeguards
to guarantee that the proceeds would be used exclusively for development
purposes. Alternative proposals included leasing the shares or opening the
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process to competitive bidding to enhance transparency and secure higher
value.

3.73 Homabay County

438. Public participation in Homabay County was conducted at the NG-CDF Hall
in Homabay Town on 13t February 2026 with 90% supporting while 10%
rejecting the proposal. The public was sensitized on the sessional paper and
thereafter allowed to give their views on the proposed partial divestiture.

439.The residents shared mixed feelings about the proposed partial divestiture,
but the majority were in support, stating that foreign loans and external debt
have been hurting the country and, therefore, raising money for
infrastructure from other means was necessary. Further, the proceeds will
be helpful in infrastructure development and employment of the youth
amidst the numerous debts. The residents advocated for better roads and
social amenities, and the need for Vodacom to give back to the community
after the sale. They also asked the government to protect the public while
carrying out the sale.

440. Some of the residents who did not support the partial divestiture submitted
that the government should look for another investor who can pay more than
the Kshs. 34 per share is currently in place. Further, there are expectations
that after privatization, employees are expected to suffer poor working
conditions and fear of a lack of protection of workers. Concerns were raised
about who will manage the National Infrastructure Fund and how the funds
will be allocated to project development. '

3.74 Mombasa County

441.Public participation in Mombasa County was conducted in the Kenya
Methodist Church Hall- Tononoka on 13th February 2026 with 79%
supporting while 21% rejecting the proposal. While most participants
supported the proposal as it is, a section of residents expressed conditional
support, emphasizing the need for safeguards, clarity, and strategic
amendments before fully embracing the divestiture.

442. Those who supported the Sessional Paper viewed it as an opportunity to
accelerate infrastructure development and strengthen Kenya’s economic
trajectory. There was confidence that the proceeds be channelled into
improving roads, easing congestion, and expanding essential services such
as ferry transport for Mombasa residents. The proposal as per Sessional
Paper 3 of 2025 represented progress and a practical step toward
modernization and long-term national growth.

443. However, a larger portion of participants supported the proposal subject to
amendments. A central concern was the future of Safaricom employees after
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three years. Residents sought assurance that staff would be protected and
that their employment terms would not be adversely affected.

444 There were also significant concerns regarding the long-term implications of
Vodacom potentially becoming the majority shareholder. Participants
questioned how this shift might affect national control, revenue streams, and
strategic decision-making. The issue of data security emerged strongly, with
residents expressing apprehension about a foreign-owned company holding
substantial influence over a telecommunications firm that manages sensitive
data for millions of Kenyans.

445.On the management of proceeds, many participants emphasized that funds
should not be absorbed into the Consolidated Fund. They advocated for the
creation of a dedicated and ring-fenced Infrastructure Fund to ensure
transparency and accountability. Questions were raised about the
sustainability of such a fund and whether the Government might resort to
continued privatization to keep it operational in the long term.

446.0n allocation of shares, several participants proposed that shares be sold
wholly or partly to Kenyan citizens rather than primarily to Vodacom. Others
suggested a balanced approach, allowing both Vodacom and the Kenyan
public to participate. The underlying sentiment was to ensure local
ownership and participation remain safeguarded.

447.A minority opposed the Sessional Paper entirely, arguing that the
Government should first seal corruption loopholes, reduce wastage, and
explore alternative revenue-raising mechanisms before selling a profitable
national asset. Additionally, questions were raised about procedural
consistency, particularly regarding why public participation is emphasized
in asset sales but not always in borrowing decisions.

448, While there was recognition of the potential developmental benefits of the
partial divestiture, residents consistently called for stronger accountability
measures, employee protection, national interest safeguards, and clear long-

term planning.

3.75 Kilifi County

449 Participants generally supported the proposed divestiture, noting that the
sale of Safaricom shares could help reduce borrowing, ease debt pressures,
and create fiscal space for development. Contributors emphasized that such
measures may also contribute to lowering the tax burden on citizens.

450. Participants recommended that proceeds from the divestiture be directed
toward infrastructure development, particularly road construction. It was
emphasized that funds should support both County and National
Government roads, rather than being limited to national projects
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alone.Strong emphasis was placed on inclusivity, with participants noting
that the views of citizens should be respected during parliamentary
deliberations.

451. Contributors further stressed that historically underserved areas must not
be neglected, proposing that a substantial share of proceeds, some suggested
up to 80%,be allocated to rural road development within constituencies.
Several participants recommended that allocations follow an equitable
distribution framework similar to NG-CDF, considering infrastructure gaps
across constituencies.

452. Alternative proposals emerged regarding the sale structure. Some
participants recommended that shares be sold to the public rather than the
Vodacom Group, citing concerns over ownership concentration.
Employment safeguards were also highlighted. Participants proposed that
the redundancy protection period be extended from three years to at least
ten years to enhance job security.

3.76 Kwale County

453.Public participation in Kwale County was conducted at Kwale Cultural
Centre on 14t February 2026 with 88% supporting the divestiture and 12%
opposing it. Supporters of the proposal indicated that the proceeds could
accelerate development in the county, particularly in addressing limited
access to clean and reliable water.

454.Residents stressed that water scarcity remains a major challenge affecting
households, schools, and health facilities, and urged that water
infrastructure projects be prioritized once funds are realized. They
emphasized that the proceeds must be strictly ring-fenced and subject to
clear accountability mechanisms. However, concerns were raised regarding
the timing of the sale, given its proximity to the election period. Participants
feared that the funds could be diverted to political campaigns or non-
developmental activities.

455. Additionally, concerns were also raised about the reason of selling a
profitable and strategic national asset, with many noting that the
government would forgo future dividend income that could provide
sustainable revenue over time. Some participants proposed postponing the
sale until after elections, while others suggested leasing the shares or
exploring alternative financing mechanisms that would allow the
government to retain ownership while still raising funds.
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CHAPTER FOUR

4.0 KEY ISSUES RAISED BY STAKEHOLDERS AND COUNTY
SUBMISSIONS REGARDING THE PROPOSED PARTIAL DIVESTITURE OF
THE 15% GOVERNMENT SHAREHOLDING IN SAFARICOM PLC.

Introduction

456.This section consolidates thematic areas from both oral and written
submissions received from individual stakeholders, professional bodies, civil
society actors, labour representatives, private sector groups, and members
of the public during hearings conducted across thirty (30) counties
concerning the proposed partial divestiture of 15 percent Government
shareholding in Safaricom PLC to the Vodacom Group.

457.The public expressed general support for the proposed divestiture,
recognizing its potential to generate resources for national development and
infrastructure financing. However, stakeholders consistently raised critical
issues and concerns that must be addressed before the transaction
proceeds. These include valuation transparency, timing and fiscal prudence,
foreign majority control, national sovereignty, governance of proceeds,
equitable allocation, employment protection, data security, and consumer
safeguards.

458. Public hearings were preceded by sensitization on the contents of the
Sessional Paper. Participants broadly acknowledged Safaricom PLC as a
strategic national asset whose ownership structure has direct implications
for Kenya’s economy, telecommunications systems, mobile money
ecosystem, public revenue flows, and financial services infrastructure. While
views varied between support, conditional support, and opposition,
submissions consistently emphasized the need for transparency, fiscal
prudence, constitutional compliance, protection of national interests, and
intergenerational equity.

4.1 Independent Valuation and Share Price Concerns

459.A significant number of stakeholders questioned the proposed price of KSh
34 per share. Concerns centered on the absence of a publicly disclosed
independent valuation or fairness opinion supporting the transaction. It was
argued that reliance on a six-month Volume Weighted Average Price (VWAP)
is insufficient for a strategic asset sale and does not reflect intrinsic
valuation methodologies such as discounted cash flow analysis, control
premiums, or long-term earnings forecasts.

460. Francis Wanjiku and other contributors highlighted the risk that the State
may be foregoing material capital and income upside without adequate
public disclosure. Particular attention was drawn to the monetization of

Joint Report of the Departmenial Committee on Finance and National Flanning and the Select Committee on f .
Public Debt and Privatization on the Consideration of the Sessional Paper No. 3 of 2025 on the Parfial |
Divestifure in Safaricom PLC by Government of Kenya !



projected dividends of KSh 55.7 billion for an upfront payment of KSh 40.2
billion, implying an estimated 28% haircut. This was interpreted as
prioritizing short-term fiscal liquidity over long-term revenue stability.

461.Stakeholders estimated a potential downside shortfall of between KSh 45—
60 billion if valuation assumptions are inaccurate. County submissions from
Machakos, Nyandarua, and Nairobi similarly demanded disclosure of the
valuation methodology, identity of the valuer, and independent expert review
to safeguard public wealth.

4.2 Timing of the Transaction and Fiscal Prudence

462.Several stakeholders opposed the transaction, citing the prevailing
performance of Safaricom. They contended that Safaricom PLC is currently
profitable with strong growth prospects and a consistent dividend paying
record, the divestiture was likely to deny Kenyans the company’s future
prospects. Similarly, they argued that divesting a high-performing asset
converts a long-term income-generating resource into short-term proceeds
without clear fiscal necessity.

463. Additionally, other stakeholders contended that, the transaction may
constitute a quick fiscal fix rather than a structural development solution.
Concerns were raised that surrendering predictable future dividends
weakens fiscal resilience and may contradict constitutional and statutory
fiduciary obligations to safeguard public assets for present and future
generations.

4.3 Sovereignty, Majority Control, and Strategic National Interests

464. A major area of concern relates to the increase of Vodacom’s ownership to
35%, thereby making it the majority shareholder. Stakeholders, including
individual citizens, civil society actors, and county participants, expressed
apprehension that majority foreign control could weaken Kenya’s influence
over strategic decision-making within Safaricom.

465.Given Safaricom’s dominant role in telecommunications and its M-Pesa
platform’s central function in financial transactions, tax collection, social
protection payments, and emergency transfers, increased foreign control
was viewed as raising potential risks to data sovereignty, national security,
and financial system stability.

4.4 Consumer Protection and Pricing Regulation

466. Stakeholders emphasized the need for strong regulatory oversight following
reduced Government shareholding. Concerns were raised that diminished
public ownership may weaken indirect pricing influence over essential
services such as M-Pesa. While immediate tariff increases were not
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anticipated, stakeholders cautioned that long-term affordability and
equitable access could be affected if profit-maximization priorities override
public interest safeguards.

467.The National Assembly was urged to strengthen regulatory frameworks to
ensure consumer protection, particularly in respect to essential digital
financial services and telecommunications infrastructure

4.5 Project Prioritization and Sectoral Allocation

468. Public hearings revealed strong interest in how proceeds from the divestiture
would be allocated, with participants emphasizing that funds should
prioritize critical sectors such as health, infrastructure, electricity, water,
and social services. Contributors highlighted the need for equitable
distribution across all regions, ensuring that marginalized areas benefit
fairly, and stressed that ongoing or stalled projects should be completed
before new initiatives are undertaken. Additionally, some submissions
recommended dedicating portions of the proceeds to skills development,
youth employment, and drought mitigation to maximize social and economic
impact.

4.6 Employment and Dealer Ecosystem Protection

469. Participants raised concerns about potential job losses affecting employees,
agents, and Safaricom dealers. Many requested that employment protection
clauses be extended beyond the proposed three-year period to up to ten
years. There were fears that restructuring following majority control could
disrupt MSMEs dependent on Safaricom’s commission structures.
Stakeholders proposed enforceable employment protections, contractual
safeguards for dealers, and parliamentary monitoring of post-transaction
employment outcomes.

4.7 Public Participation and Transparency

470.While residents appreciated the opportunity to participate in hearings,
several submissions questioned whether the engagement period was
sufficient and whether public views would meaningfully influence
parliamentary decision-making. Participants suggested that the timeline
was too short and proposed deferring consideration for broader debate.
Across counties, there were calls for greater transparency regarding buyer
selection criteria, due diligence findings, feasibility studies, valuation
reports, and transaction advisory analysis.
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4.8 Alternative Transaction Structures

471.1t was the views of some stakeholders that the National Treasury explore
alternative disposal mechanisms before proceeding with a negotiated block
sale to Vodacom Group. These alternative disposal alternatives may include:

v Open competitive bidding to attract multiple investors;

v Floating a portion of shares to Kenyan retail investors;

v" Cross-listing on international exchanges;

v' Splitting the 15% stake between Vodacom and the public;

v" Gradual phased divestiture tied to audited development milestones.

472. Participants from Machakos and Nairobi specifically emphasized the need to
allow ordinary Kenyans to purchase shares to promote inclusivity and
economic empowerment.

4.9 Ring-fencing of the Divestiture Proceeds

473.Public hearings highlighted the critical need to ring-fence the proceeds from
the proposed divestiture, ensuring that the estimated KSh 204-244 billion
is legally protected and not diverted to recurrent expenditure or unrelated
projects. Participants recommended dedicated accounts, quarterly
reporting, parliamentary oversight, online public disclosure, and statutory
allocation frameworks to guarantee that funds are exclusively used for
priority sectors such as infrastructure, health, education, and water, while
equitably benefiting all regions, including marginalized areas.

4.10 Controlling Interest and Its Implications

474.A key concern raised by the public was the potential impact of foreign
majority control if Vodacom acquired a dominant stake, which could weaken
government influence over strategic decisions, data sovereignty,
employment, and public revenue flows. Stakeholders proposed capping
Vodacom’s shareholding below majority control and allocating a portion of
the 15 percent stake to Kenyan investors or the public, ensuring that
Safaricom remains a nationally controlled strategic asset while safeguarding
long-term economic, social, and governance priorities.
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CHAPTER FIVE

5.0 COMMITTEE OBSERVATIONS

475.The Joint Committee received submissions from forty-three stakeholder
organisations and institutions, as well as views from public participation
hearings conducted across thirty counties. These submissions addressed,
among others, economic, fiscal, legal, governance, and national security
issues relating to Sessional Paper No. 3 of 2025 on the proposed partial
divestiture of the Government of Kenya’s 15 percent shareholding in
Safaricom PLC to Vodacom Group.

476.Upon consideration of the Sessional Paper, stakeholder submissions,
constitutional requirements, and applicable statutory frameworks, the Joint
Committee made the following observations under thematic areas:

5.1 VALUATION

477.The Joint Committee observed that, the National Treasury in November,
2025 enlisted the services of KCB Investment Bank Ltd to undertake a full
independent valuation of Safaricom PLC shares. In arriving at the proposed
offer price of KES 34.00 per share for Safaricom PLC, the valuation employed
various assumptions, projections and weighting that was applied across the
various valuation methodologies.

478.The valuation applied multiple recognized approaches to determine the fair
value of Safaricom PLC shares. The Discounted Cash Flow (DCF) method
produced a value of KES 18.51 per ordinary share, while the Discounted
Dividend Model (DDM) approach yielded a value of KES 23.61 per share.
Under the trading multiples approach, EV/EBITDA implied a price range of
KES 22.32 (low), KES 26.19 (average), and KES 33.50 (high), while Price-to-
Earnings (P/E) multiples implied a range of KES 10.62 (low), KES 17.08
(average), and KES 25.01 (high). These methodologies collectively considered
projected cash flows, dividends, market comparables, and historical trading

performance to arrive at a valuation range.

479.The Joint Committee acknowledges that the use of multiple valuation
methodologies strengthened the technical robustness of the exercise.
However, it emphasizes the need for enhanced transparency in such
strategic transactions, including the timely disclosure of key valuation
assumptions and the provision of an independent fairness confirmation, to
safeguard the public interest and strengthen accountability in future
divestitures.
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5.2 Pricing of Safaricom PLC Shares and Market Developments

480.The Joint Committee recognized stakeholders’ concerns that prevailing
market prices may not always reflect the intrinsic value of the company. At
the time of execution of the agreement and the tabling of Sessional Paper No.
3 in December 2025, the six-month Volume Weighted Average Price (VWAP)
of Safaricom PLC shares stood at approximately KSh. 27.50 per share,
translating to a market capitalization of about KSh. 1.158 trillion (USD 8.979
billion). Following negotiations with the strategic investor, the final
transaction price was set at KES 34.00 per share, representing a 17-19
percent premium above the prevailing market price at the time. This price is
also above the six-month VWAP and the high-end EV/EBITDA implied
valuation range.

481.The Joint Committee further observed that following the tabling of the
Sessional Paper, the share price of Safaricom PLC appreciated significantly,
from approximately KSh. 27.50 per share to about KSh. 33.95 per share by
February 2026, thereby effectively aligning with the proposed transaction
price. Notwithstanding this upward movement, the six-month volume-
weighted average price as of February 2026 remained at approximately KSh.
27.50 per share.

482.The Joint Committee noted that the increase in share price was largely
driven by positive market sentiment surrounding the proposed partial
divestiture, as well as the Company’s declaration of a half-year interim
dividend of KSh. 0.85 per share. In this regard, the Joint Committee
observed that the negotiated transaction with an existing strategic
shareholder reflects a premium over the historical average price,
underscoring both the strategic importance of the transaction and the
safeguards put in place to mitigate the risk of undervaluation.

483.The Joint Committee concludes that the final negotiated price reflects a
premium over recent market trading levels and aligns with subsequent
market movements. Nevertheless, it stresses that timely disclosure of pricing
assumptions and independent fairness confirmations remain essential to
protecting public interest, reinforcing accountability, and maintaining
investor and stakeholder confidence in future divestitures,

5.3 Buyer Identification

484.The Joint Committee noted the concerns raised by members of the public
regarding whether alternative strategic investors, either Kenyan or
international, were considered before selecting Vodacom Group as the
strategic buyer for the shares in Safaricom PLC. The Joint Committee also
reflected on whether a comparative assessment had been undertaken to
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determine if other potential investors could have delivered superior financial
or strategic value to the Government.

485.In evaluating the rationale for selecting Vodacom Group, the Joint
Committee recognized that negotiating with an existing strategic shareholder
minimizes execution risk, preserves market confidence, and avoids potential
governance instability that may arise from introducing a new controlling or
influential shareholder. The Joint Committee further noted that alternative
disposal methods, including a Public Offering, could have exerted downward
pressure on the share price due to increased market supply and market
volatility, thereby potentially reducing the value realized by the Government.

486. Additionally, the Joint Committee considered the cross-listing method as
another possible option. However, it was observed that cross-listing would
have exposure to foreign market volatility and currency risks. Such
complexities could dilute Government control over the transaction process
and create uncertainty in pricing, thereby undermining the objective of
maximizing shareholder value and ensuring transaction certainty.

487.The Joint Committee is of the view that engaging Vodacom Group as the
strategic investor provided benefits in terms of execution certainty and
stability in corporate governance. For future divestitures, the Joint
Committee recommends documenting the rationale for buyer selection,
including the consideration of other investors and evaluation of their
proposals, to enhance transparency, strengthen public confidence, and
ensure optimal value realization.

5.4 2025 Dividends Entitlement Clarity

488.The Joint Committee observed that the Sessional Paper does not clearly
specify entitlement to dividends declared for the 2025 financial year,
particularly if the divestiture is approved and completed before Safaricom

PLEsfinancial-year-end-on-31st-March-2026-The Sessional Paper-also-does-

not clarify whether the transaction is structured on an ex-dividend or cum-
dividend basis. The absence of explicit clarification creates uncertainty
regarding the fiscal implications and the effective transaction value.
Dividend entitlement materially affects the net consideration to the
Government and therefore requires clear disclosure to avoid ambiguity,
unintended revenue loss, or post-completion disputes.

489. Under Section 142 of the Companies Act, Cap 486, dividends declared by a
company are payable to shareholders registered in the company’s register at
the time of declaration, unless the company’s articles of association provide
otherwise. Accordingly, the Government, as the shareholder for the full 2025
financial year, is legally entitled to any dividends declared for that year, even
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if the divestiture is completed before the financial year closes. The
transaction must also clearly specify whether it is on an ex-dividend (buyer
does not receive the dividend) or cum-dividend (buyer receives the dividend)
basis.

490.The Joint Committee is of the view that the Government should receive all
dividends declared for the 2025 financial year, as it held the shares
throughout the period. This entitlement is in addition to the proposed
transaction consideration of KSh. 204 billion, which does not include the
2025 financial year dividends.

5.5 National Security

491.The Joint Committee noted that Safaricom PLC provides critical services
essential for national security. Its networks and platforms support
government communications, payments, and financial flows, which are vital
for the functioning of public services and the stability of the economy. M-
PESA, for instance, serves over 32 million active users and accounts for
approximately 95 percent of retail payment transactions in Kenya, making
Safaricom’s infrastructure systemically significant.

492.The Joint Committee further observed that under Section 4 of the Computer
Misuse and Cybercrimes Act, Cap 79C, Safaricom PLC, as an owner and
operator of critical information infrastructure, is required to report any
imminent threats to its infrastructure to the National Computer and
Cybercrimes Co-ordination Joint Committee (NC4). NC4, in turn, reports to
the National Security Council, which provides technical assistance to
mitigate threats. The intended partial divestiture will not lessen Safaricom
PLC’s role or obligations and will have no negative impact on the protection
of critical information infrastructure.

493.The Joint Committee is of the view that the divestiture shall not compromise
the security and resilience of Safaricom PLC’s networks. Safeguards must be
maintained to ensure uninterrupted operations and protection of
systemically important infrastructure critical to national stability.

5.6 Digital Infrastructure and Data Sovereigntyy

494.The Joint Committee observed that Safaricom’s digital infrastructure,
particularly M-PESA, is systemically important and underpins the country’s
financial ecosystem. Public concerns have been raised regarding data
sovereignty, specifically the risk that sensitive citizen information could be
exposed to offshore processing or foreign jurisdictional control.
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495.The Joint Committee emphasized that the principle of data sovereignty will
continue to be upheld following the divestiture. Digital data generated by
Safaricom will remain subject to Kenyan law. Specifically, Article 31(c) and
(d) of the Constitution, which guarantees the right to privacy, and the Data
Protection Act, 2019, which governs the processing of personal data and sets
out the rights of data subjects and obligations of data controllers and
processors, will continue to apply. Compliance with these laws, alongside
Sections 25, 26, and 41 of the Data Protection Cap 411C, ensures that
citizen data remains protected under Kenyan jurisdiction.

496.The Joint Committee also noted that the Sessional Paper does not
comprehensively address binding data localisation safeguards, but
emphasized that Safaricom’s obligations under existing law will not be
diminished. The Joint Committee is of the view that while the partial
divestiture will alter shareholding structures, it must not compromise
compliance with data protection laws or the security of national digital
infrastructure. Binding measures should be in place to secure critical data,
maintain service continuity, and protect national interests, thereby
preserving public trust and mitigating the risk of foreign interference.

5.7 Legal and Constitutional Frameworks

497.The Joint Committee noted that the proposed divestiture of Safaricom PLC
is grounded in existing legal and regulatory frameworks. In particular,
Section 87A of the Public Finance Management (PFM) Act, Cap 412A,
provides the legal basis for the Government to divest shares in state
corporations, ensuring that such transactions are conducted with
transparency, accountability, and value for money.

498. The Joint Committee further observed that this divestiture of Government

Safaricom PLC shares does not fall under the Privatization Act, 2025, as
+hea

Section—4-of the-Act-explicitly-excludes-certain-transactions;-including-the
sale of government shares in a government-linked corporation in accordance
with the PFM Act, sale of shares in the secondary market, rights issues to
existing shareholders, balance sheet reorganisations that may dilute public
shareholding, and sales by public funds or county governments. This legal
framework, therefore, allows for partial divestiture while enabling the
Government to retain a strategic stake, maintain influence over corporate
governance, and safeguard national interests.

5.8 Business Continuity and Shared Prosperity
499. The Joint Committee noted that Safaricom’s shared-prosperity business

model depends on its extensive dealer network and agent ecosystem, Wh_lCh
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supports over 855,000 direct employees and more than two million physical
and digital touchpoints across M-PESA, Lipa na M-PESA, and Pochi la
Biashara outlets. These partners are essential to the smooth functioning of
the payments ecosystem and the broader financial inclusion agenda, as they
rely on predictable commissions, tariffs, and long-term business continuity
to make sustained investments.

500.The Joint Committee observed that any disruption to the business model,
including changes to tariffs, commission structures, or service delivery,
could negatively impact both dealers and consumers. Protecting dealer
networks, ensuring fair and transparent pricing, and maintaining reliable
services are therefore critical to sustaining economic activity and public
confidence in digital financial services.

501.In this regard, the Joint Committee emphasized the continued relevance of
the Consumer Protection Act, Cap 501, which prohibits unfair, misleading,
or exploitative conduct and provides mechanisms for consumer redress.
Compliance with this Act ensures that consumers of essential digital
financial services, including M-PESA, are protected against unfair practices,
enjoy transparent fees, and have access to effective complaint-handling
mechanisms.

502.The Joint Committee is of the view that the Share Purchase Agreement and
transaction safeguards should explicitly incorporate measures to protect
dealer networks, uphold fair tariffs, and maintain the shared-prosperity
business model. These measures will safeguard business continuity, protect
both consumers and partners, and ensure that the socio-economic benefits
of Safaricom’s operations continue to accrue to Kenyan employees, partners,
and communities.

5.9 Payment in Lieu of Future Dividends

503.The Joint Committee noted that the Sessional Paper refers to an upfront
payment of KSh. 40.2 billion by Vodacom instead of future dividends on the
Government’s residual 20 percent shareholding.

504.Regarding the rationale for the amount, the Joint Committee observed that
negotiations for the upfront dividend appear to have considered the residual
value of the 20 percent Government shareholding, the premium offered by
Vodacom, and timing considerations for cash flow. Questions remain as to
why the figure was set at KSh. 40.2 billion. The Committee also noted that
the Government will have to repay KSh. 55 billion in six years for future
dividends on the residual 20 percent shareholding.

505.The Joint Committee further noted that the upfront dividend provides
immediate fiscal benefits, including liquidity to fund strategic investments,
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support government programs, and strengthen cash flow management. In
addition, the analysis shows that receiving KSh. 40.2 billion today and
repaying KSh. 55 billion in six years implies a funding cost of 5.6 percent as
the future value of KSh. 40.2 billion, which is below the 11.3 percent
sovereign yield for the same tenor.

506.0n a present-value basis, KSh. 55 billion, discounted at market rates, is
worth approximately KSh. 29.3 billion today, yet the Government would
receive KSh. 40.2 billion, representing a KSh. 10.9 billion gain in favour of
the Government. Looking forward, if the KSh. 40.2 billion was invested at
market rates; it would grow to roughly KSh. 75 billion in six years, meaning
the proposed repayment of KSh. 55 billion is KSh. 20 billion lower than the
fair future value. In this transaction, Vodacom is effectively foregoing
approximately KSh. 20 billion that it would otherwise have realized at
prevailing market rates.

507.Further, the Joint Committee observed that, based on the strong financial
performance and growth trajectory of Safaricom PLC, which remains one of
the best-performing telecommunications companies in the region, the
projected KSh. 55 billion could potentially be realized even before the lapse
of the six-year period.

508.The Joint Committee concludes that the proposed upfront dividend favors
the Government both from present-value and future-value perspectives,
providing immediate fiscal resources while ensuring that the repayment
obligation is below the market-determined cost of funds, making the
transaction financially advantageous.

5.10 Ring fencing and Use of Divestiture’s proceeds
509.The Joint Committee observed that the proceeds from the transaction,

estimated at approximately KSh. 244.2 billion, are intended to be ring-fenced
exclusively for investment in commercially viable infrastructure projects,

including energy, transport, water, as well as airports and seaports. This
ensures that the resources generated from the divestiture are directed
toward projects that promote long-term economic growth and national
development.

510. The Joint Committee observed that the proceeds will prioritize projects that
are commercially viable and based on national demand, support the
completion of ongoing initiatives, and remain subject to oversight by the
National Assembly under the proposed National Infrastructure Fund Bill,
2026 (Bill No. 1 of 2026). This approach reinforces accountability and
ensures that the funds are used strategically to generate tangible
development outcomes.
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5I1.The Joint Committee is of the view that all proceeds arising from the
proposed divestiture should be deposited into the National Infrastructure
Fund to ensure transparency, accountability, and their exclusive application
toward priority national infrastructure projects.

5.11 Commitments by Vodacom and Enforcement in the Share Purchase
Agreement

512.The Joint Committee observed that several commitments made by Vodacom
in Sessional Paper No. 3 of 2025 are not explicitly reflected in the Share
Purchase Agreement. These commitments include continued support for the
Safaricom Foundation, protection of employee redundancy rights and the
retention of Kenyan leadership and governance structures within Safaricom
PLC. While the Sessional Paper indicates that these measures are intended
to safeguard social impact initiatives, maintain operational stability and
ensure leadership continuity, their absence from the legally binding
agreement creates a risk that they may not be fully implemented.

513.The Joint Committee notes that these commitments must be formally
incorporated into the Share Purchase Agreement and where necessary,
amended to ensure that no employee loses their job, there is continued
support for the Safaricom Foundation and the retention of Kenyan
leadership and governance structures within Safaricom PLC. This includes
clear provisions to uphold the shared-prosperity business model and
maintain Kenyan leadership and governance structures, which are essential
to preserve strategic control and operational continuity.

514.The Cabinet Secretary of the National Treasury should ensure that all social,
operational, and governance safeguards outlined in the Sessional Paper are
legally binding in the Share Purchase Agreement. Doing so will protect
employees, dealers, partners, and communities, maintain stakeholder
confidence, and secure the long-term social and economic benefits of the
transaction. Binding and, where necessary, amending these commitments
in the agreement will also reinforce accountability, provide legal recourse in
case of non-compliance, and strengthen public confidence in the divestiture
process.
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CHAPTER SIX
6 COMMITTEE RECOMMENDATION

515.The Joint Committee, having considered the Sessional Paper No. 3 of 2025
on Partial Divestiture of Safaricom PLC by the Government of Kenya,
RECOMMEND that pursuant to section 87(A) of the Public Finance
Management Act, Cap. 412A, the House ADOPTS the Report of the Joint
Committee on the consideration of the Sessional Paper No. 3 of 2025 on
Partial Divestiture of Safaricom PLC by the Government and—

(1). RESOLVES THAT, pursuant to provisions of section 87(A) of the Public
Finance Management Act, Cap. 412A, the House APPROVES the
Sessional Paper No. 3 of 2025 on Partial Divestiture of Safaricom PLC
by the Government of Kenya; and

(2). FURTHER, RESOLVES as follows—

Effective date;

[. The effective date for the approval shall be 1st April, 2026 or such
later date when all regulatory approvals that form condition
precedent in paragraph 4.1 of the Share Purchase Agreement shall
have been obtained.

Completion upon obtaining all regulatory approvals;

II. The Cabinet Secretary for the National Treasury shall upon
obtaining all regulatory approvals in line with condition precedent
in paragraph 4.1 of the Share Purchase Agreement undertake and
complete the transaction through the Block Trade Platform of the
Nairobi Securities Exchange.

Upfront payment to be made in lieu of future dividends;
III. The Government of Kenya shall receive Kenya shillings Forty billion

and two hundred million (KSh. 40.2B) as upfront payment in lieu of
future dividends on the residual twenty (20) percent shareholding
as per the Dividend Purchase Agreement.

Proceeds to be paid into the National Infrastructure Fund;

IV. Notwithstanding anything contained in the Share Purchase
Agreement and the Dividend Purchase Agreement, the proceeds of
the divestiture shall be paid into the National Infrastructure Fund.

No redundancy of existing staff,;
V. To safeguard against loss of jobs for existing staff, there shall be no
acquisition-related redundancies in Safaricom PLC.
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Preserve the existing business model with Safaricom PLC
dealers, agents and other business partners;

VI. The Cabinet Treasury for the National Treasury shall ensure that,
within ten (10) years of the divestiture, there shall be no material
change to the current shared prosperity business model in
Safaricom PLC that will prejudice the existing Safaricom PLC
dealers, agents and other business partners.

Hon. FCPA. Kuria Kimani, CBS, MP

Chairperson
Departmental Committee on
National Planning
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