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CHAIRPERSON'S FOREWORD

This report details rhe consideration by the Departmenal Committee on Finance and National Planning

on its consideration of the Kenya's Accession of the Agreement for Establishment of the Africa Finance

Corporation. The Africa Finance Corporation (AFC) is a multilateral development finance institution

established in 2007 to provide financing solutions for infrastructure development in Africa. lt has its

headquarters in Lagos, Nigeria. lts main objective is to provide Financing and developing infrastructure

projects in sectors such as energy, transport, telecommunications, and natural resources.

To become a member of AFC, African countries sign the lnstrument of Adherence and ratify the AFC

Establishment Agreement. Upon accession, member countries are required to ratify AFC's constitutive
instruments in line with rheir national laws, effectively domesticating the AFC Treaty into local law. Kenya

became a sovereign member of the Africa Finance Corporation (AFC) in 20 I 7. Since then, AFC has been

a significant development partner in Kenya, with cumulative investments of approximately USD 400

million in rhe counrry. Kenya's decision ro accede to the Africa Finance Corporation (AFC) was driven

by multiple economic, infrastructural, financial, and strategic considerations.

Pursuant ro secrion 8( l) of rhe Treaty Making and Ratification Act Cap 4D, the Prime Cabinet Secretary

and Cabiner Secreury for Foreign and Diaspora Affairs submitted the Parliamentary Memorandum on

Kenya's Ratification of Kenya's Accession of the Agreement for the Establishment of the Africa Finance

Corporation to the Speaker of National Assembly, laid on the Table of the House and committed to the
Commiftee in line with Standing Order I 70A( I ).

The purpose of rhe Treaty is ro Support and promote infrastructure development in Africa through the
provision of investment funds; Facilitate African trade generally and export-oriented trade by African
countriesi Contribute to the development of the energy and extractive industries in Africa; Provide on-

lending and refinancing facilities to African financial institution and Engage in any kind of banking and

financial business intended to promote investments in Africa.

ln considering the Treary, the Committee pursuant to Article I I 8( I )(b) of the Constitution, section 8(3)

of the Treary Making and Ratification Act Cap 4D and Standing Order l70A(2) held popularization

meetings with The Law Society of Kenya on Thursday, l3'n February 2025 in Parliament Buildings,

Nairobi. The Committee also placed advertisemens in two local dailies on 30th November 2024
calling for submissions of memoranda on the subject matter. Further, the Committee, throuSh letter
dated 6'h February 2025, sought the views of the Office of the Attorney General, the Ministry of
Foreign and Diaspora Affairs, The National Treasury and the Ministry of Trade, lndustry and

Cooperatives.

Having considered the Treaty and analyzed the submissions made, the Committee observed that the
Treaty aligns with Kenya's constitutional values, and its ratification does not necessitate amendmenr to
the Constitution or existing laws.

Having examined the Kenya's Accession of the Agreement for the Esublishment of the Africa Finance

Corporation against the Constitution, the Treaty Making and Ratification Act (Cap 4D) and Standing

Order l70A of the National Assembly Standing Orders, the Committee recommends that the House

Repo.t of the D+oftfientol Committee on Finonce ond Notiono, Pronning on ils contiderotlon of Kcnyo't
Accession ofthe Ag.eement for E toblishmenl of the Afrtco Finonce Corporotion
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adopts this repoft and approyes the ratification of the Agreement for the Estabhshment of the Africa

Finance Corporation.

Pursuant to Standing Orders 199(6) and l70A (4) rt is my pleasant duty to present to the House the

Report of the Departmental Committee on Finance and National Planning on its consideration of the

Agreement for the Esublishment of the Africa Finance Corporetion.

Hon. CPA Kuria Kimani, CBS, M.P.
Chairpercon, Departmental Committee on Finance and Nationat Ptanning.
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CHAPTER ONE

I. PREFACE

I.I ]NTRODUCTION

l. This report outlines the consideration by the Departmenal Committee on Finance and National

Planning of the Treaty Establishing the Kenya's Accession of the Agreement for the Establishment of
the Africa Finance Corporarion. The Agreement is focused on bridging Africa's large infrastructure

deficit by financing projects thar have high developmental impact on the economies of African
countries.

2. As pan of its mandate, the Corporation focusses on lending to and investing in the core infrastructure

sectors of power, natural resources, [ransport, heavy industry and telecommunication, which it
believes are critical pillars for economic growth across Africa.

3. Since its inception, rhe Corporation has committed more than USD 2 Billion in major infrastructure
proiec* in the power and energy, oil and gas sectors, telecommunication, transport and logistics,

and heavy industries in Nigeria, Cote d'lvoire, Ghana, Cape Verde, Kenya, DRC, Malawi, Zambia,

Ethiopia, Chad, Cameroon, Congo, Morocco and South Africa.

4. The Agreemenr for the Establishment of the Africa Finance Corporation ("AFC Agreement") is dated

and was executed on 28th May, 2007 and it contains 20 Articles.

I.2 MANDATE OF THE COMMITTEE

5. The Commitree is established under the National Assembly Standing Order No. 216. The mandate

of the Committee includes, among others, "to exomine treoties, ogreements ond conventions".

6. The Committee's subject matters are stated in the Second Schedule of the National Assembly

Standing Orders ro consider mafters pertaining public finance, public audit policies, monetary policies,

flnancial institutions, economy, investment policies, competition, banking, insurance, national

statistics, population, revenue policies including taxation, national plannint, and developmenq digi6l
fi nance, including digial currency.

7. ln executing its mandate, the Committee oversees the following MDAs: The National Treasury; The

State Deparument for Economic Planning; The OfIice of the Controller of Budget and The

Commission on Revenue Allocation.

Repon of thc Depo,T,mentol Comrnittec on Finoncc on d Notlonol Ptonntng on il' consldcrglion of Kenyo's
Accerrion of ?he Agreement for Estoblishment of the Afrlco Finonce Corporotlon
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I.4 COMMITTEE MEMBERSHIP

8. The Depanmental Committee on Finance and Natronal Planning was constituted by the House on

27'h October, 2O22 and comprises the following Members:

Chairperson
Hon. CPA. Kuria Kimanr, CBS, MP

Molo Constituency
UDA Partv

Vice-Chairperson
Hon. Amb. Benjamin Langat CBS, MP

Ainamor Constituency
UDA Party

Hon. Peter O. Kaluma, CBS, MP Hon Andrew Okuome, MP

Homabay Town Constituency Karachuonyo Constttuency
ODM Party ODM Party

Hon. Davrd Mboni, MP

Kitui Rural Constituency
Wiper Perty

Hon. Chiforomodo M. Munga, MP

Lungalunga Constituency
UDM Parw

Hon. CPA Julius Rutto, MP

Kesses Constituency
UDA Partv

Hon. Paul Biego, MP

Chesumei Constituency
UDA Party

Hon. Dr. John Ariko, MP

Turkana South Constituency
ODM Partv

Hon. George Sunkuya, MP

Kaliado West Constituency
UDA Partv

Hon. CPA Joseph Oyula, MP

Butula Constrtuency
ODM Party

Hon. Umul Ker Kassim, MP

Mandera County
UDM Partv

Hon. Dr. Shadrack lthinii, MP

South lmenti Constituency
lubilee Party

Hon. Betty N. Meina, MP

Muranga County
UDA Party

Hon. Mohamed Machele, MP

Mviu Constituency
ODM Partv

Rcron of thc D+onm!nta, Comrnrftec on Flnonce ond Notlonol Plonnlnj on ht contldetollon of Kcnyo't
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I.5 COMMITTEE SECRETARIAT

9. The Committee is facilitated by the following staft

Mr. Benlamin Magut
Principal Clerk Assistant ll /Head of Secretariat

Ms. Jennifer Ndeto
Deputy/D, Legal Service

Mr. James M. Macharia
Media Relations Officer I

Ms. Winfred Kambua
Clerk Assistant lll

Mr- Benson Kamande

Clerk Assistant lll

Mr. Benson Muthuri
Serieant-At-Arms

Mr. Salem Lorot
Legal Counsel !

Mr. Mwangi Muchiri
Audio Ofticer ll!

Mr. George Ndenleshe
Fiscal Analyst ll!

Ms. Nelly W.N Ondieki
Research Oflicer lll

Ms. Joyce Wachera
Hansard Ofticer ll!

R.poa of thc D+onmcntol Commlttce on Fraoace ond Nqtlonol Plannlng on ltt conttdarotlon of Kcnyo's
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2. BACKGROUND TO
CORPORATION

CHAPTER T\^/O

THE TREATY ESTABLISHING THE AFRICA FINANCE

2.I INTRODUCTION

10. The Committee has received the Agreement for the Establishment of the Africa Finance Corporation.
The Africa Finance Corporation ("Corporation") is a multilateral development financial institution
dedicated to infrastructure financing in Africa, primarily through debt and equity investments, proiect
development and financial advisory services. lt was established and commenced operations on lst
November,2007 and has its headquarters in Lagos, Nigeria. The Corporation is focused on bridging

Africa's large infrastructure deficit by financing projecu that have high developmental impact on the

economies of African countries.

I l. lts primary goal is to be the leading African institution for infrastructure financing and facilitation of
international trade in Africa.

12. The mission of the Corporation is to foster the economic growth and industrial development of
African countries, while delivering a competitive return on investment to its shareholders.

13. As part of its mandate, the Corporation focusses on lending to and investing in the core infrastructure
sectors of power, natural resources, transpoft, heavy industry and telecommunication, which it
believes are critical pillars for economic Srowth across Africa. Since i$ inception, the Corporation
has commimed more rhan USD 2 Billion in malor infrastructure projects in the power and energy,

oil and gas sectors, telecommunication, transport and logistics, and heavy industries in Nigeria, Cote
d'lvoire, Ghana, Cape Verde, Kenya, DRC, Malawi, Zambia, Ethiopia, Chad, Cameroon, Congo,

Morocco and South Africa.

14. The Corporation was created by two constitutive legal instruments:

i. The Establishment Agreement; and

ii. The Charcer.

15. The Establishment Agreement is made among sovereign states, which siSn an instrument of accession

and acceptance of membership, giving the Corporation its "supranational" status. The Corporation
currently has fourteen ( l4) member countries: Nigeria, Ghana, Guinea-Bissau, Sierra Leone, Gambia,

Liberia, Guinea, Chad, Cabo Verde, Gabon, Cote d'lvoire, Diibouti, Rwanda and Uganda. Member

countries are African countries that have acceded to the Esablishment Agreement and the Charter.

15. The Charter granr the Corporation certain immunities and privileges in member countries that are

similar to other multilateral development banks, such as the African Development Bank.

17. Membership to the Corporation confers a supranational status and certain benefir such as

"preferred creditor status", which includes tax exemptions, preferential access to foreign currency

Report ofthe Depoftmentol Commlttec on Finonce ond Notionol Plonning on ilt contidetotion of Kenyo's
Accession ofthc Agreement for E toblithment of the Afnco Flnonce Corporotlon
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and immunity from confiscation of its assets in its member countries. The Corporation has an

authorized share capital of USD I . I Billion.

18. The Corporarion is set up with a hybrid structure where the concepts of membership and

shareholding are separare. Membership is only open to sovereign African countries while

shareholding is open to both public and private sector investors. The Corporation's capiul has been

principally provided by Nigeria, through the Central Bank of Nigeria (CBN), major commercial banks

and financial institutions, other private sector commercial entities and individuals.

19. The Corporation acrs as both a leading financier and advisor to its clients in Africa, offering project
and structured debt finance, trade finance, greenfield and expansion equity, as well as acquisition

capital. These products are complemented with advisory capabilities in areas such as proiect

development, capiul raisings and restructurings. The Corporation has several strategic pannerships

aimed at establishing market presence and recognition, which also create deal flow for the

Corporation. The Corporation's principal assets are loans predominantly in US dollars to borrowers
in Africa and investment securities.

20. The Corporation's primary oblective is to bridge Africa's infrastructure financing gap by mobilizing

and providing funding for large-scale infrastructure projects that are critical for economic growth and

development.

2l . The sublect matter of the aSreement revolves around:

i. Facilitating the development of key infrastructure by investing and funding development
projects across sectors such as energy, transporution, telecommunications, natural

resources, and heavy industries thereby fostering economic Srowth and industrial

development in African countries.
ii. Promoting susainable economic development by creating iobs, enhancing trade, and

improving the overall business environment on the continent.
iii. Encouraging private sector participation. The Corporation aims to enhance the role of

rhe private sector in trowth of African economies through public-private partnerships

(PPPs), thereby leveraging private investments alongside sovereign or public sector
funding.

iv. Ensuring regional integration. The Corporation fosters cooperation among member

states by developing infrastructure that connecs African economies and faciliates
cross-border trade.

22. The Committee is expected to consider the Agreement and recommend its approval by the National

Assembly with or without reservarions pursuant to section 8(4) of the Treaty Making and Ratification

Act (No. 45 of2Al2).

23. The Treary Making and Ratification Act, 201 2 (the Act) is the legal framework giving effect to Article
2(6) of the Constitution and to provide the procedure for the making and ratification of treaties.

Article 2(6) provides that-

R+ort of the Deponmentol Committee on Finonce snd Notionol Plonning on lls consldcrotlon of Kcnyo's
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"Any treaty or convention ratified by Kenya shall form part of the law of Kenya

under this Constitution."

24. Section 7 of the Act provides that where the Government intends to ratify a treaty, the Cabinet

Secretary of the relevant State department shall, in consultation with the Attorney-General, submit

ro rhe Cabiner the treaty, together with a memorandum outlinint several things including the objects

and subject matter of the treaty.

2,2OUTLINE OF THE TREATY ESTABLISH]NG THE AFRICA FINANCE
CORPORATION.

25. Article I provides for the establishment of the Africa Finance Corporation.

Purpose of the Corporation

26. Article 2 provides for the purposes of the Corporation which is to foster economic Srowth and

industrial development of African countries, collectively and individually, and more specifically, to;

a) support and promote infrastructure development in Africa through rhe provision of
investment funds;

b) facilitate African trade generally and export-oriented trade by African countries;
c) contribute to the development of the energy and extractive industries in Africa;
d) provide on-lending and refinancing facilities to African financial institutions; and
e) generally, engage in any kind of banking and financial business intended to promote

investments in Africa.

Functions of the Corporation

27. Anicle 3 enumerates the functions of the Corporation which are to-
a) grant direct loans and extend credit guaranteed by commercial documents, sovereign

instruments, credit instruments or by any other form of securiq/;
b) guarantee transactions made by other reputable financial institutions;
c) give open-ended or transaction-specific lines of credit to other reputable financial

institutions;
d) own, hold, purchase, sell, withdraw, make, draw, accept, endorse, discount and carry out any

operation with promissory notes, bills of exchange, option certificates for the acquisition of
shares and any other securities or credit instrumens in any member country or country
approved by the Board of Directors;

e) act as an international financial agent;
f) provide equity financing on such lerms as may be approved by the Board of Directors;
g) provide technical assistance for the preparation, financing and execution of development

projects and programmes, including the formulation of specific project proposals:
h) meet reguests from African countries to assist them in the coordination of their

development policies and plans with a view to achieving better civilization of their resources,
making their economies more complementary, and promotinS the orderly expansion of their
foreign trade, and in particular, intra-regional trade;

Report ofthe Deponmcntol Commlttce on Frnqnce dnd Notlonol Plonning on ltr considcrotlon of Kenyo's
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i) co-operare, in such manner as the Corporation may deem appropriate, within the terms of
the Agreement, with the United Nations, its organs and subsidiary bodies, and with other
public and private inrernarional organisations and other international institutions, as well as

national entitles whether public or private, which are concerned with investment of
development funds in Africa, and to interest such institutions and entities in new

opportunities for investment and assisance; and

l) generally, carry out any kind of banking, securities and flnancial operations.

Legal status of the Corporation

28. Article 4 provides for the legal satus of the Corporation. lt provides that the Corporation shall be

deemed a legally constituted body corporate under the laws of each Member State. lt further
provides rhar in each Member State, the Corporation shall enjoy the most extensive legal capacity

accorded to legal persons under the law, particularly the capacity to-
a) institute and be a party to any judicial, legal or administrative proceedings;
b) enter into contracts;
c) acquire and dispose of properry whether movable or immovable;
d) take such steps and do all such things as may appear necessary or desirable to protect its

interests: and
e) take such steps and do all such things as are incidental or conducive to attaining its obiects

and purpose, exercising its powers and conducting its business.

Corporation Membership

29. Arricle 5 provides for the membership of the Corporation which shall be open to-
independent African states, represented by their respective central banks;
African regional and sub-regional financial institutions;
African public and private banks, financial institutions and private investors; and

international private investors.

Headquarters and Branch Oflices

30. Article 6 provides that the permanent headquarters of the Corporation shall be in Lagos, Nigeria. lt
further provides thar the Corporation may, in the discharge of its oblectives, establish branches or
representative oflices in other Member Sates selected by the Board of Directors.

lmmunities, Exemptions, Priviteges, Facilities and Concessions

31. Anicle 7 provides rhat each Member State shall take all legislative action under its national law and

all administrative measures, as is necessary, to enable the Corporation to effectively fulfil its purpose

and carry out the functions entrusted to it. To rhis end, each Member State shall accord to the

Corporation, in its territory, the status, immunities, exemptions, privileges, facilities and concessions

set for the in the Agreement and shall promptly inform the Corporation of the specific action it has

taken for this purpose.

a)

b)
c)
d)

Rcport ofthc DePqramentol Commlttee on Flnonce ond Natlonol Plonnlng on it5 €onsiderotlon of Kcnyo"
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Legal Process

32. Article 8 provides that the Corporation shall enjoy immunity from every form of legal action or
process excepr in respect of its operation where legal action may be brought against the Corporation
in any court of competent jurisdiction in the territory of the state where the headquarters of the

Corporation is situated or in which the Corporation has a representative or branch office or a

subsidiary, or has appointed an agent for the purpose of accepting service or notice of process.

10. These entities are prohibited from bringing actions against the Corporation:

a Member State:
a Shareholder or a former Shareholder of the Corporation or persons acting for or deriving
claims from a Shareholder or a former Shareholder; or
any natural or legal persons in respect of:

i. Transactions governed by arbitration agreements;
ii. Matters pending before an arbitral tribunal; and

iii. Personnelmat[ers.

lmmunity of Property and Assets

33. Article 9 provides that the properry and assets of the Corporation shall be immune from search,

acquisition, requisition, expropriation, confiscation, nationalization and other forms of seizure, tal<ing

or foreclosure by executive or legislative action; and seizure, attachment or execution before the

delivery of final judgement or award against the Corporation.

Freedom of Property, Assets and Operations from Restriction

34. Article l0 provides rhar each Member State shall waive, and refrain from imposing, any administrative,

financial or other regulatory restrictions that are likely to hinder in any manner the smooth

functioning of rhe Corporation or impair its operations. lt further provides that to this end, the

Corporation, irs properq/, assecs, operations and activities shall be free from restrictions, regulations,

supervision or controls, moratoria and other legislative executive, admrnistrative, fiscal and monetary

restrictions of any nature.

lmmunity of Archives

35. Article I I provides that rhe archives of the Corporation and, in general, all documents belonging to,

or held by rhe Corporation shall be inviolable wherever located. However, the immunity shall not
extend to documents required to be produced in the course of judicial or arbitral proceedings to
which the Corporarion is a party or proceedings arising out of transactions concluded by the

Corporation.

Privilege for Communication

36. Article I 2 provides that official communication of the Corporation shall be accorded by each Member

State the same treatment and preferential rates that it accords to the official communications of
international organizations.

Repon ofthc Depoftmentol Committee on Finqnce dnd Nqtionol Plonnlng on its conriderotion of Kenyo's
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Personal lmmunities, Privileges and Exemptions

37. Arricle l3 provides that all representatives, the Chief Executive Officer, Directors, officers and

employees of the Corporation and consultants and experts performing missions for the Corporation
shall be immune from legal process with respect to acts performed by them in their official caPacity.

Also, they shall be accorded the same immunities from immigration restrictions and alien registration

requirements, and, nor being local nationals, shall be accorded the same immunities from national

service obligations and the same facilrties as regrds exchange regulations, as are accorded by each

Member State to represenratives, offlcials and employees of comparable rank of other states or
internarional organizations. Further, where they are not resident nationals, they shall be granted the

same trearmenr in respecr of travelling facilities as is accorded by Member Stats to representatives,

officials and employees of comparable rank of other states or international organizations.

38. The article further provides that the Chief Executive Officer, Directors, officers and employees of
the Corporation shall be immune from personal arrest or detention: and shall be exempt from any

form of direct or indirect taxation on salaries, emoluments, indemnities and compensation paid by

the Corporation.

Waiver of lmmunities and Privileges

39. Article l4 provides thar rhe immunities and privileges provided in the Agreement are granted in the

interest of the Corporation and may only be waived, to such extent and upon such conditions as the

Board of Directors of the Corporation shall determine, in cases where such a waiver would not, in
its opinion, prejudice the interests of the Corporation.

40. lr further provides rhat rhe Chief Executive Officer of the Corporadon shall have the right and the

duty to waive the immunity of any officer, employee, consultant or expert of the Corporation in

cases where, in his opinion, the immuniry would impede the course of justice and can be waived

without prejudice to rhe inrerests of the Corporation. ln similar circumstances and under the same

conditions, the Board of Directors shall have the ritht and duty to waive the immunity of the Chief

Executive Officer or any Director of the Corporation.

Exemption from Taxation

4 I . Article I 5 provides that the Corporation, its property, assets, income, operations and transactions

shall be exempt from all taxation and custom duties. The Corporation, and its receiving, fiscal and

paying agents shall be exempt from any obligation relating to the payment, withholding or collection

of any tax or duty out of funds owned by, or otherwise appeftaining to, the CorPoration.

42. lt also provides that each Member State shall take all necessary action to ensure that the property
and assets of the Corporation, its capital, reserves and dividends, loans, credits, guarantees, securities,

and other investments and transactions, interesE commissions, fees, profits, gains, proceeds of
realization and other income, return and moneys of any kind, accruing, aPPertaining or payable to
the Corporation from any source shall be exempt from all forms of taxes, duties, charges, levies, and

imposts of any kind whatsoever, including stamp duty and other documentary taxes.
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43. These provisions shall be applied without prejudice to the right of the Member States to tax their
residents in the manner each Member State deems appropriate.

Fiscal Exemptions, Financial Facilities, Privileges and Concessions

44. Article l6 provides thar the Corporation shall be accorded by each Member State a status not less

favorable than that of a non-resident corporation, and shall enioy all fiscal exemptions, financial

facilities, privileges and concessions granted to international organizations, banking establishments

and financial institution by the Member States.

Supplementary Agreements

45. Article l7 provides that each Member State may enter into a supplementary agreement with the

Corporation to the extent necessan/ to attain the purpose of the Agreement.

lnterpretation and Settlement of Disputes

46. Article l8 provides that the Agreement shall be interpreted in the light of its primary purpose of
enabling the Corporation to fully and efficiently discharge its functions and fulfil its purpose.

47. lt further provides that any dispute among the parties to the Agreement or between the Corporation
and a party to the Atreement regarding the interpretation or application of any of the provisions of
rhe Agreement or any supplementary atreement shall be submitted to the General Meeting of the

Shareholders of the Corporation whose decision shall be final.

Entry into Force

48. Article l9 provides that the Agreement shall be open for signature on behalf of the contracting
parries and shall be subject to ratification, acceptance or approval.

49. lt further provides that the Agreement shall enter into force provisionally on the day when at least

two Member States shall have signed the Agreement; and two instruments of acceptance or approval

shall have been deposited with the Provisional Depository.

50. ln addition, the Agreemenr shall take effect definitively for each contractinS party on the date of
deposit of its instrument of ratification, acceptance, approval or accession in accordance with its

constitutional or other applicable statutory procedures.

Depository

51. Article 20 provides that instruments of ratification, acceptance, approval or accession shall be

deposited with the Provisional Depository.

52. The Provisional Depository shall register the Agreement with the Secretariat of the United Nations
in accordance wirh Article 102 of the Charter of the United Nations and the regulations thereunder

Report ofthc Deponmentol Committec on Finoacc ond Notiondl Plonnlng on lts considerotion of Kenyo's
Accession of thc Agreement for Estobllshment of thc Afrlco Flnonce Corporotlon

pAGt 15



adopted by the General Assembly of the United Nations and the regulations thereunder adopted by

rhe General Assembly of the United Nations and shall transmit certified copies of the Agreement to
all contracting parties.

53, Upon commencement of operations of the Corporation, the Provisional Depository shall transmit

the text of the Agreement and all relevant instruments and document in his possession to the

Secretary of the Corporation who shall then act as the Depository.

Establishment of the Corporation

54. Article 2l provides that as soon as the Agreement comes into force pursuant to Anicle 19, the

Corporation shall be established in accordance with the provisions of Article 4l of the Charter.
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CHAPTER THREE

3. PUBLIC PARTICIPATION/STAKEHOLDER CONSULTATION

3.I CALL FOR MEMORANDA FROM THE PUBLIC.

55. Pursuant to Article ll8(l)(b) ofthe Constitution on Public Participation and Section 8(3) of the

Treaty Making and Ratification Act, 201 2, the Commiftee placed advertisements in two local dailies,

on 30th November 2024 calling for submissions of memoranda on the subiect matter. By the close

of the deadline, the Committee received four structured memoranda from the following
stakeholders: The National Treasury, the Law Society of Kenya (LSK), Kenya Private Sector Alliance

(KEPSA), and the Ministry of Foreign and Diaspora Affairs.

3.2 THE LA\^/ SOCTETY OF KENYA

56. The Law Sociery of Kenya appeared before the Committee on 25" February 2025 and submitted as

follows with regards to the consideration of the Agreement: -

57. Africa Finance Corporation is a multilateral development financial institution dedicated to
infrastructure financing in Africa, primarily through debt and equity investments, project development

and financial advisory services. lt was established on lst November, 2007 to foster economic

development of African countries collectively and individually inter alia, through provision of funds

to catalyse infrastructural development. Furthermore, the corporation provides on-lending and

refinancing activities, in addition to conducting any kind of banking and financial business. lt has its

headquarters in Lagos, Nigeria.

58. To achieve i$ aim, the corporation funds development projects across sectors such as energy,

transportarion, telecommunications, natural resources, and heavy industries. lts structure allows for
membership and shareholding as separate concepts, where membership is only open to Sovereign

African countries while shareholding is open to both public and private sector investors in accordance

with Article 5 of the Agreement for the Establishment of the Africa Corporation dated 28'n May

2007.

59. The Law Society of Kenya is hesitant to support Kenya's Accession to the Atreement noting that
Kenya is currently a member state of Africa Development Bank, which as at l3th November 2019

had entered into a partnership with Africa Finance Corporation. This move it was hoped would
enable both institudons to accelerate infrastructure development and delivery on the continent by

deepening co-financing oppomunities. joint implementation, knowledge transfer and capacity

development for the benefit of Africa. The addition of AiDB as a shareholder and DFI member of
AFC complements AFC's strategy of addressing Africa's infrastructure deficit with AfDB's stated

mission to help reduce poverty, improve living conditions for Africans and mobilize resources for the

continent's economic and social development.
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60. Funher, rhey stared thar on 5'h December 2023, AFC and AfDB signed a USD 350 million long-term

line of credit for infrastructure ro support urgently needed financing for infrastructure projects to
underpin sustainable development and economic growth across Africa. The financing agreement will

enable AFC to mobilise additional resources towards continued development of infrastructure

projects in its focus sectors, includint power, transportation, telecommunications, and natural

resources. These projects play a pivotal role in closing Africa's infrastructure deficit and creating new

opponunities for economic growth and prosperity on the continenl

61. They noted that ir would seem thar, by interpretation, Kenya already being a member state to AfDB,

which is currently financing the activities of AFC, is already by extension a shareholder in AFC. By

signing the accession agreement" Kenya would be required buy shares into the corPoration as Per
Article 7 of the Charter of the African Finance Corporation, the amount having not been specified

and Annexture "A", having not been shared for interrogation by the Society. Hence by signing the

Agreement, they hil ro see the addirional benefits that would accrue to the country that are currently
not enjoyed by the country. Further, the failure to disclose the actual financial implications of slgning

rhe agreement leave the society at odds in evaluating the cost- benefit effects.

Committee Observation
The Committee observed that there will be additional benelits to the county through
accession to the Agreement for Establishment of the Africa Finance Corporation.
Although Kenya is a member of the Africa Development Bank, the specific benefits are
enumerated in Article 3 of the Treaty and in summary, they are:

i. Facilitating the development ofkey infrastructure by investing and
funding development projects across sectors such as energy,
transportation, telecommunications, natural resources, and heavy
industries thereby fostering economic growth and industrial
development in African countries.

ii. Promoting sustainable economic development by creating jobs'
enhancing trade, and improving the overall business environment on
the continent.

iii. Encouraging private sector participation, The Corporation aims to
enhance the role of the private sector in growth of African economies
through public-private partnerships (PPPs), thereby leveraging Private
investments atongside sovereign or public sector funding.

iv. Ensuring regional integration. The Corporation fosters cooPeration
among member states by developing infrastructure that connects
African economies and facilitates cross-border trade.

62. Additionally, on Article 3 (l)(j) and 3(2)(a) of the Agreement, LSK stated that they relect the

accession since it grants the corporation an automatic right to conduct all forms of banking business

within the terriror), of a member state in its own terms, since it is only governed by the establishing

agreement and the Charter. They stated that this will result to unfair competition within the banking
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sector. Fufther, they submitted that section 3( l) of the Banking Act provides that no person shall in

Kenya, transact any banking business unless it is an institution/ duly approved agency conducting

banking business on behalf of an institution, which holds a valid license. Additionally, section 5 ( I ) of
the Act continues to state that subiect to section 4, the Central Bank may, upon payment of the
prescribed fee, grant a licence to an institurion ro carry on business. These two Articles therefore
sutgest that the Corporation will have the power to carry all forms of banking without reference to
the license granted by Central Bank.

Committee Observations

t. Article 2(6) of the Constitution provides that, "Any treaty or convention
ratified by Kenya shalt form part of the law of Kenya under [the]
Constitution";
The Kenyan Constitution recognizes international law as part of the iaws
of Kenya and in terms of primacy, internationat law ranks higher than
domestic laws;
Therefore, if Kenya ratifies the Agreement, the provisions of the Banking
Act in relation to licensing will not apply to the Africa Finance
Corporation;
Article 2(e) of the Agreement provides for one of the purposes of the
Corporation as to "generally engage in any kind of banking and financial
business intended to promote investments in Africa" and Article 3(2) of
the Agreement provides that the Corporation shal! have power to "carry
on all forms of banking business and financial services authorized under
this Agreement";
Therefore, the banking and financial business contemplated is to be
within the purposes of the Corporation and for the promotion of
inyestments in Africa and it is not envisaged that this will result in unfair
competition domestically.

ll.

!t t.

tY,

63. On Article 5(3) of the Agreement LSK opposes the provision noting that The Article attracts new

financial implications, contran/ to the assertion by the Prime Cabinet Secretary in the memorandum

submitted to Parliament dated 28th October 2024. Under provision 9 titled Financial lmplication in

page I l, the Cabinet Secretary states that "Accession will not attract any new financial requirements

as rhe implementation of the Agreement only necessitates membership to the Corporation". This

interpretation conflicts with the requirements of the Charter of the Africa Finance Corporation on

shareholding requirements.

Committee Observations
i. The National Treasury submitted that AFC membership and shareholding

in AFC are separate decisions that are teken concurrentty or independently.
For membership, one must be a Sovereign State whereas to be a
shareholder one may either be a private or public entity. Kenya's AFC
membership was ratified by the Cabinet on 7th April 20 I 7, and the
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ll.

tY.

lnstrument of Adherence was submitted to AFC, making the Country a full-
fledged member;
Article 5(3) of the Agreement is couched in mandatory terms by stating
that "Membership of the Corporation shall be acquired upon subscribing to
the Shares of the Corporation in accordance with the provisions of this
Agreement". Therefore, the Committee agrees with the LSK that there will
be financial implications to the Agreement;
tndeed, the National Treasury in its submission to the Committee stated
that the Government of Kenya expressed interest and committed to
investing USDl00 Miltion in AFC Callable Capital Shares, from which 25%

will be paid and 73% will remain callable;
Further, the National Treasury has stated that due to the time lapse
between the ratification of the agreement and payment towards
shareholding, the value per share ofrered to the National Treasury was
revised upwards from USD 2.20 to the prevailing offer price per share of
USD 2.3 I, based on market valuation. Consequently, this increased the
remaining balance. From the proposed inyestment towards Payment of
shares, the National Treasury has paid USD 3,833,409 under FY 2023124

Supplementary Estimates ll, leaving a balance of USD 2l'166'591; and A
budgetary allocation towards payment of shares of USD I 0,000,000 has been
proposed under FY 202412025 Supplementary Estimates No. 2 and the
balance of USD I I , I 66,1 59 submitted for consideration under the FY
202512026 FY Annual Budget.

54. On Article I 0(2) of the Agreement LSK submitted that this provision gives the Corporation unilateral

righa to property ownership if not checked vis-a-vis the provisions of other laws of the country on

land ownership by non-citizen including Article 65 of the Constitution.

Committee Observations
i. Article I 0 of the Agreement provides as follows:

"Articte l0: Freedom of Proqerty, Assets ond OPerotions from Restriction

(o) To the extent neces.sory to imPlement the punPose of the Corporotion
and corry out its functions, eoch Member Stote sholl woive, ond refroin

from imposing, ony administrotive, finonciol or other regulotory
restrictions thot ore likely to hinder in ony monner the srnooth functioning
of the Corporation or impoir its operdtions.

(b) fo this end the Corporotion, its property, ossets, operotions ond
octivities shall be from restrictions, regulotions, supervision or conttols,
mo?atodo ond other legislotive executive, odministrotive, fiscol ond
monetory restrictionr of ony noture."
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. The overarching import of the Article is to enable the Corporation carry out
its functions without undue and unwarranted hindrances and it was
important to look at this in the context of international law and that in any
case, the provision does not violate the Constitution.

3.3 KENYA PRIVATE SECTOR ALLTANCE (KEPSA)

65. Through a letter Ref. 371I2-PPD17024 dated l3'n February 2025, the Kenya Private Sector Alliance
(KEPSA) submitted that their assessment indicates that the agreement does not present any adverse

effecr on the private sector or the overall competitiveness of Kenya's business environmenl They

commend the agreement for recognizing the critical role of Public-Private Parcnerships in bridging

infrastructure gaps, thereby facilitating trade and contributing to the growth of both the private

sector and the national economy.

Committee Observation
The Committee noted, with appreciation, the submissions by the stakeholder.

I.4 THE NATIONAL TREASURY.

66. Through a letter Ref. TNT/CONF/36/03 I 'A' (33) dated 3rd March 2025, The National Treasury

submitted as follows;

67. That rhe Africa Finance Corporation (AFC) was established in 2007 to be the catalyst for pragmatic

infrastructure investment across Africa: AFC currently has 43 member states, namely: Nigeria (Host
Country), Angola, Benin, Botswana, Burkina Faso, Burundi, Congo Brazaville, Cameroun, Cape

Verde, Chad, Cote d'lvoire, Djibouti, DRC, Egypt, Eritrea, Eswatini, Ethiopia, Gabon, Ghana, Guinea

Bissau, Guinea-Conarky, Gambia, Kenya, Liberia, Madagascar, Malawi, Mali, Mauritania, Mauritius,

Morocco, Namibia, Niger, Rwanda, Sao Tome and Principe, Senegal, Sierra-Leone, Somalia, South-

Sudan, Togo, Tunisia, Uganda, Zambia and Zimbabwe.

58. There is no annual subscription payment to AFC, Kenya will only pay for the share subscription which

is a one-off payment.

On the difference between a member and shareholder under the AFC

69. National Treasury submitted that AFC membership and shareholding in AFC are separate decisions

that are taken concurrently or independently. For membership one must be a Sovereign State

whereas to be a shareholder one may either be a private or public entity. Kenya's AFC membership

was ratified by the Cabinet on 7'h April 2017, and the lnstrument of Adherence was submitted to
AFC, making the Country a full-fledged member.
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On whether Kenya paid any sum to the Africa Finance Corporation Prior to this
accession request

70. The National Treasury submitted that in September 2023, the National Treasury, after a series of
meetings with AFC, expressed interest in investing in AFC. This move revived the ratification Process
and the payment of subscriptions ultimately making Kenya both a member and a shareholder; The

Government of Kenya expressed interest and committed to investing USD 100 Million in AFC

Callable Capital Shares, from which 25% will be paid and 75"/" will remain callable.

71. However, due to the time lapse between the ratification of the agreement and payment towards

shareholding, the value per share offered to the National Treasury was revised upwards from USD

2.20 ro the prevailing offer price per share of USD 2.3 l, based on market valuation. Consequently,

this increased the remaining balance. From the proposed investment towards payment of shares, the

Narional Treasury has paid USD 3,833,409 under FY 2023124 Supplementary Estimates ll, leaving a

balance of USD 21,166,5911 and A budgetary allocation towards Payment of shares of USD

10,000,000 has been proposed under FY 202412075 Supplemenary Estimates No.2 and the balance

of USD I 1,166, 159 submitted for consideration under the FY 202512026 FY Annual Budget.

On the benefactors of the Africa Finance Corporation given that its main proponent is

the Central Bank of Nigeria

72. The National Treasury highlighted that the benefactors of AFC are all member countries that have

signed the lnsrrumenr or Letter of Adherence to the AFC Establishment Agreement and submitted

the same to the Corporation.

On the clarification of the Projects AFC is running in Kenya

73. The National Treasury stated thar rhe agreement to be ratified by the Parliament of Kenya is the

AFC Establishment Agreemenq in accordance with Kenya's Treaty Making and Ratification Act. The

Agreement has already been ratified by the Cabinet of Kenya on 7th April 2017. However,

Parliamentary ratification and payment for share subscriptions have not yet been concluded.

74. Since Kenya joined the AFC membership in 201 7, the Corporation has strategically invested in

countD,, focusing on critical sectors such as enerty, transport and natural resources, with a toal
portfolio of approximately USD370 million.

75. Additionally, Kenya has planned various proiects and programs at a cost of USD765 million, including,

Sovereign loan of USD200 million, Trade Finance for commercial banks for USD550 million, Wind
Power lPP, Dongo Kundu Special Economic Zone and the Kenyan Pension Funds lnvestment

Consortium (KEPFIC), among others.

On the need or iustification for accession if proiects are already ongoing without
accession to the agreement
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76. National Treasury submitted that the Africa Finance Corporation (AFC) is a multilateral

development financial institution, established by an agreement amonS sovereign states. lt is not

incorporated in any jurisdiction nor registered with any local agency, deriving its legal existence from
the AFC Establishment Agreement dated 28th May 2007.

77. Additionally, this agreement obliges each member state to enact necessary legislative and executive

actions to grant AFC immunities, exemptions, privileges, facilities, and concessions, and it confers

Preferred Creditor Sutus (PCS) on the Corporation in its member states.

78. Ratification by Parliament is crucial. The agreement to be ratified, which should be submitted by

Ministry of Foreign and Diaspora Affairs through a Parliamentary Memorandum, is the AFC

Establishment Agreemenq in accordance with Kenya's Treaty Making and Ratification Act. This

agreement was ratified by the Cabinet of Kenya on Ih April 201 7.

On whether there are any joint infrastructure projects and initiatives with East Africa
Community (EAC) Partner States

79. The National Treasury submitted that, at preseng there are no joint projects between EAC Partner

Sates. AFC has however, made independent investmenc in other East African States including

Rwanda, Uganda, Tanzania, Djibouti, Ethiopia and Eritrea. ln terms of EAC projecs with a regional

impact include the Mahathi lnfra Uganda Limited, one of East Africa's largest oil and gas downstream
players and the East African Crude Oil Pipeline (EACOP) which aims to transport Lake Albert oil
from Uganda to the Tanzanian coast, enhancing regional energy security and economic inteSration.

On whether there a joint framework between Africa Finance Corporation (AFC) and
the African Continental Free Trade Area (AFCFTA)

80. The National Treasury submiced thaq there is no joint framework. However, through AFC's

headline MOU with the Africa Union and UN Economic Commission for Africa, the Corporation
uphold the key tenets of the AFCFTA.

On Kenya's Private Partnerships

81. The National Treasury submimed thaq in addition to the National Treasury and Economic Planning,

Kenya-based shareholders of the Africa Finance Corporation (AFC) include the National Social

Security Fund, Public Service Superannuation Fund, CPF Financial Services, and Dyer & Blair

lnvestment Bank.

Committee Observation
The Committee noted the submissions by the National Treasury.

Report ofthe Deportmentol Commlttec on Finonce ond Notlonol Plonnlng on lts coosldetotlon of Kenyo's
Accession ofthe Agreemeat for Eli.obt/{,hmena of the Afrlco Finoncc Corporotion

PA6E 24



3.5 THE MINISTRY OF FOREIGN AND DIASPORA AFFAIRS.

The Ministry of Foreign and Diaspora Affairs appeared before the Committee and submimed as followsi

82. The Africa Finance Corporation (hereinafter the Corporation) is a multilateral development financial

insrirurion dedicated to infrastructure financing in Africa, primarily through debt and equity

investments, project development and financial advisory services. lt was established and commenced

operations on l" November 2007 and has its headquarters in Lagos, Nigeria.

83. The Corporation is focused on bridging Africa's large infrastructure deficit by financing projects that

have high developmental impacr on the economies of African countries. lts primary toal is to be the

leading African institution for infrastructure financing and facilitation of international trade in Africa.

84. The Corporarion was created by two constitutive legal instruments: the Establishment Agreement

and the Charrer. The Establishmenr Atreement is made among sovereign states, which sign an

instrument of accession and acceptance of membership, giving the Corporation its "supranational"

status.

85. The Corporarion acts as both a leading financier and advisor to its cliens in Africa, offering prolect

and structured debt finance, trade finance, Greenfield and expansion equity, as well as acquisition

capital. These products are complemented with advisory capabilities in areas such as proiect
development, capiel raisings and restructurings. The Corporation has a number of strategic

partnerships aimed at establishing market presence and recognition, which also create deal flow for
the Corporation.

Justification for Accession

86. Kenya would gain access ro a steady and significant source of capital for large-scale infrastructure

projects. This could alleviate some ofthe financial pressure on the national budget and help accelerate

Kenya's development agenda, particularly under Vision 2030.

87. Kenya could attract more foreign direct investment, improve trade, and create iobs, ultimately

enhancing living standards.

88. Kenya would strengthen its role in regional intetration, promoting intra-African trade under
frameworks like the African Continenal Free Trade Area (AFCFTA).

89. The Corporation emphasizes rhe need for public-private partnerships, meaning that Kenya's private

sector would have new opporrunities to participate in and benefit from large infrastructure proiects.

Report of the Depoft.mentol Commltace oa Flnonce ond Notlonol Plonnlng on its considerotion of Kanlo"
A<<ession of thc Agrecment for E tobtlshmant of the Afiico Finoncc CorPototion

PAGE 25



90. The Corporation has a high credit rating and a solid governance framework, which helps mitigate

investment risks for infrastructure projects. This means Kenya could see more foreign investors

willing to participare in projects that would otherwise be considered risky, particularly in sectors like

enerSy or transPortation.

91. The Corporation's ream of specialists provides technical advice and support to member states in the

planning and execution of infrastructure prolects. Kenya would benefit from this expertise, helping

to avoid common pitfalls in large-scale proiect management.

92. By leveraging the Corporation's abiliry to blend private and public financing, Kenya could potentially

avoid taking on large amounts of sovereign debt for infrastructure development, helping to manage

the country's debt sustainability.

93. Joining the Corporarion would position Kenya as a key player in the continent's infrastructure agenda,

enhancing its political and economic influence within Africa.
Obligations lmposed by the Agreement

94. As a member sute, Kenya would need to support the Corporation's initiatives, particularly those

that involve regional infrastructure projects. This includes providing legal, policy, and regulatory
suppoft to ensure smooth implemenmtion of projecc in Kenya and across Africa.

95. Kenya would be obligated to adhere to the Eovernance principles set forth by the Corporation. This

includes nominating representatives to participate in AFC's decision-making bodies and ensuring

rransparency and accountability in projects related to or financed by the Corporation.

96. The Establishing Agreement provides for certain legal privileges and immunities for the corporation
and ics employees, akin to those enioyed by other international financial institutions. Kenya would be

obliged to recognize and implement these privileges, ensuring that the Corporation can operate

freely and independently within its borders.

97. Kenya would be obligared ro cooperate with other member states in joint infrastructure proiects

and initiatives that promote regional integracion and economic development.

98. The AFC represents a unique opportuniq/ for Kenya to accelerate its infrastructure development,

create jobs, and foster economic growth. By acceding to this aSreement, we are not only investinS

in our future but also positioning Kenya as a leader in Africa's transformation.

Committee Observation
The Committee noted the submissions by the Ministry of Foreign and Diaspora Affairs.
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CHAPTER FOUR

4. COMMITTEE OBSERVATTONS

99. Having considered the Agreement and analfzed the submissions made, the Committee observed as

follows:
(a) The Africa Finance Corporation is a multilateral development financial institution

dedicated to infrastructure financing in Africa, primarily through debt and equity
investmenr, project development and financial advisory services. lt was established

and commenced operations on l" November 2007 and has its headquarters in Lagos,

Nigeria;

(b) The Corporation is focused on bridging Africa's large infrastructure deficit by financing

proiects that have high developmenal impact on the economies of African countries.

Its primary goal is to be the leading African institution for infrastructure financing and

facilitation of international trade in Africa:

(c) The Corporation currently has 43 member states, namely: Nigeria (Host Country),
Angola, Benin, Botswana, Burkina Faso, Burundi, Congo Brazaville, Cameroun, Cape

Verde, Chad, Cote d'lvoire, Diibouti, DRC, Egypt, Eritrea, Eswatini, Ethiopia, Gabon,

Ghana, Guinea Bissau, Guinea-Conarky, Gambia, Kenya, Liberia, Madagascar, Malawi,

Mali, Mauritania, Mauritius, Morocco, Namibia, Niger, Rwanda, Sao Tome and

Principe, Senegal, Sierra-Leone, Somalia, South-Sudan, Togo, Tunisia, Uganda, Zambia

and Zimbabwe;

(d) Kenya's AFC membership was ratified by the Cabinet on lh April 201 7, and the

lnstrument of Adherence was submitted to AFC, making the Country a full-fledged

member:

(e) Article 2 of the Agreement provides for the purposes of the Corporation which is to
foster economic growth and industrial development of African countries, collectively
and individually, and more specifically, to;

i) support and promote infrastructure development in Africa through the
provision of investment funds:

iiy facilitate African trade generally and export-oriented trade by African
countries;

iiil contribute to the development of the energy and extractive industries in
Africa:

iv) provide on-lending and refinancing facilities to African financial institutions;
and

v) tenerally engaSe in any kind of banking and financial business intended to
promote investmenr in Africa.

(f) The Convention is aligned [o the Constitution.
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5

CHAPTER FIVE

COMMITTEE RECOMMENDATION

100. The Committee, having reviewed the Agreement and considered the submissions
made, recommends that, pursuant to Section 8 of the Treaty-Making and Ratification
Act, Cap. 4D, the House adopts and APPROVES the ratification of the Agreement for
Establishme e Afr CA Finance Corporation.
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rION, (AMB), BENJAMIN KIPKIRUI LANGAT,
MP _ VICE CHAIRPERSON

3 IION. KAI.UNI.{ PE'IER OPONDO. MP >r<,-
.+ HON. G}:OR(;E SUNKU'I'IA RISA, MP &\,^^)
5 I'ION. (CPA) JOSEPI{ MAERO OYtrLA, MP

(; IION. ANI)RIiW ADIPO OKUOME, MP lv-'--/
}ION. DAVID MWAI,IKA MBONI, I\,{P

8 IION. CtII!'OROMODO MANGAI.E MUNGA, MP i -)

I }ION. MAINA BE'rI'I' NJERI, MP t\

lo I{ON. (CPA) .TULILTS KIPLET'|ING RUTTO,

MP
',.)

u HON. PAUI, KIBIC}II}'BIEGO, MP

t2 IION. LIMLII- KER SHEIKH KASSIM, MP

l3 IION. I)R. SIIADRACK ^\4WITI ITHINJI, MP
IL

1.1 }ION. I)R. JO}IN ARIKO NAMOIT, MP

l5 I,ION. MOIIAMED SOUD MACHELE, MP



MTNUTES OF THE I3TH SITTING OF DEPARTMENTAL COMMITTEE ON
FTNANCE AND NATIONAL PLANNING HELD ON THURSDAY, ]3TH HARCH
2025 IN COMMITTEE ROOM 26, sTH FLOOR, BUNGE TOWER, AT IO.OO A.M

PRESENT

CPA. Kuria Kimani, CBS, MP

(Amb.) Beniamin Kipkirui Langat, CBS, MP
Peter Kaluma, CBS, MP

(Dr.) John Ariko Namoit, MP
David Mwalika Mboni, MP
Andrew Adipo Okuome, MP

Julius Kipletting Rutto, MP

George Sunkuyia Risa, MP
Umul Ker Sheikh Kassim. MP
Paul Kibichiy Biego, MP
Chiforomodo Mangale, MP

ABSENT \^/ITH APOLOGY
I . Hon. CPA. Joseph Maero Oyula, MP

2. Hon. (Dr.) Shadrack Mwiti lthinji, MP

3. Hon. Mohamed Soud Machele, MP

4. Hon. Betty Maina, MP

COMMITTEE SECRETARIAT
l. Mr. Benlamin Magut
2. Mr. Salem Lorot
3. Mr. Benson Kamande
4. Ms. Winfred Kambua
5. Mr. George Ndenjeshe
6. Ms. Nelly Ondieki
7. Mr- Benson Muthuri
8. Mr. lan Kinuthia
9. Mr. Allan Kimani

l. Hon.
2. Hon.
3. Hon.
4. Hon.
5. Hon.
5. Hon.
7. Hon.
8. Hon.
9. Hon.
I 0. Hon.
ll. Hon.

Chairperson
Vice-Chairperson

Principal Clerk Assistant ll
Legal Counsel I

Clerk Assistant lll
Clerk Assistant lll
Fiscal Analyst lll
Research Officer lll
Serleant At Arms
lntern
lntern, Audio Services

AGENDA
l. Prayers
2. Prelim inaries/ lntrodu ctio n s

3. Communication from the Chairperson
4. Confirmation of Minutes/Matters Arising
5. Consideration and adoption of the report on Kenya's Accession of the

Agreement for the Establishment of Africa Finance Corporation.
6. Any other Business

7. Adjournment/Date of the Next Siming.



MIN No. NA/F & NP/202S/054: PRELIMINARIES

The meeting was called to order at 10.17 a.m. with a word of prayer by the Hon. Umul Ker
Sheikh Kassim, MP. This was followed by self-introductions of the members present.

MIN No. NA/F & NP/2025/055: COMMUNICATION FROM THR CHAIR.

The Chairperson extended a warm welcome to the new members who had joined the
committee. He emphasized fiat their participation and insights would be highly valued. He

expressed excitement about having them on board. He encouraged open communication
between members and stated that other Committee Members looked forward to working
collaboratively with the new members to advance the committee's goals and initiatives.

MIN No. NA/F & NP/2025/056: CONFIRMATION OF MINUTES
Confirmation of minutes of the previous sittings were differed to the next sittinS.

MIN No. NA/F & NP/2025/057: CONSIDERATION AND ADOPTION OF
THE REPORT ON KENYA'S ACCESSTON
OF THE AGREEMENT FOR THE
ESTABLISHMENT OF AFRICA FINANCE
CORPORATION.

Having considered the Agreement and analyzed the submissions made, the Commicee observed
as follows:

The Africa Finance Corporation is a multilateral development financial institution
dedicated to infrastructure financing in Africa, primarily through debt and equity
investments, project development and financial advisory services. lt was
established and commenced operations on lst November 2007 and has its
headquarters in Lagos, Nigeria;

2. The Corporation is focused on bridging Africa's large infrastructure deficit by
financing projects that have high developmental impact on the economies of
African countries. lts primary goal is to be the leading African institution for
infrastructure financing and facilitation of international trade in Africa;

3. The Corporation currently has 43 member states, namely: Nigeria (Host
Country), Angola, Benin, Boswana, Burkina Faso, Burundi, Congo Brazaville,
Cameroun, Cape Verde, Chad, Cote d'lvoire, Dlibouti. DRC, Egypt, Eritrea,
Eswatini, Ethiopia, Gabon, Ghana, Guinea Bissau, Guinea-Conarky, Gambia, Kenya,
Liberia, Madagascar, Malawi, Mali, Mauritania, Mauritius, Morocco, Namibia, Niger,
Rwanda, Sao Tome and Principe, Senegal, Sierra-Leone, Somalia, South-Sudan,
Togo, Tunisia, Uganda, Zambia and Zimbabwe;



4. Kenya's AFC membership was ratified by the Cabinet on 7th April 201 7, and the
lnstrument of Adherence was submitted to AFC, making the Country a full-fledged
member;

5. Article 2 of the Agreement provides for the purposes of the Corporation which
is to foster economic growth and industrial development of African countries,
collectively and individually, and more specifically, to;

a) suppon and promote infrastructure development in Africa through the
provision of investment funds:

b) facilitare African trade generally and export-oriented trade by African
countrieS;

c) contribute to rhe development of the energy and extractive industries
in Africa;

d) provide on-lending and refinancing facilities to African financial

institutions: and

e) generally, engage in any kind of banking and financial business intended
to promote investments in Africa.

6. The Convention is aligned to the Constitution.

Committee Recommendation.

The Committee having reviewed the Agreement and considered the submissions made,

recommended that pursuant to section I of the Treaty-Making and Ratification Act" Cap. 4D, the
House adoprs and approves the rarificarion of the Agreement for Establishment of the Africa
Finance Corporation.

The Report was thereafter adopted having been proposed by Hon. Peter Kaluma, CBS, MP and

seconded by Hon. David Mboni, MP.

(Comprehensive detoils of the Committee's Observotions ond lustiftcotions ore contoined
in chopter three ofthe Report on the considerotion of Kenyo's Accession ofthe Agreement

for the Estoblishment of the Africo Finonce Corporotion)

MIN No. NA/F NP/2025/058 ANY OTHER BUSINESS

The following issues were raised; -
l. The Committee noted that the Central Bank of Kenya Lowered the Central Bank

Rate (CBR) by 50 basis points to 10.75 percent from I 1.25 percent. Further, the
Monetary Policy Committee reduced the Cash Reserve Ratio (CRR) by 100 basis

points to 3.25 percent from 4.25 percent, to complement the lowering of the CBR,

and support lowering of lending rates. However, the committee noted that banks

have not implemented the same and the Committee resolved to hold a meetint
with Central Bank of Kenya to address the issue.

2. The Committee resolved to invite the Cabinet Secretary of the National Treasury
to shed light on the various stay orders on the excise duties on commodities after
one-week recess.



3. The Committee resolved to meet the Commission on Revenue Allocation on the
third Policy on Revenue Sharing among Marginalized Areas and the Enhancement

of County Governments' Own-Source Revenue after the one-week recess.

4. The Committee further resolved to have a meeting with all the MDAs under its
purview on Budget lmplementation and Monitoring, The avenue would also serve
as a familiarization meeting between the MDAS and the new committee members.

5, The Committee agreed to break for recess on Monday, l7s March 2025 and

resume after one week to complete some of the pending work before the
Committee.

MIN No. NA/F & NP/2025/059: ADJOURNMENT/DATE OF THE NEXT
]'IEETING.

The meeting iou d at 1.52 p.m. The next meeting will be held on notice.

STGNED:... o-l s

HON. CPA. KURIA KIMANI, CBS, MP
CHAIRPERSON, DEPARTMENTAL COMMITTEE ON FINANCE AND

NATIONAL PLANNING.

orre: .. 13.1... I:.rh*,*...a



REPUBLIC OF I(E}IYA
rHE ilATIONAL ASSiEUBIY

THIRTEEIITH PARUATTEilT - THIRD SESSTOil (20241

rn rHE r TrERof Annctf,szfsl Arill(8llrDn8 ol(bltrrHE cm]rrTunoil
lm

H ilE IAIIEn tr SEgIl(xl 8 0F ItlE Tnf, n I XllG AIO nAnncAnfl AGI, C P.'30

Ar0
IT ilE IATYEN Of COIISDENAilOII BY IilE IIATIOIIAT ASSEIBLY tr rcMIA'IB ICCESSIOII

rO IHE AGNIETETT Oil E3IAELlstlf, EilTOF'XE ATMCA RXAXCE CONPONMT

WllEf,tlS. Artrcle ll80l [b]of the Constitution requrres Parliam€nt to l.cililate public partrcipation and invotv€m€nt
in the legislativc and other buslness of Parli.m€nt and ils Committees.

AllD tflGRf/lll, Kanya s AccessEn to th€ Agreernent on Estabhrhrncot ol th€ Ahica f rnarrce Corpomtrcn was Jrbhd
rn thc Houss on 6' llovember ?024 and comm'tled to th€ oaprffid Gonrmltt.. m Fl,rrn ard lldoaral
Plrrrlt3 for consiler8tbn and reportinS to lha H Be:

n RIHER. WtIEREAIS the pulpose of the Accesslon is to allou Kenys to b" a prospectivo Member of the Alrlca Finance
Cotporation (AFCI by sfnlng a htter ol Adherence and ratifying lhs conslilulrve instrurnents of AfC. narnly, the AFC

Establlshmsnt Agreom€nt ard lts Chartsr;

IOW fiEnEFOnE. in complarrce with Artrcles 2(5) and [6) and ll8fl)[b) of the Constitution as and section I ol ths
Treaty Making and Ratifrcatnn Act, Cap.40. the Clerk ol the llatronalAssembly, h€reby irrites m€mb€rs ol th€ publt
and stakeholders to submit memoranda on the AfC Agracftrent and Chartlt.

Ihr full ten of the ASreement and Charter and th€ accompanyrng Memoranda to Parliament may bc accessrd at
ur .pa.lhm.r .to-le/th+.ortioi.l-r3aambly/hqE+-hrtlr[i3r!.aar-l&.

The memoranda should bo addressod to the Glrrt ol th liruqrl Atr..ttay. P,G lol aE4i!-OOtOO. iltlotl: hand-
dalivsr€d to tha otllc. otth. Clrlq I*r P.rlrr tf oolEht3, tadrobft or emailed to enoED.,ll{rant"lo.lli to bo
roceiyed cr o. b.for. S.tud.y lao D.c..r!b., aOZl rt lIIl p.nr.

$ rEnoeE. c83
cLEnr of IrlE xAT _ro_xAr. lg$ualY

llod llovrmtrr &4

!}IVITANON TO SUBITIT MEUORANDA

"Fu lllp ltift,lfm'a al Sor,laly ond tln lust Goyamrrrrrt ol tlp hopla'



TIIE NATIONAL ASSE}TBLY
OFFTCE OF TIIE CLERK

P. O. Box 418+9-oo I oo
Nairobi, Xenya
Main Parliamcnt Ruildings

Telcphone: +r5.,9o98'i8ooo crt. 330o
!)mail: cna@parliantent.Fo.ke

lv$w.parliamen t.Fo.kc./the-national-assembly

When replying, please quote
REF: NA/DDCIF&NP/2025,00 I

Dr. Grace
Chief Ofiicer
tcP

Centre, Ruaraka, Thika Road,

NAIROBI

Ms. Edna Gltachu
Associate Dircctor
PricewaerhoureCoopers Umlted
PWC Tower, Waiyakl Way/Chiromo Road

Westiands
NAIROBI

l.lr. Tobias A

5d February, 2025

Mr. Falth l,ton hlambo
PresidenL ety of Kenye

Lavlncto posite Valley Arcade

Gita Road

Mr. Fred Omond
Panner. Tax & lLeader
Deloitte &
Pa Hllhridge Walyakl

oirte Plc,

Ms. Carole uki
Chlef ve Oflicer
Ken vate Sector Associatlon

I'lr. Kwame tno
Chief Officer
lnsti Economic Affairs

o
Chief Execu Officer
Kenya ciation of Manufacturers
5th r, KAM Hou:e, Wesdands

p. Westgate Shopping Mall
NAIROBI

Hr. James
Chief ve Officer
lnsti of Public Finance

I CouG Murin8a Rd Avenue, ACK Garden House

urt

N/,rn"l*,Dear

RE: STAKEHOLDER HEARINGS ON THE ACCESSION OF THE
AGREEMENT FOR ESTAALISHMENT OF THE AFRICA FINANCE
CORPORAT]ON BY THE DEPARTTTTENTAL CONTHITTEE ON FINANCE
AND NATIONAL PLANNlNG

The Depanmental Comminee on Finance and National Planning is elEblished Pursuant to
National Asrembly Sunding Order 2l 6 which mandates it to eromlne treotrcr, ogrccrnentr
cnd conventlons referrcd to lt.

The Accession of tlre Agreement for the establishment of the Africa Finance Corporation, a

copy of which is forwarded herewith, is before tle Commlttee for conslderadon and

rcponing to the House. The purpose of the Accession i5 to allow Kenya, bein8 a prospective

Member state to ioin the Afrlca Finance corporation by si8ning the Letter of Adherence and



ln complhme with tho prwtriont of Artlclo I l8(l) O) ol the Conrtitutlon of Kcnyr rnd
Sunding Ordcr 127 (3), rho Comrnlttcc her.by lnvltca rcu for e mcctinS to dlrcus tho $ld
Protocol. The meettng witl bc hcld m Thundey !3o Fcbruary, 2023 er P.r thc rttachcd
rchedulc et r vcnue to bc communlcrtcd.

You rrc requlrcd to avril fifteen (15) hrd topier of your rubmirlonl to thc mcrtinS, roft
copies of wlrlch mry be sent to cne@pdlament to.ka rnd coPicd to thG Gmrll rddrcrcc of
the lialson ofiicen lndlcrted below prlor to the mcetlng.

r.tlfylng the constltullve lnstrumentt of rhe AtC, nrmely lhe AFC Esteblithment Agreement

end Charter through lt3 coSnltiyc/coBtltuent aulhotlty.

Yours

Nlch Emelcn
Fon CLERK OF THE NATTONAL TTSSEMBLY

Encls:

The Contmittca't Llaison Of,icers for there meetintr are Hr. Ecnlemln !'l.gut who mey

be conacted on Tcl. No. Ol l1-i7 a-966 or emrll addrcs; bcnlmln.magut&o.kc-
l.ln Benron Kemendc of Tel No. 0789'439'387 or .m.ll eddreg:
bcnron.kemande@Partlemcncto.kc and I'lr. Wnfred Kembua ot Tcl' 072G571'
777 or emal addrusr Wlnfrcd.Kembua@ perllemenogo.kc.

\^rt

s
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TIIE NATIONAL

Telegraphlc Address: 2292 I
FINANCE-T{AINOI
For No. 3157?9
Telephone: 2252299

*ten replyin gplease quotc:

Ref: TNT/CO]IIFI36/031 'A, (33)

Mr. Samuel Nioroge, CBS
Clerk of the NationaI Assembly
The National Assembly
Main Parliament Buildings
NAIROBI

Dear C)s-L

T

E

06 ilAR 2[}' ATIONALTRIilT

Diretturiire r* UE rE;l::l"-!16, Cir,lodt8et

inr-f-I
NAtnox

KEIIYA

Dete:3dM*L2(El

go'
I2J

ts.- r,-/ r-t
ACCESSIO}Y

op$
OT''THE

ri

Lt-

?v
p

STAKEEOLDER ITNAPAq6' ON TEE AGREEIET{,r (T,
ESTABLISEMENT OF TIIE AIRICA TF{Ai'CE CORPORATION BY 18
DEPARTMENTAL COMMITTEE ON FINANCE AND NATIONAL PI.A\INIIIrc

Reference is made to leuers No.NA,/DDC/F&NP/2025/005 dated 20fi February 2025 from the Clcl.
of the National Assembly and letter No.MFA./RT/TCA,/18 VOL. III (22) dated l3m February, 2fiLi
from the Ministry of Foreign Affairs and Diaspora Affairs.

We have reviewed the request and hereby submit responses as foltowr:

Question 1: Who are the memben of the AFC and what is the expected annual subscriptiod

TNT Responso:

The Africa Finance Corporation (AFC) was established in 2007 to be the catalyst for pragnratb
i nfrastructure investnent across Africa;

AFC currently has 43 member states, namely: Nigeria(Host Country), Angola, Benin, Botswafr,-
Burkina Faso, Burundi, Congo Brazaville, Cameroun, Cape Verde, Chad, Cote d'Ivoire, Dj ibouti,
DRC, ES/pt, Eritreq Eswatini, Ethiopia, Gaboq Ghan4 Guinea Bissau, Guinea{onarky, GaniBL
Kenya, Liberia, Madagascar, Malawi, Mali, Mauritani4 Mauritius, Morocco, Namibia, ltlr3f,
Rwanda, Sao Tome and Principe, Senegal, Sierra-[,eone, Somalia, South-Sudan, Togo, Tunish,
Uganda, Zambia and Zimbatwe.

There is no annual subscription payment to AFC, Kenya will only pay for the share subscription whkl
is a one-of paymont

Question 2: What is the diffetttrce between a member aad chareholder under the AFC?

TNT Responre

AFC membership and shareholding in AFC are s€parate decisions that arc taken concurrendy e
independently. For membership you must be a Sovercign State whereas to be a shareholder you rnay
either be a privatc or public entity.

Kenya's A-FC membership w8s rstified by the Cebinet on 76 Aprit ?.017, and the Instnxno f
Adherence was submitted to AFC, making the Country a full-fle god mombr-

d!:.

NATIOIlAL ASSE[4BLY
RECE IVED

05 I{AR 2025

CLERK'S OFFICE
PO. Box 41842, NAI ROB I



Qr&t3ftErfUnid tgr sum to tL€ Aliics trlnance Corporrtlon pri*,bttrL leereior

-curelgtf
h Sqxonbd rtrz!, tc?{aicrlal ttasrq, aftor a rcries of nootings wrJr',lft,crpnosscd intcrcst in
invcs[i1g in AAe 1tb reve rsvivod thc ratificetioa process and the paymont of subscriptionq
ultimately making Kenya both a member and a shareho'ltlcr;

The Govcmment of Kenya c:<pressed intercst and oommitted to investing USDIOO Mllion in AFC
Callable Capial Shar,es, from which 25% wilt be paid and 75% will-remain callable;

However, due to the time lapse between the ratification of the agreement and payment towards

sharcholding 6e value pcr sharc offercd to ths Nalional Treasury was tstriscd upwrr& from USD
2.20 to the prevailing offer pricc per sharc of USD 2.31, based on market valuation. Consequently,
this increased the remaining balanoq

From the proposed investsnent lowards payment of shares, the National Treasury has paid USD
3,833,409 undcr FY 20?3n4 Suppternentary Estimates tl leaving a balance of USD 21,166,591; and

A budgetary allocation towards payment of shares of USD 10p00'0fi1 has been proposed under FY
2024D025 Supplementary Estimates No. 2 and the balance of USD 1l'166,159 submitted for
consideration undcr the FY 20252026 FY Annual Budgel

Question 4: l ho ere the benefrctors of the Afrha Finance Corporation given that its main
proponent is the Ccntral Bank of Nigcilf?

TIiT Respon-

The benefactors of AFC are all member countries that have signed the Instrument or l,etter of
Adherence to the AFC Estabtishment Agreement and submitted the same to the Corporation.

Question 5: That AFC seems to already have some projects running in Kcnya, whlch need
clerification

TNT Responsc:

The agreement to be ratified by the Parliament of Kenya is the AFC Establishment Agreemen! in
accordance with Kenya's Treaty Making and Ratification AcL The Ageement has alrcady beat
ratified by the Cabinet of Kenya on 76 Aptil2017. However, Parliamentary ratification and payment

for share subscriptions have not yet been concluded.

Since Kenya joined the AFC membership in 2017, the Corporation has strategically invested in-
country, focusing on critical sectors such 8s eners/, transport, and natural rcsources, with a total
portfolio of approximately USD370 mlllioa. (see attached anexfite).

Additionally, Kenya has planned various projects and prograrns st a cost of USD765 millioq,
including, Sovcreign loan of USD200 million, Trade Financc for commercial banks for USD550
millioq tir'ind Power IPP, Dongo Kundu Special Economic Z$te and the Kenyan Pension Funds

Investnent Consortium (KEPFIC), among othors.

Question 6: What is the need or justificetion for accession if projects are already ongoing witho(
aooesion to the agreement:

TNT Rcopotrlc:
The Africa Financc Corporation (AFC) is a multilateral development financial institutioq cstablishod

by an agreement among sovereign states. It is not incorporated in anyjurisdiction nor registered wilh
any local agency, deriving its legal existcnoe from the AFC Establishment Ageement dat€d 28th tvlay
20/J7-



AFC
ottr8l8 ach niotrrba stlb ro d Edrtiliiletc ntr**r.r

crrtirEfom, ffi d1t ooEiglllllh
Satus on Oc6oililnin its milr*a?r56.

AL SECRET

Dr..4.. Korir SlngOct, PtD, EE
Principal Seoretary

State Depafiment of Foreigr Affairs
Ministry of Foreign Aftirs and Diaspora Affais
NAIROBI

Batilication iEr Parliament is crucial. The agreemerf !g be rstifie4 which should be submitted by
Ministry of Fclreign Affairs and Diaspora Aftairs fuougb a PrliamcnEy }ftocnh,;Ltr:-
Establishment .Agreemen! in accordance with Ke4ya's Ircsry tl'Ialdqg and Ratilication Act Thir
agreement was r.rtified by the Cabinet of Kenya on f Aqfil'I|.

Additional areas of concern:

PRIN

Question 7: Are there joint infrsstrufire projects and initiatives with East Africa Communif
(EAC) Partner Statcs?

TNT Response:

At present, therc are no joint projects between EAC Partrer States. AFC has however, made

independent investments in other East African States including Rwanda, Uganda, TanzEniq Djibouti
Ethiopia and Eritrea. In terms of EAC projects with a regional impact include the Mahathi Infre
Uganda Limlted, one of East Africa's largest oil and gas downstream players and the East African
Crude Oil Pipeline (EACOP) which aims to transport l^ake Albert oil from Uganda to the Tanzanian
coast, enhancing rcgional enerry security and economic integrction-

Question 8: Is there a joint framework between Africa Finance Corporation (AFC) end tlc
African Continental Free Tredc Area (AICFT!

TNT Response:

No. However, through AFC's headline MOU with the Africa Union and UN Economic Commissioa
for Africa, the Corporation uphold the key tenets ofthe AFCFTA

Question 9: Whlle Kenya holds membership as a sovereign stetg ve note there are lndicatd
Public-Prlvate Partnership (PPP) projects are there entities in Kenye who are shareholders of
AFIC

TNT Response:
In addition to the National Treasury and Economic Planning, Kenya{ased shareholden of the Africr
Finance Corporation (AFC) include the National Social Security Fund, Public Seryice Superannrdia
Fund, CPF Financial Services, and Dyer & Blair Investrnent Bank

The purpose ofthis letter therefore is, to submit responses to the issues raised during the stakeholdcr
hearings on the accession ofthe agreement for establishment ofthe Africa Financc Corporation

Yours s
DR. CBS

NATIONALTRE ASI]RY

Copy to:
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Annex l: List ofprojects funded by AFC

Sortccr ,4ticd Finqnce Cotporution
EUR/USD at 1.04

S/No. Project/Institution Description
Amount

(USD million)

I National Treasury
Sovereign lending to fund infrastructure
projects in the transport, water, energy and
education sectors.

45

2
Kenya Power and
Lighting Company
(KPLC)

To enhance and expand electricity
transmission and distribution from circa
2,000 MW up from circa 5,000 MW. The
facility was repaid in 2019.

25

3 Essar Telecom Kenya Line credit to Essar Telecom Kenya 15.5

4 Government of Kenya Eurobonds and Credit-Linked notes I 15

5 Lightrock LLP

M-KOPA 2023 round of funding. M-KOPA
is an African connected asset financing
platform that provides underbanked
customers in Africa to purchase solar
liehting, fridges and financial services.

35

6 Anergi Ltd

Anergi was a vehicle co-owned
by AFC (through its subsidiary, AFC
Equity) and Harith General Partners
(through its fund - Pan African
Infrastructure Development
Fund). The vehicle held 7 assets across 5
countries including the following 2 assets in
Kenya:

. 34.5%o stake in 90MW Rabai Heavy
Fuel Oil (USD32.8MM invested).

o 26.10/o in 3 IOMW Lake Turkana
Wind Farm (USD I lOMM invested).

Note: AFC has since existed Anergi Ltd.

ll0

7
Athi River Mining
Company

To support ARM's future expansion
initiatives in various operating segments of
the Company.

40

Total usD345.5

8 Government of Kenya

Sovereign Loan for new capital expenditure
and refinancing of existing debt for
infrastructure projects (mainly roads),
approved by the National Treasury and

Kenyan Parliament. Arranged by Standard
Bank and TDB.

EUR23.7s

usD24.72
Total usD 370.22
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24'h February,2025

Mr. Samuel Nioroge, CBS

The Clerk of the National ,r.ssembly
Clerk's Chambers, Parliament Bu ild ings

P. O. Box 41842-00100
NAIROBI

RE: STAKEHOI.DER HEARINGS ON THE ACCESSIOI.] OF THE AGREEMENT FOR

THE ESTABLISHMENT OF THE AFRICAN FINANCE CORPORATION 8Y THE

DEPARTMENTAL COMM IITEE ON IlNANCE AND NATIONAT PLANNINC

lhis has reference to your letter unde ef NTJDDC/F&NP/2O251O05 and dated 20'"

February, 2025 schecJuling the meeting wirlr Conrrrittee ort !5'h February, 2025.

Regrettably, the rrnrlersigned is unavailable to attend due to t:rior scheduled conlpelling
commitrnents. i request thal the (lonrmittec alio,.r's this ()tfr<c to tre reptesentetl bv lv1s.

Christine K Om.lakw'e, t)c1:ritv Chief State Ccurrsel rirrr'rrg the rneetinli.

\&e apologrse for any' inconveiiience $'hich rnal'!:t': causetl lc' the Commitlee trv the

request herein.

HO , CBS
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lntroduction.

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

Society of Kenya Act. No. 2l of 2014 with a mandatory membership of all Advocates

in Kenya.

The organs of the Society are the General Membership, the Council, the Branches and

the Secretariat. The Council is the governing body of the Law Society of Kenya. lt

comprises a President, a Vice- Prerident and eleven other members, all of whom must

be members of the Law Society of Kenya. Council members are elected every two years

by the members of the Society by means of a recret ballot conducted in accordance

with the Law Society of Kenya Act.

Currently, the Council is comprised of The President, The Vice-president and 11 Council

members namely:

o President, Faith Mony Odhiambo

o Vice President, Mwaura Kabata

o General Membership Representativer, Tom K'opere, Teresia Wavinya, Hosea

Manwa

o Nairobi Representatives. Gloria Kimani, lrene Otto. Stephen Mbugua

o Up-country Representatives, Vincent Githaiga, Lindah Kiome, Hezekiah Aseso,

Zulfa Roble

o Coast Reprerentative. Elizabeth Wanjeri

o Secretary/CEO, Florence W. Muturi

One of the Law Society of Kenya rtatutory obiects ar provided in section 4(a) of the

Act is to assist the Government and the courts in all matters affecting legirlation and the

adminittration and practice of law in Kenya. Pursuant to thir statutory mandate, the

Law Society of Kenya make, a presentation on Kenya's Accession of the Agreement for

Establirhment of the Africa Finance Corporation.
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GENERALCOMMENTS

Africa Finance Corporation, a multilateral development financial institution dedicated

to infrastructure financing in Africa, primarily through debt and equity invertmentr,

project development and financial advirory services. lt was established on ln
November, 2OO7 to foster economic development of African countries collectively and

individually inter alia, through provision of funds to catalyre infrastructural

development. Furthermore, the corporation provides on-lending and refinancing

activities, in addition to conducting any kind of banking and financial businerr. It has

its headquarters in Lagos, Nigeria.

As per Article 5 of the Charter of the Africa Finance Corporation. it specifically seeks to:

. Support and promote infrastructure development in Africa through the

provision on investment funds:

o Facilitate African trade generally and export-oriented trade by African countrier;

. Contribute to the development ofthe energy and extractive industries in Africa:

o Provide on-lending and refinancing facilitiei to African financial inrtitutionri and

o Generally, enSage in any kind of banking and financial business intended to

promote invertmentr in Africa.

To achieve itJ aim. the corporation funds development projects across sectors such as

energy, tranrportation, telecommunications. natural re5ourcer, and heavy industries. lts

ttructure allows for membership and shareholding ar Jeparate concepts, where

membership ir only open to Sovereign African countries while shareholding is open to

both public and private rector invertorr in accordance with Article 5 of the Agreement

for the Establishment of the Africa Corporation dated 286 May 20O7.

The Law Society of Kenya is hesitant to rupport Kenya'r Acceslion to the Agreement

noting that Kenya is currently a member state of Africa Development Bank, which as at

l3'b November 2019 had entered into a partnership with Africa Finance Corporation.

This move it was hoped would enable both inititutioni to accelerate infrartructure

development and delivery on the continent by deepening co-finandng opportunities,

joint implementation. knowledge transfer and capacity development for the benefit of

Africa. The addition of AfDB as a shareholder and DFI member of AFC complements

2



AFC's strategy of addressing Africa's infrastructure deficit with AfDB's stated mission to
help reduce poverty, improve living conditions for Africans and mobilize resources for

the continent's economic and sociat development.

Further, on 5'h December 2023. AFC and AfDB signed a USD 350 million long-term

line of credit for infrastructure to support urgently needed financing for infrastructure

projectt to underpin sustainable development and economic growth across Africa. The

financing aSreement will enable AFC to mobilise additional resourcer toward,

continued development of infrastructure projects in itJ focuj rectorr, including power,

transportation, telecommunications. and natural resources. These projects play a

pivotal role in closing Africa's infrastructure deficit and creating new opportunities for

economic groMh and prosperity on the continent.

It would ,eem that, by interpretation, Kenya already being a member state to AfDB,

which is currently financing the activitie, of AFC, is already by extenrion a shareholder

in AFC. By rigning the accession agreement. Kenya would be required buy shares into

the corporatlon a5 per Article 7 of the Charter of the African Finance Corporation, the

amount having not been specified and Annexture "A-, having not been shared for

interrogation by the Society. By signing the Agreement, we fail to see the additional

benefitt that would accrue to the country that are currently not enjoyed by the country.

Further. the failure to disclose the actual financial implications of signing the agreement

leave us at odds in evaluating the €ort- benefit effects.

'PECIFICS 
COMMENTS

No. ProvisioMssue Proposal Justification

Article 3

(l)0) and

3(2)(a) of

the

Agreement

for the

3 (l) To facilitate the

attainment of its purposes,

the Corporation shall

perform any and all of the

functions stated below:

(i) generally, carry out

any kind of banking,

We reject this since it grants

the corporation an

automatic right to conduct

all forms of banking

business within the territory

of a member Jtate in its own

terms, since it is only

Section 3(l) of the Banking

Act providel that no perron

shall in Kenya, tranJact any

banking business unless it is

an inrtitution/ duly approved

aSency conducting banking

business on behalf of an

3



Establishment

of AFC

recurities and financial

operations.

3 (2) The Corporation shall

have the power to carry out

the following functions in

the territory of Member

Stater:

(a) Carry on all forms of

banking business and

financial services

authorised under this

Agreement:

governed by the

eitablishing agreement and

the Charter. This will result

to unfair competition

within the banking sector.

inititution which holds a

valid licence. Section 5 (l) of

the Act continuee to rtate that

Subject to tection 4, the

Central Eank may, upon

payment of the prescribed

fee, grant a licence to an

inttitution to carry on

business. There two Articles

therefore ruggert that the

Corporation will have the

power to carry all forms of

banking without reference to

the licence granted by

Central Bank.

Article 5(l)

of the

Agreement

for the

Establishment

of AFC

Membership to the

corporation shall be open

to:

(a) independent African

rtater, reprerented by

the specific central

banks.

We reject this since it

potentially leads to conflict

of interert.

The implication of thit

provision ir that it puts that

Central Bank of Kenya as the

regulator of banking business

in Kenya. in the path of

potential conflict of interest.

Especially if read together

with Article 3 which allows

the Corporation right to
conduct banking business in

Kenya.

Article 5(3) Membership to b€ the

corporation shall be

acquired upon subscribing to

the shares of the corporation

in accordance with the

We oppose thir provirion. The Article attractr new

financial implications,

contrary to the assertion by

the Prime Cabinet Secretary

in the memorandum
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provirions of this agreement.

All shareholders of the

Corporation shall subscribe

to this Agreement either by

affixing their Jignaturej

thereto or depositing with

the Provisional Depository

or the Depository a letter of

acceptance of provisions of

this Agreement.

submitted to Parliament

dated 28th october 2024.

Under provision 9 titled

Financial lmplication in page

ll, the Cabinet Secretary

ttates that "Accesion will not

attract any new financial

requirements a! the

implementation of the

Agreement only necettitatet

membership to the

Corporation". This

interpretation conflicts with

the requirementr of the

Charter of the Africa Finance

Corporation on shareholding

requirements.

Article 1O(2)

of the

Agreement

for the

Establishment

of the AFC

lO (l) To the extent

necessary to implement the

purpose of the Corporation

and carry out its functions,

each Member State shall

waive, and refrain from

imposing. any

administrative, fi nancial or

other regulatory rertrictiont

that are likely to hinder in

any manner the smooth

functioning of the

Corporation or impair its

operation.

We reject thir provision

since it is unconrtitutional.

This provision gives the

Corporation unilateral rightr

to property ownership which

if not checked vis a vis the

provisions of other laws of

the country on land

ownership by non-citizen

including Article 65 of the

Conrtitution.
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tO(2) To this end the

corporation, itr property.

assets, operations and

activities shall be free from

restrictions. regulations,

supervisions or controls,

moratoria and other

legislative, executive,

administrative. fircal and

monetary restrictions of any

nature.

ln conclusion, we take note that the Corporation hal lirted Kenya as a beneflciary of its

lnfrastructure proiectr. yet none of this succers rtorier have been mentioned in the

Cabinet Secretary's memorandum dated 28s October 2024. This would have been

crucial to chowcase the achievementr of the AFC in Kenya in favour of accession. For

this reason. oppose the accesJion and submit thil memorandum to that effect.32

Yours faithfully,

Faith Odhiambo

Presldent law Soclety of lGnva.
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13th February 2025

Mr. Samuel Nioroge
The Clerk
National Assembly Parliament of Kenya
Parliament Building
NAIROBT

Dear Mr. Njoroge,

Attn: Nicholas Emeien,

O tlh
tl"I6nn

p

e/g
t7 0,

RE: THE KEPSA SUBMTSSTONS ON THE ACCESSION OF THE AGREEMENT FOR THE
ESTABLISHMEI.IT OF THE AFRICA FTNANCE CORPORATION.

Receive warm Breetings from Kenya Private Sector Alliance (KEPSA).

We appreciate the great support and partnership the National Assembly continues to accord KEPSA and
the positive impact these engagements have had in improving the country's business environmenL

ln reference to your letter [REF: NA/DDC/F&NP/2025/0o1] dated sth February 2025, requesting
KEPSA'S input on the accession of the Agreement for the Establishment of t}e Africa Finance Corporation,
we have conducted a comprehensive review of the matter.

Our assessment indicates that the agreement does not present any adverse effects on the private sector
or the overall competitiveness of Kenya's business environment. We commend the agreement for
recognizlng the critical role of Public-Private Partnerships in bridging infrastructure gaps, thereby
facilitating trade and contributing to the growth ofboth the private sector and the national economy.

ln light of this, we wish to inform you that KEPSA will not be appearing before tle committee as

referenced in your letter.

KEPSA remains committed to actively participating in the realization of this agreement, ensuring that
market access opportunities are accessible to the private sector.
We thank you for your continued support and cooperation.

Y qrs S incerely,

iole Kariuki, EBS, MBS, HSC

Chief Executive Officer

NATIONAL ASSEMB
RECEIVED

l3 FEB 2C25

DIRECTOR
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BRIEf FOR USE DURING THE MEETING WITH THE DEPARTMENTAI COAAMITTEE ON FINANCE

AND NATIONAT PTANNING TO CONSIDER KENYA'S ACCESSION TO THE AGREEMENT TOR

ESTABI.ISHMENT OT THE AFRICAN FINANCE CORPORATION.

I. INTRODUCTION AND BACKGROUND

l.l. The Africo Finonce Corporotion (hereinofter the Corporotion) is o multiloterol

development finonciol instilulion dedicoled to infrostructure finoncing in Africo,

primorily through debt ond equily investments, projeci developmenl ond

finonciol odvisory services. ll wos estoblished ond commenced operoiions on lsl

November 2OO7 ond hos ils heodquorters in Logos, Nigerio.

1.2. The Corporotion ls focused on bridging Africo's lorge infrostructure deficit by

finoncing projects thot hove high developmentol impoct on lhe economies of

Africon countries. lts primory gool is lo be the leoding Africon instituiion for

infrosiructure finoncing ond focilitotion of iniernoiionol trode in Africo.

1.3. The mission of the Corporolion is to foster the economic growth ond industriol

development of Africon counlries, while delivering o competitive relurn on

inveslment to its shoreholders. As port of its mondote, the Corporolion focuses on

lending to ond invesiing in ihe core infroslructure sectors of power, nolurol

resources. ironsport, heovy induslry ond telecommunicotion, which il believes

ore criticol pillors for economic growlh ocross Africo. The Corporotion hos since

inception. commitled more thon USD 2 Billion in moior infrostruclure pro.jects in

the power ond energy, oil ond gos sectors, telecommunicotion, tronsport ond

logistics, ond heovy indushies in Nigerio, Cote d'lvoire, Ghono. Cope Verde,

Kenyo. DRC, Molowi, Zombio, Ethiopio, Chod, Comeroon, Congo. Morocco ond

South Africo.

1.4. The Corporoiion wos creoted by two constiiulive legol inskuments: (l) the

Esloblishment Agreement ond (ii) the Chorler. The Estoblishment Agreemeni is

mode omong sovereign slotes, which sign on inslrumenl of occession ond



occepionce of membership, giving ihe Corporolion its "supronotionol" stotus.

The Corporotion currently hos the following member counkies: Nigerio, Ghono,

Guineo-Bissou. Sieno Leone, Gombio, Liberio. Guineo, Chod, Cope Verde,

Gobon, Cole d'lvoire, Djibouti, Rwondo ond Ugondo. Member countries ore

Africon countries thol hove occeded to lhe Estoblishmenl Agreement ond

Chorter. Which gronis the Corporolion cerloin immunities ond privileges in lhose

countries. Similor to olher multiloterol developmenl bonks, such os the Africon

Development Bonk, membership confers o supronoiionol slotus ond certoin

benefits such os "preferred creditor stotus," which includes tox exemplions.

preferentiol occess to foreign cunency ond immunity from confiscotion of its

osseis in its member couniries.

I .5. The Corporotion ocis os bolh o leoding finoncier ond odvisor to ils clienls in

Africo, offering project ond slructured debl finonce, lrode finonce, Greenfield

ond exponsion equity, os well os ocquisition copitol. These products ore

complemenled with odvisory copobilities in oreos such os project developmenl,

copilol roisings ond restructurings. The Corporolion hos o number of strotegic

portnerships oimed ot esioblishing morkel presence ond recognition, which olso

creote deol flow for the Corporotion.

I .5. For exomple, porinerships hove been estoblished with the Nigerion Sovereign

lnves/menl Authority ond Sonque Ouest Africaine de Deve/opmen, lo co-

develop ond finonce infrosiructure projects in Nigerio ond Froncophone Wesl

Africo, respectively, os well os ihe US Power Africo lnitiotive. which covers

investments in the power seclor ocross lhe Federol Democrotic Republic of

Eihiopio, Ghono, Kenyo, Liberio, Nigerio ond Tonzonio. The Corporotion's

principol ossets ore loons predominonily in US dollors 1o borrowers in Africo ond

inveslmenl securities.

2. JUSTIFICATION FOR ACCESSION

2.1. Access lo Infroslruclure Finoncing: By joining the Corporoiion, Kenyo would goin

occess to o steody ond significont source of copitol for lorge-scole infroslruclure

proiecis. This could olleviote some of lhe finonciol pressure on the nolionol

budget ond help occelerole Kenyo's developmeni ogendo, porticulorly under

Vision 2030.



2.2. Promollng Economlc Growth: lnfroslruclure developmenl is key to economic

growlh. With better roods, energy, ond communicotion networks, Kenyo could

othoct more foreign direct investment. improve trode, ond creoie jobs,

ultimolely enhoncing living siondords.

2.3. Reglonol lnlegrolion: The Corporolion's focilitoies the developmenl of regionol

infrostructure projects, such os cross-border tronsporlotion corridors ond energy-

shoring networks. By being o port of this ogreement, Kenyo would strenglhen its

role in regionol inlegrotion, promoiing intro-Africon trode under fromeworks like

the Africon Conlinentol Free Trode Areo (AFCFTA).

2.4. Ptlvole Seclor lnvolvemenl: The Corporoiion emphosizes the need for public-

privote portnerships. meoning thot Kenyo's privote sector would hove new

opportunities io porticipote in ond benefit from lorge infrostructure projects.

2.5. Risk Mltlgollon lor Projecls: The Corporolion hos o high credii roiing ond o solid

governonce fromework, which helps mitigote inveslmenl risks for infrostructure

projects. This meons Kenyo could see more foreign inveslors willing lo porticipote

in pro.jecis thot would otherwise be considered risky, porliculorly in seciors like

energy or tronsporlotion.

2.6. Iechnicol Expertl3e: The Corporotion's teom of speciolists provides technicol

odvice ond supporl 'to member stoles in the plonning ond execution of

infrostructure projects. Kenyo would benefit from this expertise, helping to ovoid

common piifolls in lorge-scole projecl monogement.

2.2. Sovereign Debt Rellef: By leveroging ihe Corporotion's obility to blend privole

ond public finoncing, Kenya could potenliolly ovoid toking on lorge omounts of

sovereign debt for infrosiruclure developmeni, helping lo monoge the country's

debt sustoinobility.

2.8. Repulollon ond Inlluence: Joining ihe Corporolion would position Kenyo os o

key ployer in the contineni's infrostructure ogendo, enhoncing ils polilicol ond

economic influence within Africo.

3. REGIONAT AND CONTINENTAL IMPACT

3.1 . Afdco's lnfroslructure Deficit: One of the mojor chollenges lhoi Africon counlries

foce is on infrostructure gop lhot significontly hompers economic growth ond

susloinoble developmenl. Poor infrostructure leods to high production costs,



limits occess io globol morkets, ond weokens compelitiveness. According to the

Africon Development Bonk (AFDB), Africo's infrosiructure finoncing gop stonds

between USD 68 billion ond USD 108 billion onnuolly. which meons the coniinent

would need significont investment eoch yeor just lo mointoin bosic services. Key

sectors offected include konsportolion, energy, woter, ond informolion ond

communicotion technology (lCT).

3.2. Llmited Access lo Prlvole Flnonclng for lnfrostruclure: Africon countries hove

troditionolly struggled lo oiirocl sufficient privote seclor inveslmeni for lorge-

scole infroslructure development. Globol inveslors oflen view Africon

infrostructure projects os high-risk due to poliiicol instobiliiy, regulotory hurdles,

ond the lock of legol fromeworks lhot guoroniee returns on investments. Despile

lhe potenliol for high returns, Africo's shore of globol privote infroslructure

investment is minimol. According to lhe world Bonk. belween 2010 ond 2020,

Africo otirocted only 27" of globol privole sector invesiment in infrostructure. This

gop underscores lhe need for o more ottroctive investment climote. The

Corporotion lockles this issue by ocling os o public-privote portnership (PPP)

plotform thol offers privote investors both guorontees ond risk-shoring

mecho nisms.

3.3. Hlgh Sovereign Debt Burden ln Afiicon Counlrles: To finonce infroslructure

development, mony Africon notions hove resorted to borrowing, leoding to

unsustoinoble sovereign debl levels. This debt burden limits the copocity of

governmenls io spend on cruciol services such os educotion. heollhcore, ond

sociol welfore. As of 2023, 23 Africon counlries ore either in or oi risk of debt

distress (occording to the lniernotionol Monelory Fund. IMF), wilh exlernol debl

service poyments eoting up o significonl portion of government revenues. For

exomple, Kenyo's debl-to-GDP rotio stonds ol ovet 657", while Ghono's is ot 76%.

The Corporotion provides on olternotive io debt-heovy finoncing by ollowing

Africon countries to top into its equily finoncing ond debt siructuring

mechonisms, reducing the need for couniries like Kenyo to toke on lorge-scole

borrowing for infrostruclure development. By bringing in privote sector funding. it

olleviotes the pressure on notionol budgels ond sovereign debl levels.



3.4.

3.5.

3.6.

Reglonol lnfroltruclure Disporilles ond lnodequole Cross-border Connecllvlly:

Aftico suffers from dis.ioinled infroslructure networks, with counkies developing

their infroskucture in silos, ofien wiihout considering regionol integrolion. Ihis hos

led lo inefficiencies in cross-border trode ond poor regionol connectivity, limiting

intro-Africon trode. lniro-Africon trode conslitutes only 17% of Africo's lofol

exports, compored lo over 50% in Europe ond Asio. This is lorgely otlributed to

poor cross-border infrostruclure such os roods, roilwoys, ond energy grids.

lock of Technlcol Expertise ond Project Monogemenl Copoclly: Africon counhies

often foce chollenges reloted 1o the design, plonning, ond execulion of

infroslructure projects. Mony projects ore deloyed or suffer from cost overruns due

lo inefficiencies ond lock of proper monogement. According to o World Bonk

sludy, oboul 50% of lorge lnfrostructure projecls in Africo foce significont deloys

ond cosl overruns, wilh on overoge of 39% over budget. The Corporotion fills this

gop by offering technicol expertise ond proiect monogemeni support io iis

member countries. The corporotion's sloff consisls of speciolized ieoms with

experlise in projecl finonce, risk monogemenl, engineering, ond legol offoirs.

ensuring thot projecls ore well executed ond finonciolly vioble. This hos been

demonstroted by the Corporotion's successful monogement of pro.jecis such os

the Cobe6lico Wind Form in Cope Verde, which reduced energy costs ond

relionce on fossil f uels.

Suslolnoble Developmenl ond Cllmole Chonge Resilience: Africon countries ore

porticulody vulneroble lo climole chonge due to their relionce on ogricullure ond

noturol resources. lnfrostruclure development in Africo musl therefore incorporoie

sustoinoble proclices lo mitigote environmentol impoct ond build climole

resilience. Africo's energy generolion is heovily relionl on fossil fuels, which

conlribuie to greenhouse gos emissions. However, Africo olso hos immense

potenliol for renewoble energy. including solor, wind, ond hydropower. The

Corporotion is committed to susioinoble infrostructure developmenl, ond over

50% of its projecls hove o sirong environmentol or sociol impocl. For exomple, the

AFC hos lnvested in renewoble energy pro.iects like the Djermoyo Solor Plonl in

Chod, which helps diversify Africo's energy mix ond reduce greenhouse gos

emissions, coniribuling to lhe continenl's susioinoble development ogendo.



4. OBTIGATIONS IMPOSED BY THE AGREEMENT

4.1. Support for lhe Corporotlon's Projecls: As o member sloie, Kenyo would need lo

support the Corporotion's initiolives, porticulorly those thot involve regionol

infrostructure projects. This includes providing legol. policy. ond regulotory supporl

lo ensure smoolh implemenlolion of projects in Kenyo ond ocross Africo.

4.2. Upholding Govelnonce Princlples: Kenyo would be obligoted io odhere to the

governonce principles set forih by the Corporotion. This includes nominotlng

represenlotives to porticipole in AFC's decision-moking bodies ond ensuring

tronsporency ond occountobility in projects reloled to or finonced by f he

Corporotion.

4.3. Legol Prlvlleges ond lmmunltles: Ihe Estoblishing Agreement provides for cerloin

legol privileges ond immunities for the corporotion ond its employees. okin to those

enioyed by other internotionol finonciol institutions. Kenyo would be obliged to

recognize ond implement these privileges, ensuring ihot the Corporotion con

operole freely ond independenlly wilhin its borders.

4.4. Cooperotlon wlth Olher Member Sloles: Kenyo would be obligoted to cooperote

with other member stotes in .ioinl infroslructure projecls ond iniiiotives ihot promote

regionol integrolion ond economic development.

5. CONCTUDING REMARKS

Honoroble Members of this Committee.

5.1 . I thonk you for your lime ond otieniion lodoy os we discuss the criiicol motler of

occeding the Africon Finonce Corporotion (AFC).Ihis is not jusi o procedurol slep

bul olso o strotegic move thol oligns wilh Kenyo's developmenl ospirotions ond

our commitment to regionol ond continentol progress.

5.2. The AFC represenls o unique opportunity for Kenyo to occelerote its infroslructure

development, creote jobs, ond foster economic growih. By occeding lo this

ogreement, we ore nol only investing in our future but olso positioning Kenyo os o

leoder in Af rico's tronsformolion.

5.3. I om confidenl thoi wilh your support. we con unlock lhe immense potenliol of

the AFC ond deliver longible benefits to lhe people of Kenyo. Lel us seize lhis



momen't to strenglhen our nolion's development trojectory ond con'tribute to o

more prosperous ond integroted Africo.
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th€ Third Annual General Meeting on 28th June 2O11.- the "Sac2nd Amendment")

Lqs amended in Lagos, Nigerla by Resolution AFC/AGM/2012/O4l017 adopted by
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(As amended in Lagos, Nigeria by Resoluuon AFC/EGM/202O/OZ.O4 adoptedby
the Extraordinary GeneralMeeting on 3oth Dccember 2020-the "Fourth Arnendment"l

{As amended ln Lagos, Nlgeria by Resolution AFC/AGM/ZOZUf{lOS dopted by
the Fourteenth AnnualGeneralMeeung on 1stApril2O22- the "Fifth Amendment')



NOTETO THE CHARTER

The Chartar was adopted by tne ;i.s! l,l€eting oi Founc :rs,'shareholders held in Legos, Nigerla on 7th 
'!tay 

ZOOT
and became efiective on 28th t'lay 2007, follcrMng the si.lnatur? of ij1e Agrqement ficr the establishmeflt ofAfrica
FirEnce Corpordtlon (to which th€ Charter ts appended).

Tne ciErter was ameoded at the First Annual General H. . , g of shareholders fFkst AG -) held in Lagos,
Nigeria on 14th S€ptarnber 2OOg by Rasotuuon AFC/AG|I/],. i .e/0O2.

The folloering amendments were lpprcved by the Fi.st Arnefldment:

[i) ,',rtid. 12J: The Boa.d of DlrEstors shall by reguhtlon pres<rlbe the procedure ap?licabte to the t?nsfer of
Slii res.

ln) Attlct 20.1: 'Tha Bo.rd of Dlr€ctors shall b. conpo. . , : i , i,tllnlrI!. m of €ight 18) EDd E maimum of
tt rnty om (21) Dlrtctors Provided tiat !t least two I l r r r . 'epende.lt dlrscto6.- The Chief Executive
officar and Executive Directo.s shsll by vlrtue oi their . 'ices .. : members oftie goard of Dlreclors.

[tfi] Artlcie 20.2: Subject to tie provisions of paragraphs {4) and {5) of 'ArUcte 24", Dired,ors inctuding t}e
Chalrman shallbe elected for a renewable term of three vea.s-

lfu) ArtlGla 20.51 lf the offic€ of a Dlreccor becomes va.ant, a successor shall be elected in acco.dance lvlth the
Pro'/lslons of paragra2h 1 of this Article. Any deficiency In the numbe. of Directors pendlng tl€ illlng of a
vacancy shall not lnvaliiate the compositbn of tlre Boa. I of Directo6 or any act done by the Board of
Directors pro/ided thelr number does not at any ttrne fall Lv .elght 

{S}-.

{v) A*fch 24Jl The Board of Directors shall appoint such number of Executive Direstors, nqt exqEeding a
maxlmum of fgur, as lt may dE€m necossary to assrst the chlef Erecutfue officer and carry oui such
functions as the Chlef Execrtlve OfRce. may determine. Th€ terms a.d condiuons of service of lhe
Executive Diractors, includirg th€ir remuneGtion and r ? i.irement, shall be as rEy be prescribed ftom time to
time by r€gulatlons lssq€d by th€ Bosrd of Dlr6cto6. -'i' 

'. Board ol Dlrcctor! mry dlsigrEts orE of th.
Besuttrr Diracto.s thc Doputr ChhfExrcuuw Offierr oithe Corporatlon..

(vl) Artlde 42: Pefldlng tho final estaulshrn€nt ofthe Co.f'oiat on purs*tnt to 'Artlde 41. of thls Cha.ter ard
corn mencern€nt of its operauo.ls;

lYlU Deletion ofthe T.ocking ["Updated 29 November ZmEl on the top rlght co.ner ofthe Charter.

The Cha.ier v,Bs amended 8t the Thi.d Annual General l4eeting of ShareholdeG (-Thld AGIII') hetd in Lagos,
Nigeria on 28th June 2O11 by Reso tution AFC/AGM/2o1 1/Oj./01 1.

The folloring amendments were approved by th€ Second AfiEndmeflt:

ArtkL 22.ll The Board of Direstors shall meet at lea+ "quarted)f and as often as the business of the
Corporatlon may roqulre at ttt€ place cl the h€adquarieE ofthe CorporEulon or at erry given place spec,fied ln Ote
clnvening notke.

The Charter was amendcd Et thq Fourth Annual General M€eurlg of Shareholde6 (. Fol.l't,r AGl.{.) heH h Lagos,
Nigeria on 26th Jun€ 2012 by ResotuUon AFCIAG?4/?OLZ4O4IO|7.



lrl

Th€ follo\A'ing amendments wera aopmved by the Third Arnendment::

Atuch 24,2r The Chief Executive Officar shall be the chlEf €xgcutivo 'and Lgal rcprtsGni.tiw" of ihe
CorPoration and shall, subject to the provlslons ofthls Chartsr. conduct, under g€neral controland dlr€ctioo
ofths Board ofDlrectors, the da-y-to-dry ouslness of the Copordtioo.

fL ArtlcL 3l,l: The Gen€ral Mseung may. by ,ffirmaijve votes of Sharaholders 'hoHk}g Dot Lr! than
3.wnty-fiin ps?csnt oftha l'3rxd 3h.ra c.phll oft rr Corpomuon'. suspand or termlnate the operauons
ofth€ Corpo.6tion.

Itl. Artlcla 4O,1: SubJect to the provlslons ofoaragrsph 2 ofthis Artkle, any provision contalned in thls -Chrrur.
mey b€amEoded ftom t me to time by a resolutlon passad by a maJorlty of\rctas ofshareholders presant o.
repr€sented at a Gene6l Mesung.

iv. Anlcli 4O.2: NoMthstandlng arry provtsion contained in thls Chartat any resolutlon to rnodiry or charE€ the
pqrpose, i.loctlons or the fundarn€ntrlstructure ofthe Corporation st ted ln Artkles 5, 7,8, 11, 1:, 14, 20,
28,as well as AItilcle 40ofthls'Chlrt r- shau r€quire a majority ofvctos o? a! hast tyo-thirds ofthe holders
of all lssued Shares; '!nd lny r..oluuoo to m$ga, coniolldati or, dkrolyr thc Corporrtlon or to sulp.nd
lL; opereur.:r, sha[ raqtrfra tha !firmatlvr wtrr ot Sh.r.hobers hoEhg nat hss t st $rru*y-rlv.
pscant sf tri e lJluld 5h.r. crpltll oft r. Corporatlon."

The Ch{t€r was i' anded at tha Ertraordlnary Gener.l Heeting of Shareholders ('EGM-) held in Lagos, Mgerla
on 3oth Decam: i. 2020byResolutk n No:. AFClEGl4,lzOzOlO2lOOA.

Th6 following ai EltdrTEnts war6 appraved bv the Fourth Arn€ndmefit

L ArucL S.l! Sharas means ordinary shares and uD/ otlte' typa otrh.ru wh}l ruch rlglrts or rcslrtctloffi !5
mry D. dat.tmlned by thc Corporrtlon froln tlm. to tlrra psrlulnt to Artkl,rs 7, I, or 1,1 efthh ihrrt r.

ll. ArtlcrE 73rex€eptas othcryd$ pr6/ld€d ln this Charter, Sharss shallrBnk parlpassu inall resp€cts.

![. NCw Anklr 7,6: The G€n rll M.ct n9 trry, by ! tlyo-thlrd3 lmjodBl qt !.ot r of holder! sf b5rr.d Sh.r.r,
dctindnc tJEt n rv shaos ba Grratad wltlr ! pald-ln cornpolr.nt lDd r c.f,lbL clanponani on sudl tarrns
!, h coosldar3 lpproprh.. ThG Grlbblo sharrc iha8 only ba suHact to cal for thc pr.rpo:a d.in d ln

Pr.fr.Ph 4h) oftutltd.g stthls Chrrt r,

ht Adcta &2: The CorpoGtlon rnay by! resolution passed by tlte Gen€ralMeEtlrE:
a. consolidate rnd dMde all or any portion of th€ Share capftrl lnto Shares of a hrger amount thrn its

€xisting Shares;
b. sub-dMde tts exlsgng Shar€s, or arry ofthem,lnto Sha.es ofsm.ller denomlrEtlons ttEn ls fixed by thls

Charter;
c. modtfytjE proporuons ln whkh th€ Shares shallbe ffeated, allotted 6nd lssued; or
d. crertt Ehrra ra'r.ntr, rhrrt opttons rnd othcr stcurltler c.pau. sfb.lng contBrlad hto Shara3 ln

IJE Corpontlon on such tann3 !a th. Gomrll l,l€athg ih.ll detanr{D..

N.arAtuda 9r.
4'a. hyrn€nt ofth. lmounts n bs<rlb.d to th.rlabh capttll of th. Corporst on Crall bo r-JGst to c.

orry as and whrn nqdrad by t l. Corpor.tlon to mret it! obllgEtloG kErrrrd pul3qant to pEr.grEph
llal, (b) and lfl of Artlde 3 ofth. Agnom.nt, or on borrou&rg ol furd5 Frnsu.nt to A.tk{. 1! of thls
Ctrsrter, wh.r. thc Corporrtl,on 13 unablc to mest luch obllgruons from lt3 oryn funds.



b. Th€ d3termrnation that s calr en cariabro caprtlr is regurrld for ths corporation ro mert rt!
obllgauons rlEll br mad. by the Eoard ofDkectors. Any doctston m.d! in this regard shar! bo tlkm
by a 

^sol..,tlon 
of t}lo Board of Dir"ctors pustd by ! t.ro'thl.ds majorttj, of DirsrtoG prosert rt a

duly.onstitvtsd mle n9 of th. Board ot Dlreqtors, or, notwiulstandlng psragraph3 1 and 10 of
Articis ?2, by I wrtttsn rcsolstlon sign€d by €t least tyo-thlrd, of th. Dlrestort.

c. The Board olDrructors rnay dit Brentiat€ b€twacn cra$cs ofsharrs s! rg whcn cEI! lrs mEda on
.ach clrss of 5harsr, and any slch diffar.nt ation shall ,ot b. s ylrlrtlon of lny ,ight att chlng to .
class of Share3.

d. The oblig.tl,oo ot 
""rh 

sharshord.f to pEy tt5 cnl.rbie capnrr rs rndEpendcnt of tjtat of th. oot.r
sharahold€rs. ttony 5harsholdar lhould rall to 

'n.et 
lts obllgatio*, the co.poratlon shall havs th!

ght to mak. rucclslrve ca[s untir th. tur ir nt requrred l! obtarn.d, provid.d that ao
Sharehqlder5hallbcrcqulrldtopayrnorelhantha,,.JdbalrncsofltscEphalsubscrlp on.

c. ln thc evint of such carlr, prymeot may be mad€ , ,hld statcs Douars or 5!ch other conv.rtlbr3
Eu[ensy as tha Board of DlragloE may determlne.

f. Calls oo unpald subs<riptlgnc shrll be unlform ln per ! on allclthble 5harcs.

v' Ne.'v articls 9.5i No dlvidlnd.han b. payabre end no rtght, lncrudlng voung rtsht!, o. privfl.g€ m.y be
rxercis€d ln relauon to any share for which s paymen! wh.tiar rn r.speqt gi a caI cr otherwrsa, rr duc
lnd Ismains olrtst5rding.

vi. Artlcle 10.1! Unless the Boa.d qf Dlrectors shall oth€rwlse declde, llt unlssucd Sha.es (whetier ln the lnltjal
authorized Share capitElor any lncr€ases thereof) and wE rrant!, opuons or oth.r rlghts to unlssuid Shares
shall, befors lssue, be offered to r[ sharBhorders in tie proportion Jftheire\isung sha.ehordinE. Erery such
ofBr shall give deta,ls of the Shares whlch the Corporatlon desires to lssue and the proposed rerms of
issuance theroofand shsll lnvlte each Sha.eholder to apply ln wrtdng for such number ofth€ Sheres on ofier
as tfie Sharehold€. Intends to take, wlthln sr.rch period ;,:: shall oe specifiad in that fega.d, being a d6ts
er.piring not less than nlnety {90) dsys from the dEte ofdisl,rtch of tia ofiet

vll Artlcle u'2: The rights Ett ched to any dass of shares rEy, whether or not the corpordtion rs beirE
dlssotved, be varied with the conse t in writlng of the holders of three-fourths of the lssued Shares ot the
class th€rsof, or by a resoltttlon passed at a separatE meeung of th€ holders ofthe Shares ofthat class. The
Provlslons of this Charter relating to an E draordinary G€n6r.l lvleetlng sha[ rpply to Every such separata
meeung except that the quorum for srlch meeting shall be p sons representlng Shareholders hoHlng at
least one-third of the lssued shares oi that crass and rf rri,nombor of ths Board h prcsent, tir
Raprcsentadws pros.nt .hall chooss the pQrson to act ,: r.. r|Elrman of tha mc€tlng from amongst
th!mselvei.

vm. Attlclc 15.11The Sha.eholdsrs shall hoki an annual meetlog (the 'Annual Grnlral Merung.) 3nd such other
rneetlrEs as may be Provided for by the G€naral Me€tlng or cailed by the Board of Directors. The Board of
DlrectoG shall con'/ene a General MEeting whensr'er .equested by holdeG ofat h3st one-qu3rter ln noo[nal
yalue of the SiEres- Cren.rul M.at ngs [ra)' b€ hlld by C.ct -,olc or othar tsc]rnologlcal malns ar|.bllng
p{tldpat on without tha ptrlElcll presanc! of p..t}dp€nts !i o slnglc loctuon.



lI. Artl'dq 22,1: Ttte Board of Dire€to6 shall m.et at least quarterly lnd as often rs t}le busirEss of i:lE
Corporauon may raquha at the place of the haadgurrters ofthe Corporatlon or at Eny placo spedied ln thE
convqnlng notics, pl!!rl&d, howavtf, that Bo.rd of Dlnctori rnertlng! nrly ba hald by .LctIonk or other
t drnologlcal rlEalB arublng psrtldp.tlon wthout th. ptyy5krl praaa.rca of psrtJclpantr rt ! lhgh
lo{rtlon

x. Artlda :a:tJ: The Executfue Co.nrdttee shan mset as oftan .s the hlsiness of the Corpo6tioo may r€quina

!nd, nobdthstsndln! p.r!9ftPh I et tli! futlcb, m..tlngE ot th. Er.Gutlv. CommltL. mqy b. h3ld by
.lcct onk of oth.r t.cfutologlc.l rn r .n blne prrtldpetloa rttlrqd $. pftll3kd pr.3.nc! ol
pErtlclpants rt! rlngL locluoo, wh.tharlt th. ha.dqu.rta,! oflha Corporttiof orot{ran lsa.

Thc follo.rlng was the arEndm€nt 6pprovsd in the Ftfth ArrEndrnerit:

l. Addo 26.5r Th€ financialstataments ofthe Corporltion shallb€ compied lnd pros€nted In conformtry wfth
gen€Glly accopted lntonBtlonal accoqntlng standards and shlll b€ madE rvEilaHe to all 3har€holdars not
bss t}lan tr.ranBr-ona days b€for€ t}|€ date of th€ Annual Gen€ral M€etlng.
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PREAMBLE

We the several persons whose names and addresses are set out in
the Schedule hereto have. pursuant to the provisions of the
Agreement (as herein-below definecl). agreed to establish an inter-
national institution, to foster the economic growth and industrial
development of African countries collectively and individually, which
is hereby constituted and shall operate in accordance with the provi-
sions of this Charter.
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CHAPTER 1: NAME, LEGAL STATUS, DEFINITIONS,
INTERPRE :ATION, H EADI:)UARTERS/BRANCH OFFICES,
PURPOSE AND FUNCTIONS

ARTICLE 1:|iAME

Th€ name of the instituUor is Aftlca Finance aorporation.

ARTICLE Z: LEGAL 5 |ATUS

Tha Corporation shall bs an Internctircnal lnstitution with i.rluuridk l psrsonality and legal sapaclty to (3rry out lis
ope.Edons. lt shall hBve the legal status end enj(ry the lmmuntties, prMlsg€s, facllttles and concessions prcyided in
theAgreEmenL

ARTICLE3: t,E ll!-|-lOriS AND INTEqPRETAT|ON

1. ln this ChErtrii excEpt wh€re the cootext other..vise requlres:

At3!t! lncludes land, machines, buildlngs, rEney owed, stock, lnvest-
ments, goody/ll, tnde marks, pqtents, cash at hand or ln the bank.

Bolrd olDlr.3tors means the Board ofDlr€ctors ofthe Corporadcn.

Ch8knun rDeans the Chalrfiian ofthe Board ofDlrectors.

Chle, ErasutJE Ohcsr, ExeclJtlile
Okactor!, S. tlry .nd Ext rml
Audltorr

Corperadon

Dhctor

Flnencbl lnstltutlon

Geaorll Nr.tlE

P"rson

ProvblorllDaposltlry

rneens r€spcqtively, Chlsf Exrcutlv€ Omcer, Executive Dlrecto€,
Secrat!ry how€ver doslgnated, and Extemal Audtors of the
Corporauon.

rneans the AFRICA FINANCE CORPORATION.

rneans a rnember, lor the time b€irE, offie Board ofDlrectors of the
Corpordtjon.

means . bank. corporBtlon, organlsauon or lnstltutjon having
jurldlcal personafty ard whose sole or prlndpsl obJect as defn€d ln
hs constltutjve instfuInern or enablhg statjt6 is the provlslon of
finarElgl seMces ln 6fiyform,

rrEans tt€ G€n€El Me€Ung ofthe Sharehol&rs oftlE Corpqatbn.

includes a naturrl persoo ot government, corporaugn and any
orgaolsation or hstlurtlon havlng Jurldkal personaltty.

means the S€crebry to the Board of ttre Centlal Bank of NIE€ria
who shall hold all lnstruments of ratlficauon, accqptance, appro/al
or accesslon lnd otlrer lmportant documeflts of *le Corporation
until tlt€ appointment of the Secretary.

Rapresrnt*tw means tlte representa ttve of any SharshoHer at a GenerEl M€sthE-



Shatrholder means a holderofShares in the Corporation.

Shares tneans t}le oidinary snd any other type lff shrres with soch dqhts or
restrictions as may be deaermineci by tite C.onorauon irom tim6 to
tlme pu.5'.rantto A lcies 7,3 Dr 11. ofthis Charter.

lrle mb€r Stste rneSns any African State iiat signs the Agrgement or executes an
lnst ument ofaccesslon ln respest thareaf.

Th€ Agrc€rncnt m€3ns the Agraemsnt among certaln Affcan States and interna-
tioflal organisatlons provlding for rhe estabtishment L1f the Afica
Fnance Coq)oration conduded on the 28ti day ofplay Zm7 atAbuja
ln th€ FedeGl Repubtic of Niqeria.

2, ln this ChadGr, unless the context otherulsE requires:

a. 3 r€ference to 3 p8t dcular article is to an ar cle c.i this Charter;
b.3referencelnapoi(lcularartlcletoapa€graphistcaparagr€phofthatBrticle;
c. the tabl€ gf conteots aiid t}le headings of tsrtides 3iB ficr corwenlence gnly, and shall be ignored in

constfulng this Chartsr;
d. rqferaoces r, the mascullne gende. tncjrde the feminine and rer.arences to th6 singubr includeihe plu.ai

and vic€ ./eas,a;

e. thoword "incia,, .rr' shall be constrveC to me6n "lnclude wlthout llmtauon";
f a reference to ', .,rion" includes arry iodMduai, pa.tnershlp, firm, company, corpo.ation (stab-lGo.y o.

othorwlsel,join . v ..1ture, trust, associadon, orgEnlzation, State or otlrer enuty, ln a.ch case whether or

^otha\.dngsepa 
i hgalpeGonalliy;and

9. a derh/auve of j'ry term or expression defin€d or interpreted ln this CtErte. sha[ b€ coostrued ln
accordance lvith the rele\rant definition or interpretltion.

;\IITICLE 4: i.TEADQUARTERS AN D BRANCl{ OFFICES

1 . The perman€nt beadquarters ofth€ Corporauon stEll be in Lagos, Nigerh.
2. The CorPoGtlon may, In the dlscharge of its objectlyes as set oqt in the A9r€6rnent and thls Charter, esteb-

lish branches or repres€ntru\,/e offices ln othsr Memb€r states sel€cted by the BoErd of Dlrsctors.
5' The Gqvemrn€nt of Nlg€rla shall, within olnety drys of notlficatlon of tts selection as the host country, ente.

lnto a Headquarters Agr.,ement whh tie corporauon, and t ke lll necessary m6a.9ures to render the
Headquarte6 Agreemcnt ?. itc$ye,

4. A M€mber Stste ln whose terrltory a branci or represent3ttuo offfce is iocat€d shall as sooo as practjcabl€
after notification of lts sslestlon in that regard, cooclude an agreement with the CorpoGuon on terms similar
to th€ Headquarters Agr"ement referred to abov€.

.\RTiC LE i: PtIRPOSE

The CorPorauon is estlbllshed to foster ecooamic Aro|th and Industrlal development of Afticen countries,
collectivev and lrdivldualty, and more spectficalty, to:

a. suPport and Promote lnfrastructure developmant ln AfTica through the provlsion ofinvestment funds;
b. facllitat€ Aftican trade generally lnd export-ori€nted trsde by Atiran countries:
c. contrlbute to the deyelopment ofilE erErgy and extracuve lndustrl€s ln Aftica;
d. provide on-lending and refinanclng f"cilt es to Afrkan financlal lnsttuuons; and
q. ganerally engaga ln 6ny klnd of b**lng and ffnanclal buslnEs lntanded to promote lrwestm€nts ln Afrlca.
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AqTiCLi. i: FUI're IiOl'r i
l. To acilhate tjrc attalnmerrt of lts purposes, Ure Corporatlon shallperform any snd allofth€ funcdons stated

belour:

a. grant direct loans End extend credit guarenteed by commercial documents, sc /ereign in$ruaients,
cradlt lnstruments or by any other form of s€curlty;

b. guardntee traosastions rnade by other reputable flnanclal lnstitutioos;
c.9iveopen-endedortrcnsactlon-specificllnesofcredlttootherreputablefinanciallnsutluonsi
d. own, hold, purchase, seil, wtthdraw, make, dEw. accept, ondo6€. dlscount and rzrry out arry operation

wlth premlssory notes, bllls ofexclErB€, optjon certlficatas for the acqulsruon sfshar€s and any other
securitles )r credit instrurnerf{s in any member cquntry or country approv€d byth€ Board qfDlrectors;

e. actas an l:'. rrnat'poalfinancialagenU
r:, provide i l. ,r,ry finrncing on such te ., l5 as may be approv€d by the Board of Directors;
9. prgt de 1-. : lnlcal assistance for tJle preparatlon. finarcing and executlon ci development proJects 3nd

programr,- rs, inclqding th€ 6ormulation ofspectfic project proposa,s;
h. meet re( rsts from Aftlcan countutes to asslst them ln the coordination of i:helr deyelop.nent pollcies

ond Plans wlth a view to schi€vhg bettsr utiiizaflon of thelr resources, making th6ir ecltorries more
complementary, and promoung the ordedy expansbn of their foreign trade, and in pa..i.:l'ar, lntra-
raglooaltrade; co-operate, rn such rnanner as th€ corporatio.r m€y deem approprlate, wlthi,l . c tarms
of thls Ct' tet wlth tlE United Natlons, tts organs and subsldlary bodbs. and {vtt} oth€r | ,.ritc and
Prirrate ir' :rrEtioflal crgenlsations and other Intem€tlonal insthutlons, as well as nauonri rotities
lxlEther i . .lk or privaite, wfilch are loncerned wlth the investn€nt of dev€lopment funds ln,:t..:s, a,rd
to lnterest .,Jch lnstltutlons 6nd entltl€s ln nelv opportqnhies for Investmeot lnd Ssslsbnce;!r,l

j. generdty . , 'ry out any kind ofbanking, securities and finaocial operauons.

2. Without prqudice to the foragoing pro,/sions of thls Article, the Corporatbn shall hav€ th€ power to carry
out the fiolloying functl,ons ul the tenitory of Mcmbe r Strtes:

a. carry an all tbrms of ban ldng busln€ss and financlal servkes authodzed under this Chsrte r;
b. purchase,;€ldanddlsposeofrEuonalcurrencies;
c. pu.drase, )old and dlspose of convertlble currencles, s,ecurttles, bills of exchaoge and n€gouable

inltrurrents, and transfe. th€ same to, from or wlthin the territory ofany flember State;
d. open, rnalntain and oparate accounts ln nauorul currencles ln the ierrftories ofthe Member States;
e. open' malntaln and operote convertible currency accounts in the territorles and ootslde t}re terrltodes of

th€ Memb€r states;
f. r6is. fiJnds and rnake loans in convertjble currencles; and
g. carry out qny oparauon authorized urderthls Ch.rter.

3. The CorPorauon shall rho und€rtake such other actMt es and provid€ such oth€r servlcas as are lncidental
to the bregolng, and which may ad\rance tG purpose.

CHAPTER 2: CAPITAL

ARTICLE i. AUTHORISED CAPITAL

1. The inlthl cuthorlzed Shcre capitaloithe Corporatioo is Two Billlon United States Dotla.s lUSg2,OOO,OOo,ooo)
dMded lnto Two Billion SharEs ofone Unttod Stat€s Dolllr(US$ 1) €ach.

2. The lnltlal number of Shares to b€ sublqibed by each foundlng S harehober shall be tJEt set iorth agalnst tts
name in Annexure 'A to tlls Charter, and the number of Shares to be allotted to other Sharaholders shall be
determined trom Urne to tirne by the Board of Directo6,
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3. Except as otn€^,yise pro'/ided ln this Charte[,sh8res shallrank parl passu in a respects,
4 Shar$ shallb€ lndivlsible and lssued ln anyform astha Board of Directors may from m€ to time determlne.
!. T3E liabili4rof SherehotdeG shallbe firntted to th€ unoridFortion. ifaoy, oftheir Sh3res.
6. The Gsnerd MeeUEg mey, by a t',./o-thirds rnajcrlty ofvotes ofholdors oflssusd Shares, datermlne ihat n€v/

shares b€ crEated with a Paid-in component and a callable component on sucfi terms as it ccnsiders appro-
prjats. The sellable sharas shall oniy b€ subjest to cal for i:he purpose d€6ned ln paragr6ph Jiai ofArtJcie 9 of
this Cha.tel

ARTICLE 8: ALTEPATION OF CAP|TAL.

1. Tre aLth :zed Share capttal oftha CorF,orauon may be increased as and when rh6 General M€eting, acting
!Fon lhe recomm€ndation ofth€ Board of Directors. deerns sqch increase ad./isable. Unl€ss the authodzed
Shars capital ls lficreased scl€ly to provid€ ror the iniual subscrlption ofa llember S€te, ihe rEsoluUon olf the
Ger ?l Meoting awhorising the insregs€ siull be passed by a tvlo-tiirds ma.lorlty oivo.les ofholdeE oi the
issu:r.5har€s.

2. Th€ Corporatlon may by a rssolution Elassed bythe Genei-alMeeting:

a. ccnsolidate anci divide allor any portlon oftne Share capitEl into ShEres oflarger amountthan its erls rq
Sheres;

b sub-divlde lG existlng Shares, o. acy ofthem, irrio Shares of smaller d€oominatlons than ls fixed by this
Charter:

c. mqdfi rhe prcportlons In whlch the Shsres shillbe created, allotted and tssued; or
d. creatE share warrsots, share opuons end otlEr securiti€s capable of being converted lnto shares in th6

CorFore on on such terms as tlle GeneialMeetlng shalldetarmine.

4. The CorPordtiofl rnay, by a r6solutlon ofthe G€nerelMeetlng by th€ majorttyofvotes stated in parBgraph !. of
this Arucle, rsduce lts StEre capttalto such extont and in any mannet deemed expediont.

5. An lncrease required solely to prorde fior i'lo lnltlai subscrlptlon ofa Msmber State shall only requlre a shnple
majorlty./ote.

i..llTiCLE S:;rAi i.1li.lT:-.i)R 5li \RtS
1. Payment for the Shares subscrlb€d to ln the capitalofthe Corpor.uon shallbe madq upon subscrlption or as

soon thereafter as may otherwis€ be speclfiod by th€ prornot8rs or the Board ofolrectors.

2. The psyrn€nt referred to ln paragraph 1 abqre, shall be made in United Stltes Dolla6 or in such other
convertlble currency specified In itlat regard by thE promot€E or th6 Board of Dlr€ctors at the rdte of
exchange then prevaillng.

The modalities, terms and dates of payment for unlssued Shares and new lssues of Sh€res shsll be deter-
mln6d by the Bosrd of Dlrectoc.

4. a. Faymeft of tJre amounts subscrlbed to ln the callable caphlaloftfie Corporation shallbe subject to call
only as aod when requirad by th6 Corporstion to meet its oblkJ. ons incured puGuant to pa69r.aph
1(a), (b) and (f) of Arucl€ 3 of ttlg Agreemant, or on bonowlng of funds pursuant to Arucle t3 of this
Chari6r, wher€ ifle Corporation ts unabh to meet such obligatiras from its own firnds.

b. The determination UEt a call ofl c.lhblo crpltal ls requlred far t}l€ Corporatbn to meet tts obllgations
shall be mad€ by the Board of Dkectors. Any declslon rnade in thls r€gard shdl be tak€n by resoluUon of
th€ Board of Dlr€ctots passed Uy a ttrvo-thirds majortty of Dlrectors present at a (hi/ constltuted

r
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mqeting of the Eoard of Dlrsctors, or. nqt'r/ithstaMing paragr.ghs 1 and 10 of Artjcre 22, by a written
resolutlon slgned by at teast tJ/o-thhdsofthe Di.eqtors.

c. The Eoard of Diroctors rray dtFerentlste between classes of Shar€s as to when calls are made on each
class oi shar€s, lnd any strch differentiaticn shall not b€ a varhuon of Eny rlght at,achlng to a class of
Shaies.

d The obllgatlon of each Shareholder to pay its csllable capital is Indep€nd6nt of that of the othe.
Shar€holders. lfarry Sharehold€r should ftll ta meet iis obligEuons, tll€ Ccrporauon shalt haye the rlghe
to rnake successive calls until the irll a.nount requlred 15 obtalned, pro^dd€d thEt no Slu.eholder shall be
requi.6dto pay more than the unpaid balanc€ oilts capltalsubscripuon.

e. ln the event of strch calls, payrn€nt m4v be made in Untted Stat65 Doilars or sqqh other converubie
qurrency as the Bo€td of Olrecto6 rnay determlne.

f, Calls on unpald subscrlptions shallbeunifom in percentage on allcallable shares.

5- No divH€nd shall be Pafable and no dght, inctudlnq \iotlng rights, or pnvilege mEy b" exerclsed jn relauon to
a4/ Share for whkh a payrn€nt, whsther in respect ofa callorolherwls€,ls dle and r6.nains oststandlng.

ARTICLE 10; UNISSUED AND NEW SHARES

1. Unbss tlle Eoard of Dlrecto.s sttall oth3nvlse docld€, allunlssued Shares (whether ki the hitblauthorized
Share capltll or any lncreases thereof) rnd warra^ts, optjons or oth€r rights to unlssucd Shares shall, before
lssue, be ofered to all Shareholders in .: propr,ortjon ofthelr exlstlrB sharetEldlng. Eyery su:h ofrer sfEll
glve details of th€ Sharas which ths (-i(.r .' ,'rtlon dcsires to issue and the proposed terms of lssuance thereof
ard shall lrMte each Shareholder :(, ,pV 'n wrtting for such ournber of t,le Shares oo offe. as the
Shareholder int€nds to take, wtthin sL -;1 c€iod as shall be speclfied ln that reg6rd. b.lng a dlte e?iring not
less than ninety (90) days ftom the da 1,, i i :j.;Datch ofth€ ofFer.

2. At the exPirauon of th€ said p€flod, ttre i rrres so offered, or so many of them as th€ Sharsholders applled
for, shall be allotried to or arnongst th€ : harsholdeE rvho have applled for tiem, cnd lf more thrn one
Sharsholdor hav€ so apPlled, the Shares shall be divld€d betw€€n th€m pro rdta, as far as possible, occordlr€
to tllE number ofShares theretoforE held by each Sha.sholder

3 . The goard of Dirgcto.s .nay dlspos€ of a/,:, ,5harE not applled 60r or tlkefl up by ShareholdErs on such terms
and ln such mann€ras tt may de€m most b(oeficraltotJ1e Corpo.auon.

4. tfnew SharEs are lssued fcrtle purpose s(,letyofprovlding for the lnltial subscrlptlon ofa new Member StEte,
the pr€-empuvE rights ofextsting Sh.reholders provtd€d ficr hsrein shall not apply.

ARTICLE 11: SPECIAL RIGH rS ATTACHING TO SHARES/VARtATtON OF RTGHTS

1 . Wtthout prejudice to any speclal rlghts previously conferred on the hqlders of any edsung Shares or classes
of Shar€s, arry Share may be lssu€d with such pretared, d€ferrGd or other rlgt[ts or such r6strlcuo{8.
whetrer ln reg.rd to dMdend, votlng, retum of capital or otierwlse, as the General M€eung may from tkne
to Ume determlne.

2. The .lghs attach€d to any class ofShares may, wheth€r or not the Corporauon ts bslng dissolved, b€ !6rted
wlth the consent in writing of the holdeG of three-fourths of the lssled Shares of the class t}ereof, or wlth
the sancuon oi resolutton fEssed at a scpaEte rneetlr€ of the holders of the Sharos of that ctass. Tt|e
provisions of this charter rehtlng to an Extraordinary GeneGl Meeti.€ shall appty to every such separate
tneeung except that the quorum for arry meeung shall be persons reprqsentlng StEr€holders holdinq at lEast
one-thlrd of t}te i$ued Shares ofthat class and lf no member of the Eoard is present, the Represenhtr,ves
present shall choose the pe6on to aqt as Chalrrnan ofthe meeflng from amorEst themselv€s.
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3. The rights confeff-.d upon the holders of the Sharas of arDr dass issued wlth prefurred or other ri3hts shall
not, unless qti€rwlsa axp.assly provlded by tll€ terms of lssue oi the Sharss oithat ctass, be deemed io be
varied by tll€ crBatlon or issle ofirther Shares r.nking pari-passu thErsxlth.

.'.,r.T.:;E 12: T:;'' i i F..i. C r' Slr '.,..ES

t. Unless otierwise decided by thi Board of Directors, Sharer shall be transierEbio s .)ject to tJle rcrtrlcuons
and llmltrtiorE set rbrth ln thls Ardcl€, by n€ans of lodging u/tth the corporauon a . JV signed and stamped
lnstrument oft ansfer In any usuElform or ln ary fiorm p.escribed bythe Board of Dlrectors,

2. The lnsuumertt of transfe. of ar,y Sh6re shall be executed by, or on beh.lf of, ihe tGnsferBe ao.l the trdns-
feror shall be deemed to .emain a hdder of the Share u.rtil th€ nams of th€ transferce ts entEred tn the
Regitrer ofShareholders in respest ofth€t Share.

3. Th€ Bo€rdofDlrecrors shallby regulauon p.escrlbe th€ procedurg rpplicsble to the trrnsfur ofshares.

The cqrporauon shall keep and mainEln a book to b€,:allsd the "rggistor cftrannrers" ,hlch shallbe kept by
th6Secteteryund€rti€cookoloftheBoarCgfDlrecto.s,andlnwhichthereshatrbe. lred the paiticulars
of €vary transfer of any Share ln tha capital of tie Corporation. The Corporauon , y :.eep and maiotaln
subsidiary reglsteG oftransfeas at rny place wh€re a transf€r agent has been oppo. r .: ,)y the Carpordtion.
The Board of Dlrecto6 shall cause all instruments of tBnsfer which hav€ been . rred and cancelled
sharccertificatestobedestroyedatanytimeaftersixyearsfromtiedateoireglstr, n )f the transfer.

4

5. The Board ofolrectoG riEy icline to recogniza ary instrum€nt oftransfer wtl€ss:

a. t'le lnstniment of transfer is accompanled by t,le certtficate of tJE Sharqs to which 14. :olates and such
other eYldenc€ as the Board of Oirectors may reasonabv require to show the rlght of he transferot to
make the transfec and

b. evldeo€e is fumlshed as to tha autiodty of t}le persons slgolng the instrument of trdnsfer for the
prospocttus transfsror End ti€ purchaser ofth€ rel€.rant Shares.

CHAPTER 3: BORROWING AND OTHER POWERS

ARTICLE 1l: BORROWINc

Tho CorPoratton may sourcc and borrow inds from any capltal or fnanclal markat, as the tloard of Dkrctors
deems necessBry for the periormance of its ftns oos.

Ar't'frc.LE iJ: ll.tVES'i-MENT Oij EX(::iSS FUi.{D5

The Corpo.atlcn may ln'/€st any a\railablB funds ln any mon€y or capttal rna.k€t insuuments or ir performing any
otJter 6nancial op€ratbn llnked wlth l',s objecttues.
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CHAPTER 4: ADMINISTRATION OFTHE CORPORATION

APTICLE 15: GEI'JERAL MEETII'iG

The SharehoHerr shall hold an annual m€rrJng (tha "Arnu.l Gafirll Meethg'') and such other meetings as
mry be provH€d for by th€ Goneral M€oung o. call€d by the 8oa.d of Dlrectors. The Bo.rd of Olrscrors shall
corvene , G€n€ral Meeting v.'hengr'er rrqu€sted by holders of Bt least one-quarter in nominal \?lue tf the
Shares. Gensral Meetlngs mny b€ h€ld by Blectrcnic cr lther t€chnoloqical maans enabXng paFdcipdclci

witiout the physic8l preseice ofpartlcipants at a sin-olE location.

2. AllGenaralMeeungs otherthan tire AnflualGen6r.lMeedng shallbe caled Extraordinary GeneGlMeetings

The irst GenErul Maeting shcll b€ c.lled by the P:o/isionai D€posttory, upon thE futfillment oithe conditlon
sst forth in parag.aph (a) qi ArticiE 41, Et s,Jch v€nu€ and dat€, as shal be d€tormined by the Prolisionai
Depository.

4. Each holder ofShares in lhe capltal ofthc Co?oGiion shau l.'.!€ cr be entiu€d to ooe Represonta8ve at the
Gener.l MeEtlng.

5. Esch Rapresentatlve shall serve fDr such porlod or periods Bs shall bc detarmined at the pleasure of t}le
appoinung Shar€holder Representatives shllllerv€ !s sudr without remunelaton frgm the Corpora0on,

ARI'ICLE L 6: GEN ERAL M EETING - POWERS

1. Th€ Gensr.lM€eung shallexsrcls€ ths followlng powers:
a. subj6ct to the provlslons ef Artide 24 of this Chartet elect and rEmove the Directors in:'udlng the

Chakman of the Board of Oirectors and datsrmlna thelr remuneratlon. ln tie electlon qf Diractors, the
Shareholders shall have duc regard to hlgh competence ln economlc, finandal and trsde rnatters
requlred for the office;

b. appoint and remova the axternal auditors rnd determins tlelr remuneration:
c. apptorr€, afte. .€,/ewlng tll€ r€port of tlle Extemel Audltors, th€ annual finandal strtem€nts oi th€

Corporation .nd adopt th c aonual report;
d. detatmln€ and Euthorlze, on the recommqndatioo of th€ Board of Dlrectors, the dlstdbution of dM-

dends;
e. lncreasa or d€crea s€ t}le authorized capfral of the Corpordtlon;
f. suspend or terminate the opeGtlons ofti€ CorpoEtlon at an Extra-ordirEry Generall'{eeung orAnnual

Gen€ral Meetlng convened h accordance with the p.ovlslons efthls Agree.neflg
g. consil€r any rnatt€r referred to tt by th€ Board of Dlr8ctofs; and
h. subject to the proMslons of thls Agreement, exerclse such otiler poi ers as a.e not e4rressly reseryed

to the Board ofDkectors.

2. Without prejudice to tie provlslons of sub-parsgraph (a) of pangraph 1 of this Article, and by vny of s
transltlonal measure, the first Chlsf Executtve Officer ofthe Corporatloo and tJ|e Executfue DheCors shall b€
appolnted at th6 first General M€atlng by the bunding Sha.eholdeE and if appointed earller by the
promoters, th€ir Bppolnt.r€nt shall be ratjfied at the first General Me€ting.

ARTICLE 17: NOTICE OF GENERAL MEETINGS

1. Every 4rlts2l66neralMeeting shallba crlled by twefity-onc dalE notke ln wyltlng at the least, and a Gen€ral
M€eung other tlBn €n Annual GeneEl Mostlng shall be called by flfte€n days' nqgce ln wdtlng at tf,E leair,
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2. The notice siall be s'{clusive of the day on v,/hlch it is s€rved or deem€d to have been se,-vEd and of i.ite day
ror whlch ii ls gi/an, and shall sPEcj6/ th€ provlslonal agenda, the place, the day anc ihe hcur ,rf ahe rneeting,
and shall bE gi'/e. lo the rnannsr horglnafter rnenuoned or in such other m:nne,l lf a,]y. as :.nay be presc.ibed
by 6 .esolution passed by the Shateholde6 at a G€rErai I'l6etin9, io such peEons as are, under this Cha.t€r,
entiued tc receive Euch notices r'rom the Corporation, provided alwslls that ! Gefier3l Meeting shall, oot|;th-
sirndlng that ft is colled i:y shortet notice tian ilEt spocified in thls Charte., be d€ . red to have been duv
called iiitlsso agreed:

a. in the casa of ttle Annrral Gen€ral Me€ting, by all tha Representatiyes entrtled bo aiteod .nd vote
thereat; and

b. in the case oflny oth€. meeurE, by s rDajorlty in number of the Represenatives having th€ right to
atteM rnd vote at r,, me€tlng, b€ing a majority hgrdrng not ress than nrnety-five per cent (95%) rn
nominalvelue oi the Jharas givlng tiat rlght.

5. The accld€ntal omlssion to glve notice of a meeung to, or the non-receipt ,f notlce of a meeting by, any
person entlued to recelve notice stEllnot in\rdlidate the praceedlngsat that meetjng.

.\RTt : l-E i.3: I':,-1,- 18 L ,'; :S ..'1ii- ii E..t i,aR i r_ i.1 .:ll'li ;G:i

1. Allbusloessthat ls t6n'ilted at an Exuaordinary GeneralMeeting and aten AnnualGeneralMeering shallbe
d€emed speclal, wlth tha excepuon ofthe rnatters referred to in paragraphs (a) to (h)ofpardgraph 1 ofArticle

2 No busloess shail bE tran 'ed Bt any Geoeral Meeting unless a quorum is present when the rneeting
proce€ds to busin€ss, Se,e es othennise provided ln this Charter, the quorum fo. any me-_ting shall be a
majortty of Represeniat ss rcp.Esenting or acting .s proxies for Sharehold6rs holding rot '.5s than slxty per
cent (60 )ofthe nominal vatue ofthe issued Shares.

3. lf a quo.um ii not presert for an Extra-ordinary General Meeting, incrudrng a me., - convened on thE
requlsltlon of Shareholde6, the me€tlng shall be dlssolved. ln sny otlE case ti ) 3eflng shall stlnC
adjoumed to the fpurth dly (excluding non-worklng days) thereafter at the same il, - I : 1d place, ar|d if €t
such adjoumcd meeung a quorum ls not pr€sent, Representath,,€s ofshareholders hoi :.1{j an aggregate not
less than thirty p€rcent (507o) of ttre issued shares, shall be a quorurn. TIle chairman : .,1 Bdjourn any such
maatlng Fso raquestad by hotdeE of not bss than fifty per cent (50%)of the issued Shar.::.

4- Ti'" ctrtrman of tlE Borrd of Directors shall prsslds at evry Generdl Meeung. lf at ary meeting the
Ch.lrman shall not be present, or lf h€ ls unabl€ o. unwllllng to act as ChairrEn, tlne Rapr6entat&cs present
shall choose the person to act as chakman oftis meeflng from amongsl the Dlrectors present.

The chalrman m6y, wtth the cons€nt of any msating 6t wtich a quorum is pr€sent, and shall, if so drrected by
the meetlng, adjourn aoy me€ti'lg ftam tlme to urne end from placc to piace as the meellng shalldetermar€.
When€ver a msetlng ls adjoumnd for thl.ty (30) days or more, notke of lhe ad.lourned rne€ting shafl be given
In the same manner ss ln the c. se of an qriginal meqting, Save as rforesald, no Shereholder shal, be entjued
to arry notlce of an adJourned mesting.

ARTICLE 19: \/,)TES OF REPRESEN iAt|VES At.tD REpRESENTATIO|T By p RO.iy
1. Whhout Prqudlc€ to any sp€clal rights and prMleges of any Shareholder provided ior in thG Charter and

subject i3 restrlctlons as to votlng for the tlm6 b€lng attached to arry class of Shares, G^/€ry Shar€holder
reprs€nted !t a G€neGl Heetlng shall, svbject to paragGph 3 of thls futhle, have on€ vot€ for ever!' share
ofwilch h€ ls th€ holder-
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2 Except 3s otierwise pro!'ided in thls Charter all matters beicre a G€neGl Meetlng shall be decid€d by a
simple mEjority ofvotes of Sha.eholders represent€d at the moetlrE.

3, At any GEn€ral Meeung, a poll may be demaoded By any one or more Representauv*es qf Shareholders
holding not less than one-tanth ofthe tctEl \Dting power of all th€ Shareholde6 having the rlght to vote 3t
tlE meettng. The demand for a poll may be wtthdrawn.

4. Unl€ss a Poll be so demanded, a declaGtlcn by the Chdrman that a resoluuon h8s be€n carrled or carrled
unanlmously, or by a particular majo rity. ol. losi, and an entry to that effect In the book containlng tie mlnutes
oi the proceedings of the Corporauon shaii ba conchlsivs evldence of the faqt wfthorrt proof of the numirer
or proportion ofthe votes recorded in farcur ofoa against such resolution.

5. lfa Pofl ls dulyd€manded lt shall be taken in such msnner as the Ch.irrran ofti€ Gen€ralMeeting dlrects, and
tie resdt ofthe pollshall be deerEd to be the resolutfrcn oitho meetlng at whlch th€ pollwas demanded.

,n tle case ofequal divislon of\iotes, the Chalrnan shall be entitled to a crsting vate.

l',lo pe6on other tlEn th€ Repres r ', r i-ttue ofa SharehoH€r duly rogista.ed shallbe entitl€d to be present at a
Gener6l Megting or to vote on an / qu.*stlon elth6. persgnally or by prory, or to b€ counted ln a quorum at any
GeneralMeEUrE.

8. Votes may be gtven either by a Rep.esentltive or a prory. A proxy need not be a Representafive.

9. The appointrvEnt of€ proqr shallbe by an lnstrurnent ln commoo form or ln any form appro/ed by the Eoard
of Dlrectors 6nd shall b6 ln v,rltlrq under the hand of some officer or atlorney duv autlpdzed to act ln that
behafior the appotnung Repre6entati\re or Shareholder, blrt any Shareholder whose address as shoe,n In the
Reglster of Shareholders ls outsldc the cournry whare the headqusrters of tha Corporauon ls sltuated rnay
appoint a proxy ry tebcopler or cable. The iflsEument or cable appolntlng a p.oxy rmy contaln a di.ection to
th€ Proxy to vot€ for or agalnst a paruoJlar resoluuon or resdGjons but unless such a dlraction is gtuen, th€
pr@qr may \,ot€ as h€ inlnks fit

10. The Instrum€nt appointlng a prory, tog€ther tvith the powsr of attornsy (|f any) under lyhiqh it ls signod or s
copy thersof ce.tified by a notary or I cable or tslecopler m€ssage appolnttlg a proxy pursuant to paragrBph
(9) ofthis Artich shall b€ respectfuely deposlted or received at the principal office qfthe Corpo6tioR or such
otll€r place as ls sp€ctfed for that pupose ln th€ notke convenlng ttle meeur€ not less than fortry-etght
hours before the time appointed for holding the meeting or En adjourn€d m€eung or th6 taking ofa poll at
whlch the p€rson named ln such lnstrum€nt proposas to vota ln resp€ct thereof.

11. A rBolutlon pass6d by correspodence by Shareholders ior the tfne bolng €nuired to l/ote shall be as t,alld
ard efectualas lfthe slrne hld been passed at E General Meeting duly corwened and held.

ARTICLE 20: BOARD OF DIRECTORS - COMPOSITION AND TENURE

1. The Board of Dlroctors shall be co.nposed of a mlnlmum of elght {8) rnd a maxlmum of tw€nty ong (21)
Dl.ectors Prcir'ided that at least trvo (2) a.e indep€nd.nt directors. The Chief Executlye Oficer d Executive
Directors shall by vlrtue ofthelr offices be rnembers ofthe Board of Dlrectors.

Subj€ct to the provlslons of paragraphs (4) and (5) of Artide 24, Directors lncludtng the Chalrman shall be
elected for a rerEwablo term ofthre€ yeaB.
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3. Directo6 shall contlnue in omce unt thelr successors are elected.
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4 Ine Chairman shallpreside at e/sr1i ii-teauflg cfthe Bo6rd of Directors. lithe Chairman is nol prEs.nt wirllin
one hour after !h€ time aBpclitt€d ior noldlng a meeting or is ror aoy reason unable or uftdling to Bct. ihe
Dira.lcrs p.esent shall choose an) Dlraiio. other thln the Chiet' Execr.rtive Officer or the Execuilve
Diredlors, tg chalr ito.n€eting-

5. h-tha ofhce ofa Oirecto. becom€s vE!9n'i, : successor shall b€ elected in sccoi'dance wlifi the provlslons oi
pai"grdph 1 ofthis Article. An/ d3lSciency in the number of Directors pEMing the illing oi a \"c!ncf shau not
ifivalldato the composiuon oiihe Boa[d ef Directors oi ady act done by tha Soard of Dirsctors provided th6ir
number does not at any Ume ftllb€low aigk (8).

5. 'i-n€ Sharsholdsrs sharl by re-oulations adopted at a Gereral MEeting detine the materiai causes, .easons or
incidents justirying lhG remcvsl by the Cciporatlcn, at any time, of any OirGsior ebctad pursuant io this
Articie, Such regulat:ons shall be eCopEd by a resollrcjon passed b-v ? majorlt.v hotdlng not less -rha[: f{,c-
ihirds of the total'.,"t1i9 po!.rsr ofthe Sharcholders,

.'.'r-i CLE 21: e Jr.q iI a,). t)l!.:CT.t]Pj - i.u\rr:.iij,,., r'r u DUTiIS
1. Subiect to the pra^/isicns of this Cherte( the Board of Directcrs shall have responslbility for tjle gen6r.l

.cnduct oithe business oi!h€ C.F2oEilon.

The Board of Dlrectors shall it all Umls exercise lndependent Judgmert. act ln ij1e best lnterest oi rjle
Ccrporatlon and be r: sponsibte onl:/ to the GeneralMeeting.

Subjeci to parEgiaoh 1 cf iltls A;tlcie, +.he Board of Directors shallhave fullpcwers to manage the business oi
the Corporatioo. lt shall p.o!,ide ficr its managerEnt in such rnaruer as the Board of Oirectors may deem
exPedlent' Without prajudlce lo the generalpowers conf,Erred on lt under'$is Clarte., th6 BoarC of Dlreqtors
sllall;
a. prepare the work ofthe GeneralMeetlng;
b. submlt to the Shareholdets for consideration at each Annual GeooGl l4eetln€, the anrual report of tll€

Corpor.tlon and the annual firEnclal staternenLX together wtth the report of the External Audilo.s
relatlng thereto;

c. ln conformttywith ti1e generddirectfves ofths Shareholders issuad In a GeneralMeeting, take declsioos
c$ceming paruculartr8de-inanclng proposals, dlrest loans, guar.nte€s, irwestments, &e borrowlng crf
funds snd otier op€ratlonsoftlle Corporauon:

d. establlsh, tr.nsfer and close down brarEh ofices, represedrtive offices rgencias and subsidlarbs;
e. establish subsidlary organs or commttta€s rnd dclsgate tlEreto lny oftts pol.,ers;
f. apprwe the annu.l budgct ofthe CorpoGuon;
g, 6ppolnt and remor'E, on the recomm€ndation ofthe ChieiExecutfue Officer, officeB oftjl8 Corporalon

and fix thet condttk.ns ofs€rylcE ln accordance wtth unfuersa y r€cognized principles; and
h. upon tie recommqndauon of th6 Chief Executfue Officer, determlne the organlzatlonal struchJre,

stafnng bvel, remuneratisn and clmpensaHon ofthc Corporation and prescrlb€ the staffregulauons.

ln apPointing the omce.s and statr of th€ Corpor.tlon, the Bo3rd of Directo6 shall mlke it its iorcrnost
considerauon to secure the hlghsst standards ofefficlency, technlcal comp€tence aM integrlty.

5. A Dlrector trrho has a direst personal lnierest in any matter being, or to ba consld€rgd by the Board of
Dlrecto6, sball disclose the natur€ of his interest to ihe Board of Dlr€stors as 3oon as possible after tile
relevant facts conc6mlng the rnatter have corne to his knowledge, aM shall not be present durlng any
dellberaUon on th€ rnatter by tlre Board of Oirectors or ,/gto on sudl matter.

3
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ARTiCt.F. Z2: Eo{A D OF DIREC rrRS - PROCEDURE

1. The Board of Dliectors shall meet at least q$rtedy aM as often as tl',e business of$€ Ccrporatlon mry
requlre at th€ place of tI€ headquarters oFtie Corporstton or at any pEce speclfied in tll€ cornl€ning notice.
provlded, however, the Board of DlrestoE meetings may be held by elestronic or other tedloologlcal means

ena5ling participauon withoLC( the physlcal prBs€ncs of partlchants at a single bcatjon.

Th€ Chalrman, in coosultatioo with or upon the request of one-tJlird in number of the DirectoG, shall

sumrnon a meeting ofLhe Eoard of Directors atany Um€.

Ffiean cl€ar days noucs of avery mestlng of th€ Board of Dl.esto6 shall be gven to every 1"r. ,:r':r. Every

such nctlce shall speciry *|e place, the day rnd tJle hour oi tj1e rne€tjng and tho provlslonrl :r .fl ! of the
m€6t!nq.

A quorum ior Bny meeung ofthe Eoard of Dircqtors shall not bG l€ss than slxty percent ofthe totalnumber of
Dlrectors, proddod that a majorlty present at that mestlng shafl be non- Execuuve Dlrecto6.

5. A committee established by th€ Board of Directors sha[, in U€ exarcisa of tie powErs $s..rtcd to lt,
conicrm tc any regulatlons govemlng lts composttlon, functions, responslblttles and proceCtr' !j !s rnay be
prescribed by the Board ofDirectors.

6. Subjactto any regulations prescribed by the BeErd ofDlrecto6, a commlttee ofthe Boa.d oiDlracto6, may
m€et aod adjoum as Jt thinks proper. QB3s: ,:,r€ arising at any me€tlng ofa committc€ shall bs d€clded by a

majortty of wtes of members of the co.. ,x'ir-r€€, Each rn€mb€r shall have orie \,ot€ lnd ln cas6 of an aqual
dMslon of',,otes. ths Chalrman shall hav 3 a ias:lng vote. ResolutJoos duly adopt€d by a committee shall have
the full force of r. 'solutlons adopted by tt r Soard of D,rcstors, axcept rs otherwise expressly provlded h the
regulatlons cDns: iq/ting, or delegatlng powers to, the cDrn nlttee.

7. Allasts doo€ lo good hith at arry rneeung ofthe Board ofDlrectors or ofa committ€e ora subsidiary organ of
the Board of Dlrectors shall, not$dthstaMing tllat lt ls afterwar& discovered thlt there wBs some defect ln
the rppolntmen! of any such Dlrecto. or rnember of t}le coovnlttse or the subsldiary organ acting !s
arorasali, o. lrry of them was dlsquallfi€d be as vs,kJ as lf suci person had been duly appo{nted ad was
quslified to be a Director or a memberof tiat committe€ or subsidlary organ.

8. The Board ofDirectors shallcaus€ minutes to be made ln books pror'ldad fo. th€ purpose:

a. of the nam6s of th€ Dir€cto6 pfesent at €ach me€tlng of the Board qf dirsctoB, 8nd of mombeE of a
cDmmlttee .i subsidiary org.n ofthe Board of DirEctors present at each rneeUng ofthat qommittee or
subsidiary organ; and

b. of all proceedings of, and resolutio[s ldopted at, all General Meeungs, rneetirE6 of the Eoard of
Dlr6c-to6 rM meeungs of commlttees and subsldhry organs ofth€ Bo6rd of Dlr.ctors.

9. Any such Mlnut€ ofany rneeung, lf purporung to be slgn€d by the Chalrman ofsuch meetlng or ofth! next
rneeung shall, unless contested by the majority of attendants at the mceuog, bc con€lusive evldence
without any proof of the f6cB tllerein stltEd.

10. Each Dir€cto. shall have one vote, and resolutlons of the Board of Dlrecto6 shall be passed by 6 riajority of
votes cast by tJte Directors present.ln tlte err'lnt ofequaldMslon ofvotes, tie Chrirman sh.llbe entitled to a
carting yote-
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ll Subject to paragrdph 10 of this Afticle, s resolutjon adapted by postal '/ote or by ary means of communlca-
tion ln tha form ofone or more docurn€nts slgnad or opproved ln ivriung by Dlrectors, sh6ll be as ydlid and
effectualas if tt had been passed 6ta meeting oi th6 3oard ofDir€ctors ddy convene,l and held. The Board of
Dlrectors shallat its n€xt me€Unq followlno adoption of such resolutlon tak€ nots thereofand dlreqt thEt th€
resolution be reccrdqd in the minuies oI-th€ said msetjnE.

CHAPTER 5: MANAGEMENT

APTICt.E 2 J: EX EC,JT|VE COMMITTEE

1. Th€ Board of Olresto6 shall set up at t}le h€adquarters of the CorporBtlon, an Execu ve CommttteE whkh
shall exercise such functlons and powers es may be deleg.ted to it from ume to ume by the Board oi
Dlrectcrs, lncluding In Parucuiar commitment a[tno*ty in resp€ct of financing, guarantee and lnvestment
proFrosals.

2. The Execltive Committe€ shallb€ composad oftiE Chief Ex€cutlve Officer and the Execuu./e Dtrectors and
such oth€r Persons as may be designated fron tim€ to tlm€ by th€ Board of Dlreqto.s. The CLief Execulive
Olficer shall b€ the Chairman of th€ Exacuti,/€ Commltt€e.

J. The Executtue commlt. e shall meot as oft€o as the buslness ofthe Corporatlon rnay requlr€ and, r.otwEh-
standing Paragraph 1 cf: ' - .\ icle. meetings ofihe Ei(ecutive Committee may be held by electronic or othei
technologlcElmeans en , r Particlpation wiilout the ptryslcal presence of participaots at o single tccation,
whetlEr at th€ headqu.,r ters of the Corpoia on or otll€lwise,

AP.l lCl-E 21: CHIEF EXECUTIVE OFFTCER AtlD EXECUTTVE DTRFCTORS

1. The Board of Direqtors shall, by a simple rrkrjorlty ol all its fdected members, .ppolnt the Clrlef Executjre
Offcor. The CHef Ex€cu tive Ofncer shall be n p€rson ofthe hlghest compcteoc€ ln matteE psrtalnlng to th€
operat ons, management lnd .dmlnistration uf !n intemational financlal hsuttnbn -

The Chief Ex€cutive OfFcer . :rall be the chief secuuvie and legal repres€ntatlve of the Corporation and shall,
subject to the prer'lslons of thls chartsr, conduct, uMer the general conuol and dlresuon ofthe goard of
Dlrecto6, th€ da!/-to-day buslness ofthe Corporauon.

3. tfthe Chlef Exocutive Oficar is lncapacltated qr his ofice should become \€cant for Eny reason, t11e Board of
Directo6 shall deslgnate an Acthg CHef Ex€cuti./€ Oficer frorn ,mong the Executfue Dlreciors and shall
wtthln four months appolnt a new Chief Executiye Ofuer,

4. The Board of Direqtors s'r.llBppdnt such number ofExecutlve Dlrectors, not exc€eding a rnarmum of foqr,
es lt rnay de€m necessan/, to asslst the Chlef &GcuiJve Officer and carry out such tunctjoos as tie Chief
Executve Officer may dEterrdne. The tarms afld condluons of s€Mce oftfie Execuuve Dlrectors, irKludlng
their remunerauon and retlremetrt, shall be as may be p.escrlbed from tlme to tlme by regulauons lssued by
the Board of Directors. The BoErd of DirEctors rnay d€signate ona of the Executtue Directors the Deputy
Chief Execuu'/e Offi€er ofth€ Corpora{on,

5. TIre term of of6ce of the Chlef Executtue Ofiicer shall be five yeaG each, rer,ewable once for a second a1r6
finalte.m offive years.

2

5. The Board qf Dlrectors may remore the Chiei Executh/e Oficer or any of tlE Executive Directors frorn ofic€.
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iiiTlaLE 25: t.rSE OF TFE OFiICIAL SEAL

L. The CorPorgtlon shall havs s:1 ofiidal s€al which shall oniy bs ,Jsed by the authority of ths Board of Diractors
or ofa commlttss of the Boord of Dlrectors duv a.Jthodled by the Board of Directors in that bshalf,

Every Insirument to which tha saal shall be affixed shsll be slgned by t l€ Chief ExEcvtl.,,e Officer and shall be
counteGlgned by ths secratary of th€ corporduon or by scme other person eppointed by the Board of
Dlrectors for tie purpose.

CHAPTER 6: ACCOUNTS, SUPERVISION AND CONTROL

rr P TiCLE 25: ACCOUtITS

1. The Board of Dlrectors shall cause proper books of rccount to be kept with resp€ct to:
a. all sums of money recetued rrd sx :,ended by the Corporatlon and ttie maBers ln r$p€ct of +,lctr the

receipts and axpeoditure t ko place;
b, alls6les lnd purch.ses by the Cc.poration; and
c. th€ assets and liabilitles ofti€ Corporduon.

?. Prop€r books shell not be deemed to have b€en k€pt if th€re ara not kept such books sf acrount as sre
nacessary to gtue a trJe and hir vle{./ ofthe stete ofthe Corporauon's afrlrs and !o explatn its tran6actons.

3. The books of account shall be kept ln Untted States Dcllars, or any currency speclfied by th€ Soard of
Dlrecto6, at the h€adquarte6 ofthe Corporadon or at s!rch otlE. place cr places, as th€ Board of Olrectors,
may deem flt. and shall ah,vays be opEn to th€ lnspect on of the Dlrectors E the shareholders. The
proceduc for insp€cuon by the Shareholde.s shall b€ established by t}l6 Bocrd of Directors.

4. The Board of Dltecto6, shall at the erd of elctr fina{Elal yErr, cause to be prepared and be lrld bEfore the
Annual General Meeung the annr,lal tihancbl stataments of the Corporaton, Inchjdling ti€ consoildat€d
,ccpunts (ifany) rnd th€ reports of th€ ExtEmrl Audtto.s rehting +jrareto,

5. The finandal statsmEnts of the Corporatjon shan be complied .nd presented ln conformtty with ggnerally
acc€pted lnternauonal accounting sEndards and stElt be rnads a,Elable to all shsraholdeE rlot less than
twEnty-on€ days bsfore th6 dlte of the Annual Gen€rat Meetirg.

ARTICLE 27: EXTERNAL AUDIT

1. Th€ accounts ofthe Corpodtlon stEll b€ audtted eadl 6nancl8l yErr by Edemal Audhors appolnted by the
Gsneral Meetlng upon tlle recommendation of the Board of Dlrectors, Tire External Aqditors sh.ll be
appolnGd fcr I term ofone y6ar, *hlch rnay be renewed,

The Extemal Auditors sh6ll, suqrect tc any spedal direcuvps that ti1€ General M€eting may issu€ frem um€ to
Ume, carry out their audit responslbllitias in accordanco with ir,tenutlonal audltlng guldellnes Bnd strndrrds
and the terms of th€ir engagernsnt l6c6r. They $d, ln perticuhi csrry out srrh tests End ci€cts of th€
Corporstlon's rgcords as th€y shall deem appropriate and cerflry whatier or not:

a. iJre annual financlal statemants, lncludlng tho balance she€t and the profit and loss accouflt of the
Corporauon ls in accordanc€ wtth lts books and records;

b. it€ financlal transrcuons reflocted ln the annual financlalstrtements havs been r6corded ln accordanc.
with the sppllcable rules, r€gdatlons and financbl declsbns;

c. tha sscurltl€s aM monl€s on deposh and ln hrnC have b€en vorlfied by certificst€s rec6h/ed tom the
Corporation's deposhories or by actusl couot and

2
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d. Lhe physicalassets ofaha Co.f'ora on are in existence and are att iblteC propervaluafion,

3. The report ofth€ Erternal Audito.s shail ba annexed to the financlal ltaternenrs of tie CorpoEiion for the
.Bhvant firEnclal year end shall be laid by the Eoard of DlractJrs bafore th€ Aflnual G€neralMesilng- lfi th"ir
rEport the Exrernsl Auditors shaltstate whether or not:

3. allthe lnformation and explanatjons r€quired by th€ ExtemalaudltoG havG b€€nobtalned;
b ln thelr professional oplnion, the financtal stBtements present falrly Lhe inancial posi{on of the

CorPqration, the r$ult oflts oper.Uons and geo€rally the state of affairs of the Corporation aL the enC
ofthe relevant perjod; and

c. the financial sttlrtlon ofthe Corporatlon durlrrg th€ period covered by th€ audlt is in conformtty with the
provislons oithis Charterand the appllcable rBsolutlons, |"ules, rsqulations and fimncialdeclslons.

4. Tha EdemalAudltorc shallhave rlght of acaess at all tlmes to the books ofaccount. registers and vouchec
of the &rporation and tc all oth€r supgorting evidence sf transactioos i+lat they conslder oec€ssary to
ccnsult for the effective discharg€ oithelr dutles. The Board ofDirecto.s, the ChiefExecutive Oficer and rll
the officers and staF of the Corporition shEll ffJrnish to the Exteroal Audltors such informalon and
erplanatlons Es thay may requlra.

5
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Tne External auditors shall receive notice ol and .nay attend afiy meeting ofthe Board gf Dlrectors or . ie
Gen€ralMe€ting atuhich tie financial staten'i )ois of l}l€ Corpaiatlon for any financlaly6ar [s to be presen ied
arxl considered.

F I ili -i: .\tr;,t .,i) iLr a3'.1,-,1 I

3

Ttl€ Board of Dirgcto6 shall s€t up an cudit and complhnce committee whkh shall ex€rclse such funcHons
8nd Powers rs may be delegated to it from time to'lm€ by the Board of Dlrectors. lncludlng in partjcutar the
prrver to revlew. examine aod veriry the proper +plicsuons of the corpor-ation's intemal control and
financlal roPorting pollqlEs End proc€dures aIld the Jo./ar to p.opose the appointment and remuneration of
Extemal Auditors of the corporation, The Audit and compllance commlttee shax hav€ access to all
ac@unts, documents, registeG and records in the custody or under the controloftlE Corporauon.

2. The Audit snd CornPllarEe Committee shail b€ composed ofthree rEn-Execvtive Directors deslgnated by
the Board of Dlrecto.s.

The Audit aod ComPliance Commltte€ shall meet at hast three tlm€s a year or as often .s lts buslness may
reqdre. The Atdit and C,€mPliance Conrnatte€ shafl subrnlt to the Bo6rd of Dlrectors and to the Gcnerrl
M€etlng an annual report and such oth€r reports as oft.en as lt deems rxlc€ssary

CHAPTER 7: DIVIDENDS AND iaPITALIZATION OF PROFTTS

ARTI(-LE ?-9: DlvlrrftiD5 Al.t D q a5 ERVES

1. Subject to any prBf€.enual rlght or other speclal&htbrthe time belng attacled to any Shares, tl.lE Annual
Gener.l Meetlng may declare divHends.

2. The General Meegng m.y from Urne to tlme on the recomrnendatlon of tl|e Board qf Dlreqtors cause the
payment of dlvluends out of the Profits ofthe Corporation as app€a. to th€ Eoard of Dlrestors to be justified
blr the financial posltlon of tha Corporatlon, after .rEking adequate pror'ision for losses and reserves;
provlded that th6 amount pald shall not excged the amount racommended byth€ Bosrd ofDirectors.

3 NodMdend shall bear lnterest.
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.iP,ItCl-e J0: CAPi'li\L iZA.TION Oi PROF'TS

I . The Corpordtbn in General Me€tlng may resolve that tt ls deslrable to capltaliza aoy part of th€ amount for
tie Urn€ being standing to the credit of 8ny of th€ CorpoGtion's ressrve accoun'rs or to th€ cr€dlt of the
profit and loss account or otharwls€ av6llable ficr distrlbution, end accordlngly, that such sum be set frae for
distrlbutlon amongst the Sharehold€G i{fio weuld have be€n Bntitled thereto if dls&ibuted by wsy of
dlvldend ln ProPortlon tq th€lr Shareholdlng on condftlon that th€ sa.ne shdl not b€ pald ln cash but appncd
either ln or toi,rards paylng up any arnounts payable ofl any Shlres or debenturos ofthe Corpordtion to be
allotted and dlsttlbuted, ctedlted as fi/ly paid up to and amongst srJch Sharehotders h tfie proportlon
aforesaid, o r prrtly in ooe way and paruy in the oth€r,

2. Vy'henever a resolutlon is passed at a General Heeung pursuant to paGgraph 1 of this Arttcle, thc Board of
Directors sh3ll gjve etbct to such .esotutton and shall maks all approp auoos and applkstj .)ns of the
lndMded profits .esolved to be capitalizad thereby and all allotrn€nts and issues cf fulv-paid Sharas or
debentures, tfrny, and gonerdlv shat do all acts ard thlngs requlr€d to giye effect to such rasoluuon.

CHAPTER 8: GENERAL PR.-rvlSIONS

ARTICLE I1: SUSPENSION OF OPERATIONS AND DiSSOLUTTON

1. The Genoral Meetlng m4', by the afnrmatfue votes of Shareholders holdlng not less th€n seventy-five
percant of ttre lssued shars capltnl of th€ Corporatlon, suspend or termin.te tl|e opcrdUons qf the
Corpo.atlon.

2. ln the evlnt of termlnat on of operatlons of the CorporaUon, tlle fqutdator mqt, wtth the ssncuon of a
rEsolutlon ofthe General Me€Ung, dMd€ among tie Shlreholders ln specie or h kl nd ttle whole or any prrt of
tlE ass€ts ofthe Corporatlon and may for such purpose set such yalue !s he deems falr upon any progerty to
b€ dlvtdod as afor€said and may datermlne how such dfuisloo shall be carrled qut among the ShareholdeE.
No dlstrlbution shafl, howwer, be made to tll€ Shareholders as aforesald untll all llabllttles to credltoG and
employees sh.ll have be€n dscharged or properly pro,/lded for.

AFTICLE J2: FINANCIAL YEAR

The firEndal year of the Cofpoatlon shall bcain on lst January and end on 31st Dec.mber of csdt yeai except
that the 6rst financhl year of the Corpordtlon shall begin on th€ date on which tie Con oration romnEncas
operatjons and end on 31st Docember ofthe followlng year.

ARTICLE 3J: ANNUAL REPORT

The Corporduon shallwithin 6 rnonths ofthe end ofeach financialyear ofti€ Corporatlon, publish a reporton t}le
op€ratbns ard rcgvtties of the Corporatlon. Thq annual report shall contaln the financial staternents of the
CorPorEtion for th€ Feceding financlal year, lrrludlng the balance sheet and the proft lnd loss lccorint' togetior
wlth the correspoodlng raport ofttlE Extemal Audttore.

ARTICLE 3 4: INDEMNIFICATION

Thc Chlcf Executlve Omcer, every Director, the Extamai Auditors and 8rry other ofrcaf efllprls/se End agent foa
the tlm€ being ofthe Corporatlon shall be lndemnmed out of th€ Essets of the Corpor8tlon agalnst any llablllty
arlsing out ofthe ex€rcise of hls funCdons, or cost: Irrurred by hlm h deferdlng lrry civil or cimhal prcce€dirEs
pertalnlng thereto.
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,l,rlTlCL! Ii:3.EClST:3 CF S H,\R iF{C -D aliS

1. The Secrelrry shall keeP and rnalntsin a Ragist€r cf Sharaholders whtch shall be open ior lnspec on by
Sharrholds6. Th€ Register ofSharaholders rh6llcon'lrin such paftlculsrs as the Board a,fDlrectors may from
tim€ to timE prescrib€. lt ,: : il ba rnalr*alned at tre principat ofRca of the Corporation oi any other ptacs as
determlned by the Board Jf2irectors.

2. The R€gister olsh.reholde6 sha/l contain the iollo,rving pafticuiari:
a. tho names and poital addr€sses of Shareholders, and ! statement of the Shar€s hetd by each

Shareholder diitlngulshlng erch Share by its nurnber and the lmount paid theraon;
b. th€ date on which each pecon was entared in theregtstc. as a Sharehold€fl and
c. detlils ofany Sha.etransfer.

ln ordgr ..o fuclliEte trensfer of Shares, the Board ci Director5 may at sny tjme appdnt trdnster agents to
undertake the trinsier and reEistrauon of Shares,

,\,rT.CLE l'; Sl-iAii e CE;iTlFIC,1TES

1. Every ShareholCar shal, be ertitled, without paymect, to recel./e oae certiicate for all his Sheres or sevsr:t
ceruicatss each for ooe or rnor€ of hls Shares. Every Certfficata shall be under the seal of th6 Ccrporauon
and shallsP€clry the Shares tD which it relates and the amourit pald up thereon. prcvlded fiat In (esp€ct oir
share or Sha.as held iolntly by several p6rsons, deliveq/ of a ceruffcat6 for a Share or several cer0ficates
aach fpr oneor rr,crc Shares to one oFtte severalloint-holders shallbe suificiec.t dellvery to allsuch holders.

Wom out' defaced, desiroy€d (,r lost Share certjficatEi sholl be .eplaced on such terms as to evidence and
lndemntty aM the palmer* of exgensrs and fees as the Bo6rd of Directors shall from ume to ume deter-
min€.

ARTICLE 3): RULES Al.,lD REGULATtoNs

Th€ Board qfolrectors may adopt such rul€s and regulations, includlng financlal regulatirmg as may be n€cessary
or appro$iate in order to coodud( t}le business of the Corporation.

ARTTCLE 38: WORKINc LANGUAGE

The xor*lng language ofth€ CorPoratlon shal b€ Engllsh and or srrh other language as th€ Gen€ralMeagng rn ]'
prGscrlbe.

ARTICLE ]9: SEfiLEH€NT OF DISPUTES

Any qu.5tbn oflntErpratetirn or EPpiicat on ofthe provisions ofthls Charter arlslrE among Shareholders hter 3e
or between a Sharaholde. End th€ C.rpoGtiao shall be submitted to the Board of Dlreqto6 fer declslon. ln any
case v/hGre the Board of Dlrecto6 ars glven B declslon, thg Shareholder concemed mry rEquire that the quesuon
b€ referred to the General Meeung, wtrose decislon sh.ll b€ finai and blrdlng. Peoding tf|€ decislm ofth€ G€neral
Meetlng the CorporEtlon may sct on the basls ofthe d€clslon oftha Board of Directors. Th€ foregolng proc€dure
shafl be 3PPllcabb irl ll€u of any Judiclal or arbttral procedure for the settlement of disputss and neitiEr the
Corpord$ofl nor any Shareholder or furmet Sharaholde. mqf brlng acuon ln court In respect thereof, except h
order to enforco a deslslon ofthe BoErd ofDlrectors or the Genorrl Meeting.
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-qRTTCLE 10: AHEiIOMEl.'lT

fubject to th€ provision! of pangGph 2 of thls Arilcle, any p.ovlsion ,:ontalned ln ?,his Chart€r may be
afiEnd€d ftom time to timc by a resolutbn passsd by a majortty of votes of Shsreholders pres€nt or
rsprasefltsd at a G€neral Mretinq.

Notwlthstrndlng lny provision contlined in t}|k Charte( aoy resalut qn to modfry or dtange the purpose,
functlons or the fiJndrmental structure oiti€ Corporduon stated ln Artlcles 5,7, 8, 11, 13, 14, 20, 26, as well
6s Artlcle 40 oi thG Chartsr shall r€qulre a rnajodEy oi \otss oflt l€sst tro-thlrdJ of tha holdeE of rll issued
Sh€r€s; and any rasolutlon lo m€rge, consolidatr o[ dlssotva the Corporstlon or to suspend tts oporeuoos,
shall requfe th€ affirmative \stos of Sharcholdors holding not l6ss tian seventy-fiye percert of tia lssued
share cspttll ofthe Corpo.atlon.

Aq l-lCLE 41: E5TABLISI-lME-IJT,-)F TllE CORPORATIOfI

The Corpordtion shall be deemed inaly ast blished only Efter;

a, Shares corresponding to at lsBst ten pqrcent ofth€ initlal ruthorized SharE clpitalhavo bean subscrib€d and
paid for ln accordance with th€ p.ovlsbns ofArucle 9 by eUglble subscrlbars:

b. tjre first GaneralMeeUng ofthe Corpor.tlon has been conven€d pursuartto tle provlslons ofplragGph -: of
Artlcl€ 15 of thls c}ta.ter.nd

c. the Generrl Meetng has elacted i;'hc Director! and appointcd ttle ffrst Ctief Exscutjve Oficer and the
Extemal Audtto6 of tlre Corporetlcn.

ARTICLE r2: TRANSITIONAL PROVISIONS

Pending the 6nalestablishmeot ofthe Corporat on pursuant to Alticle 41 of this Charter rnd comm.ncement of
tts op€ratlons;

a. ttE te,d of thls Chartsr stEll b6 deposited wtth ths Prpvisb.lal Depository and sh.ll be open for sigrEture by
elk ibl€ subscribers; End

b. eadr Sharetplder sha[ have at least ons month before th€ date ffxed for th€ 6rst General Meetlog appolnt !
Representatfue ard oommunlcate hls nlme and lddrcss to thc Provisbn l Daposttory

IN WlTl{ESS WHEREOFTHE UNDERSIGNED BEINGTHERE

UNTO DULY AUTHORISED, HAVE SIGNED THIS AGREEMEMI.

Don€ ln Llgos this 7th day oft4ef 2007 ln ? single copy in the ErElsh language

?
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MINISTRY OF FOREIGN & DIASPORA AFFAIRS

PARLIAMENTARY MEMORANDUM

ON

KENYA'S ACCESSION OF THE AGREEMENT FOR THE E'TABLISHMENT

OF THE AFRICA FINANCE CORPORATION

SUBMITTED BY THE PRIME CABINET SECRETARY AND CABINET

SECRETARY FOR FOREIGN AND DIASPORA AFFAIRS
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TREATY M EMO N O : ......../.?.-0.2-4.

PARLIAMENTARY MEMORANDUM ON THE ACCESSION OF THE

AGREEMENT FOR THE ESTABLISHMENT OF THE AFRICA FINANCE

CORPORATION

I. OBJECTIVE OF THE MEMORANI)UM

1.1 The purpose of thir Parliamentary Memorandum is to appraise the

National Assembly and seek approval for Kenya's accession of the

Agreement for the Establishment of the Africa Finance Corporation.

1.2 Kenya's membership to the Africa Finance Corporation and the accession

process was approved by the Cabinet in a meeting held on 7th April 2017.

2. BACKGROUND

2.l.The Africa Finance Corporation (hereinafter the Corporation) is

multilateral development fi nancial institution dedicated to infrastructure

financing in Africa, primarily through debt and equity investments. project

development and financial advisory services. lt was established and

commenced operations on ltr November,2OOT and has its headquarters

in Lagos, Nigeria. The Corporation is focused on bridging Africa's large

infrastructure deficit by financing proiects that have high developmental

impact on the economies of African countries.

2.2. lts primary goal is to be the leading African institution for infrastructure

financing and facilitation of international trade in Africa.
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2.3. The mission of the Corporation is to forter the economic growth and

industrial development of African countries, while delivering a

competitive return on invertment to its shareholders.

2.4. As part of its mandate, the Corporation focuses on lending to and

investing in the core infrastructure sectors of power. natural rerources.

tran5port, heavy industry and telecommunication. which it believes are

critical pillars for economic growth across Africa. Since its inception, the

Corporation has committed more than UsD 2 Billion in major

infrastructure projects in the power and energy, oil and gas sectors,

telecommunication, transport and logistics, and heavy industries in

Nigeria, Cote d'lvoire, 6hana, Cape Verde, Kenya, DRC. Malawi, Zambia,

Ethiopia, Chad, Cameroon, Congo. Morocco and South Africa.

2.5. The Corporation was created by two constitutive legal instruments:

(i) the Establishment Agreement and

(ii) (ii) the Charter.

2.6.The Establishment Agreement is made among sovereign states, which sign

an instrument of accession and acceptance of membership, giving the

Corporation its "supranational" status. The Corporation currently has l4
(fourteen) member countries: Nigeria, Ghana, 6uinea-Bissau, 5ierra

Leone, 6ambia, Liberia. Guinea, Chad, Cabo Verde. 6abon, Cote

d'lvoire. Djibouti. Rwanda and Uganda. Member countries are African

countries that have acceded to the Establishment Agreement and the

C ha rter.

2.7.The Charter grants the Corporation certain immunities and privileges in

mem&r countries that are similar to other multilateral development

banks, such as the African Development Bank.
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2.8. Membership to the Corporation confers a supranational status and

certain benefits such as "preferred creditor itatus," which includes tax

exemptions. preferential access to foreign currency and immunity from

confiscation of its assets in its member countries. The Corporation has an

authorized share capital of USD l.l Billion.

2.9. The Corporation is iet up with a hybrid structure where the concepts of

membership and shareholding are separate. Membership is only open to

sovereign African countries while shareholding is open to both public and

private sector investors. The Corporation's capital has been principally

provided by Nigeria. through the Central Bank of Nigeria (CBN). major

commercial banks and financial institutions, other private sector

commercial entities and indivirluals.

2.lO.The Corporation acts as both a leading financier and advisor to its clients

in Africa, offering project and rtructured debt finance, trade finance,

greenfield and expansion equity, as well as acquisition capital. These

products are complemented with a(lvisory capabilities in areas such as

project development, capital raisings and restructurings. The Corporation

has several strategic partnerships aimed at establishing market presence

and recognition, which also create deal flow for the Corporation. The

Corporation's principal asrets are loans predominantly in US dollars to

borrowers in Africa and investment securities.

3. OBJECTS AND SUBJECT MAfiER OF AGREEMENT ESTABLISHING THE

AFRICA FINANCE CORPORATION

3.l.The Corporation's primary objective is to bridge Africa's infrartructure

financing gap by mobilizing and providing funding for large-scale
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infrastructure projects that are critical for economic growth and

development.

The subject matter of the agreement revolves around:

3.2. Facilitating the dwelopment of key infrastructure by investing and

funding development projects acrosr sectors such as enerSy,

transportation, telecommunications, natur;rl resources, and heavy

industries thereby fostering economic growth and industrial development

in African countries.

3.3. Promoting rurtainable economic developrnent by creating jobs, enhancing

trade. and improving the overall business environment on the continent.

3.4. Encouraging private iector participation. The Corporation aims to

enhance the role of the private sector in growth of African economies

through public-private partnerships (PPPs), thereby leveraging private

invertment, alongside soverr..:ign or public sector fundinS.

3.5. Ensuring regional integration. The Corporation fosters cooperation

among member states by developing infrastructure that connect, African

economies and facilitates croii-border trade.

4. OBLIGATIONS IMPOSED BY THE AGREEMENT ESTABLISHING THE

AFRICA FINACE CORPORATION

4.1. The Agreement Establishing the Africa Finance Corporation, imposes the

following obligations:

i) Support for the Corporation's Projectl. As a member state, Kenya is

obliged to support the Corporation's initiatives, particularly those

that involve regional infrastructure projects. This includes providing
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legal, policy. and regulatory rupport to ensure smooth

implementation of projects in Kenya and across Africa.

ii) Upholding Govemance Principler. Kenya would be obligated to

adhere to the governance principles set forth by the Corporation.

This includes nominating representatives to participate in AFC's

decision-making bodies and ensuring transparency and

accountability in projects related to or financed by the Corporation.

iii) Legal Prlvlleger and Inmunities. The Establishing Agreernent

provides for certain legal privileges and immunities for the

corporation and its employi.es, akin to those enjoyed by other

international financial institutions. Kenya would be obliged to

recognize and implerrrent these privileges. ensuring that the

Corporation can operate l'reely and indep,endently within its

borders.

iv) Cooperation with Other Member States. l(enya would be obligated

to cooperate with other member statei in joint infrastructure projects

and initiatives that promote regional integration and economic

development.

5. PROBLEM ANALYSIS

5.1. Africa's lnfrastructure Deficit. One of the major challenges that African

countries face is an infrastructure gap that significantly hampers economic

growth and sustainable development. Poor infra5tructure leads to high

production coits, limits accesr to global markets, and weakens

competitivenesr. According to the African Development Bank (AfDB),

Africa's infrastructure financing gap stands between USD 68 billion and
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USD IOB billion annually, which means the continent would need

significant investment each year iust to maintain basic services. Key sectors

affected include tran5portation, energy, water, and information and

communication technology (lCT).

5.2.Limited Accers to Private Financing for lnfrastructure. African countries

have traditionally struggled to attract sufficient private sector

investment for large-scale infrastructure development. Global investors

often view African infrastructure projects as high-risk due to political

instability, regulatory hurdles, and the lark of legal frameworks that

guarantee returns on investments. Despite the potential for high

returns, Africa's share of global private infrastructure investment is

minimal. According to the World Bank, between 2Ol0 and 2020.

Africa attracted only 2o/o of global private sector investment in

infrastructure. This gap underscores the need for a more attractive

investment climate. The Corporation tackles this issue by acting as a

public-private partnership (PPP) platform that offers private investors

both guarantees and risk-sharing mechanisms.

5.3.High Sovereign Debt Burden in African Countries. To finance

infrastructure development. many African nations have resorted to

borrowing, leading to unsustainable sovereign debt levels. This debt

burden limits the capacity of governments to spend on crucial services

such as education, healthcare. and social welfare. As of 2023, 23

African countries are either in or at risk of debt distress (according to

the lnternational Monetary Fund. IMF), with external debt service

payments eating up a significant portion of government revenues. For

example, Kenya's debt-to-6DP ratio stands at over 650/o, while Chana's
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is at 7 60/o. The Corporation provides an alternative to debt-heaw

financing by allowing African countries to tap into its equity financing

and debt structuring mechanisms, reducing the need for countries like

Kenya to take on large-scale borrowing for infrastructure

development. By bringing in private sector funding, it alleviates the

preJsure on national budgets and sovereign debt levels.

5.4.Regional lnfrartructure Disparities and lnadequate Crots-border

Connectivity. Africa suffers from disjointed infrastructure networks,

with countries developing their infrastructure in silos, often without

coniiderinS regional integration. This has led to inefficiencies in cross-

border trade and poor regional connectivity, limiting intra-African

trade. lntra-African trade constitutes only 17o/o of Africa's total exports,

compared to over 600/o in Europe and Asia. This is largely attributed

to poor cross-border infrastructure such as roads, railways. and energy

grids.

5.5.Lack of Technical Expertise and Project Management Capacity. African

countries often face challenges relirted to the design, planning, and

execution of infrastructure projects. Many projects are delayed or

suffer from cost overrunJ due to inefficiencies and lack of proper

management. According to a World Bank study, about 50olo of large

infrastructure projects in Africa face significant delays and cost

overrunJ, with an average of 39o/o over budget. The Corporation fills

this gap by offering technical expertise and project management

support to its member countries. The corporation's staff consists of

specialized teams with expertise in project finance, risk management,

engineering, and legal affairs, ensuring that projects are well-executed
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and financially viable. This has been demonstrated by the

Corporation's successful management of projects such as the Cabe6lica

Wind Farm in Cape Verde, which reduced energy costs and reliance

on fossil fuels.

5.6.5ustainable Development and Climate Change Resilience. African

countries are particularly vulnerable to climate change due to their

reliance on agriculture and natural resourcet. lnfrastructure

development in Africa must therefore incorPorate sustainable practices

to mitigate environmental impact and build climate resilience. Africa's

energy generation is heavily reliant on fossil fuels. which contribute to

greenhouse gas emissions. However, Africa also has immense potential

for renewable energy. including solar, wind, and hydropower. The

Corporation is committed to sustainable infrastructure development,

and over 5Oo/o of its projects have a strong environmental or social

impact. For example, the AFC has invested in renewable energy

projects like the Djermaya Solar Plant in Chad, which helps diversify

Africa's energy mix and reduce greenhouse gas emissions, contributing

to the continent's sustainable development agenda.

6. JUSTIFICATION

6.1. Access to lnfrastructure FinancinS. By joining the Corporation. Kenya

woulrl gain access to a steady and significant source of capital for large-

scale infrastructure projects. This could alleviate some of the financial

presiure on the national budget and help accelerate Kenya's development

agenda, particularly under Vision 2030.
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6.2. Promoting Economic GroMh, lnfrastructure development is key to

economic growth. With better roads, energy, and communication

networks. Kenya could attract more foreign direct investment, improve

trade, and create jobs, ultimately enhancing living standards.

6.3. Regional lntegration. The Corpor;rtion's facilitates the development of

regional infraitructure projects, such as cross-border transportation

corridors and energy-sharing networks. By being a part of this agreement.

Kenya would ,trengthen its role in regional integration. promoting intra-

African trade under frameworks like the African Continental Free Trade

Area (AfCFTA).

6.4. Private Sector lnvolvement. The Corporation emphasizes the need for

public-private partnerships, meaning that Kenya's private sector would

have new opportunities to participate in and benefit from large

infrartructure projects.

6.5. Risk Mitigation for Projectr. The Corporation has a high credit rating and

a solid governance framework, which helps mitigate investment risks for

infrastructure projects. This means Kenya could see more foreign

investors willing to participate in projects that would otherwise be

considered risky. particularly in sectors like energy or transportation.

6.6. Technical Expertise. The Corporation's team of specialists provides

technical advice and ,upport to member states in the planning and

execution of infrastructure projects. Kenya would benefit from this

expertise, helping to avoid common pitfalls in large-scale pro,iect

ma naSement.

5.7. Sovereign Debt Relief. By leveraging the Corporation's ability to blend

private and public financing. Kenya could potentially avoid taking on
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large amounts of sovereign debt for infrastructure development, helping

to manage the country's debt sustainability.

5.8. Reputation and lnfluence. Joining the Corporation would position Kenya

as a key player in the continent's infrastructure agenda. enhancing its

political and economic influence within Africa.

7. COMMON CONSTITUTIONAL AND LEC;ISI.ATIVE IMPLICATION

7.l.The Agreement is consistent with the Constitution and promotes

constitutional values and provisions.

8. IMPLICATION REI.ATING TO COUNTIES

B.l.Tllif obligations imposed under the Agrer:rrrcnt are under the purview of

tlre National Covernment.

9. FINANCIAL IMPLICATION

g.l.Accession will not attract any new financial requirements as the

implementation of the Agreement only necessitates membership to the

Corporation and not a shareholding.

IO.MIN ISTERIAL RESPONSIBI LITY

10.1. The Ministry responsible for the implementation of the Agreement

establishing the Africa Finance Corporation is the National Treasury and

Economic Planning.

II. RECOMMENDATION

11.1. ln consideration of the above. the National Assembly is invited to:
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i. Note the contents of the Memorandum;

ii. Consider and approve for accession the Agreement Establishing

the Africa Finance Corporation; and

iii. Direct the Cabinet Secretary for Foreign and Diaspora Affairs to

prepare and deposit the relevant instruments to the Depositary.

SI6NED

i.I.E. DR. MU5ALIA MUDAVADI, EGH

PRIME CABINET SECRETARY &. CABINET SECRETARY

MINI OF FOREIGN & DIA5PORA

DATED ttir..3.*.oeY C"l^ 2024

{trrAtRs

./,-
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ACREEMENT FOR THE

ESTABLISHMENT

OF THE

AFRICA T.'IN ANC E CORPORATI ON

DATED T'[tE }Bfrnav os ,a,(r-/ 2047



Upduc{ 29 Novcl bcr,2006

TIID STATES .{ND INTSRNATIONAL ORCANISATIONS PAR1If,S TO TTIE PRDSENT

AGREEMENT:

cooNizANT of drc thot thst laok of adcquae financo for invcstment has becn an impodiment to

infrastructurr dcvelopmont and exponsion of foreign trade in Africa;

KNOWING the importanc,e of cloSer economic co€Peration as a ncans for achieving the most

effioierrt utiliz!tion of tpsottlces and for accelerating dovolopment;

RECOGNISING $e significant rolcs playcd by both public and privatc sectors, including

multilatcral developmeniinstiturions in h'ado, invcstmcnts and other productive activities in AfLica:

REALISING ttro significance of- making addirional invcstmcnt financo avaitable in Africa and

sceking to 
"*"t" "r-d 

lostor conditions 
-conducive to grcstsr flow of invostrnont funds ilito dro

Contiricnt for incrcased infrastruotur€ devotopmcnt and export-oriented industrialisatiOn;

AFFIRMNC the desirabitity of promoting thc harmonious grovth of the ccorromics of African

Statcs and the expansion ofexternal tradc ofthcir countricsi

CONVINCED that the establlshrnent of a financial institution for cablyzing industrial dcvclopmcttt

in Afi'ica and promotilg Irfrastructule developmont would serve the forcgoing purposcs;

EAVE AGRtrED AS FOLLOWS:



Uptlitcd 30 Jovcntircr. :006

Article I: Establishmeut

t. There shall be establishcd an international financial institutiorl to be knowa fls thc Africa

Firlance Corporation (hercinafter called the Corporntion) which shall oPerate in accodBrce

witlr the provisions ofthe Chartcl appcndcd to this Agrccment (hereinafter referred to as tlre

Charter).

2. Thc charter, which may be anrended from tinre to time, in accordance with its p[ovisions

shall d ivc its lcgal force from this Agreement and shall be valid and ope|ativc arnong all

the shareholders of thc Corporation

3, Capitalizod terms used herein, unless defincd in this Agreemcnt shatl have dre rcspective

mcanings ascribed tlrereto in the Chartcr.

Articlc 2: Purpose

The Corporation is cstrblished to foster economic growtlt and industrial developnrcnt of Aflican

countrics, collectively and individually, and rnole specifically, to:

a. support and pr.omote infrastructure developmcnt in Africa thlough the provision of
investment funds;

b. ficilitlte African tlade generally and exPort'oricnted trrdc by Afican countries;

c. contribute to the devolopnrent ofthe energy and cxiractivc industrics in Africa;

d. providc on-lcnding and rcfinancing facilities to .Africart iinancial institutionsi snd

e. genelally eogage in any kind of banking and financial business intendcd to Promote

investments in Africa.

Articlc 3: Functions

To facilitatc thc attainmaflt of its purposes, the Corporation shall perform any and aLl of the

functions stated bclow:

a. grant direct loans and cxtcnd crcdit guarantged by commercial documents, sovcrcign

iustrumeflts, creclit itrstn:mcnts or by any other form ofsecuriry ;

b. gualontec transactions made by othcr rcputable firancial institutions;

c. givc open-endecl of transaction-specific lincs or crcdit [o other loputable financial

institutions;

d. orvn, lrold, purthase, sell, withdraw, make, dtaw, accept, cttdotse, discount and carry

oulanyoPcralionlvirhpromissorynotes,biltsofexchatrge,optiorlccrtificatcsforthe
acquisftion of shares and any ottrer securitits or crodit irlstnllnenLs in any nrember

coulltl',v or cotlnky appLove<l by thc Boald of Uirectors;

e. act as an intetrtational firrancinl agcnt;

I provide eqtritv financing on such terms as ntay bc apptovect by the Board ofDirectors;

)
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g. provide technical assistance for thc plcpalation, financing aod execution of
devolopmenr projects and programmes, including thc fornrulation of sPccific project

proPosalsi

h. rncet rcqucsts fionr ,A.frican Countries to assist lem in the coordination of their
dcvolopmcnt policies and plans with a view to achieving betrer utilization of thcir
resources, raaking thcir cconomios more complenrentary, and prontoting the orderly
expansion of ttreir [oreign tradc, and in particulaL, intra-region*l trede;

i. co-opelate, in such mrrrter as the Corporatiort n:ay deem appropriato, vrithin the rerms

of this Agreement, ,.vith the United Nalions, its orians and subsidiary bodies, and with

othcr public nnd privf,te international organisacions and other intcfuational institl(ions,
as wcll as national entities whethcr Public or private, which alc conccrned widr thc

investment of dcvelopmcnt funds in Africa, and to intelest such institutions and cntities

in new opllortunities for irtvestment and assistance; and

j, generatly csrry oul any kind ofbanking, sccut'itics and ftnancial operations,

Without prcjudice to the foregoing provisions of tlris Arti6le, thc CorPotation slrall have dle

polvcr to carry out thc following furctiotu in the territory of lvlcrnbcr States:

a. c&n'y on all lolrns of banking bttsiness *nci financid services authorized under this

Agreenrent;

b. purchrse, hold and disposc ofnational cunencies;

c. pr.rcchase, lrold and disposc of convertible curtencies, securities, bitls of exchrnge and

negotiable instrunreuts, and transfet thc salnc to, [r'om or within tl]e terlitory of any

Member State;

d. open" maintain and operate accounts in naliorlal cuntncics in the territories of the

Membcr Statcs;

e. opeu, nraintain and operate conve(ible curtency occounE in the ter torics and outsidc
(re territories ofdrs Mombcr statosi

f. raise funds ald make loans in conveitible curreocies; and

g. carry out any operation authorized under this Agreement.

3. The Corporation shalt also undertake such othcl activitics and provide such othor services as

arc incidontal to the [or€going, and whiclr nray advance its purposc.

.A,rticlc 4: Legal Status

I Ttre cor.poration shall bc decnrcd a logdlly constituted body corPoratc ulrder dre laws ofeach

Metnber State.

2. ln eoch lvlember State, the Curporation shall enjoy the most exteffiive legal capacity

accolded to legal persons undel'the law, particularly thc captoity to:

a. institute and be a party to anyjudicial, lcgaI or adn:inislrative proceodings;

3
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b. entor into colltEcts;

o. acquire and dispose of property whethcl movable or immoveble;

d. take such steps and do atl such ttrings as miry aPpear necessary or desirable to ptotcct

its inlerests; and

e.ta.k'esuclrstcPsunddoallsuchthingsasaleincidental.orcondtrcivetotheattoinment
of its objects and putpose, dte exerciie of its Pow':rs and rc conduct of its busifless'

3. Each Member state shall, irnmediat,ely upon becoming a sigmtory, do all such things and
- 

;k" all neoessary legislative and adrninistrative actioni required to secure the cffoctivelress

of this futicle within its territory'

4. Tlre Corporation shallpossess international lcgal personality'

5. The Corporation shall not make or guarxntee any.loan.or do or omit to do ony act oI thin8

that could in ,ny *ay prc;rdioe, timii, a.flu"t o, otherwise altcr its purpose ot'frrnclions or in

ony wsy suggest Bn affiliation lvith any political cause'

Article 5: MembershiP

I . Momborship of the Corporation shall be opctt to:

a. indepenclent African states, rcpresentcd by thcir respective cenhal benlc;

b. Af ican rogionot aod sub-regional financial institutionsl

c. African pr.rblic and Private brnks, financial institutions and privote investors; and

' d. international private investors

2. the conditions govcnring eligibility to membership shall be dctemined by the Goneral

Meeting ofShareholden of thc Corporation'

3. ivlcmberslrip of the Corporation sha(l be acquirod upon subscribing to thc Shares of the
- 

a;;;;;td in .""oraoni"'*ittt the provisioni of thij Agrcement' All sharcholdca of thc

ail;;;ii;; ,rluri ,rUr"riU" to this d,greenrent cither by aftixing their si8naturcs thersto or

J"p[.*r"g ,rith the ProvisionaL'Depo-sitory or the Dcp;sitory a letter of acceptance of thc

Provisions of fiis Agrcement'

4. .A. Member State sball subscribc ior Shares in dre Corporation through its ::ltrt]-11tl--'i1
O"tlg".," the centlal bank for all ln8tte$ relating to this ABrEemont includlng memuersnrP

,ia ?"fr"rip,i"" and the full exercise of rights oiached to membership and the performance

of tlre obligations of Shaleholders set forth in this Agraoment-

5. Any Aflicfln state or international organisation rvhich.has rot sigoed this Aglecrnont.before

the date ort ,rhi.tl it comes i'io tot""ih"ll as a corrdition precedent to mernbetship adlrere to

,iii alr*nr.rt u:' a"po'liing un instrument of acccssion ivith the Provisional Depository or

the Depository.

.4,rtlcle 6t lleaclqrrarters and Branch Offices

I. The permattent hea.dq[arters ofthc Coiporatiou shall be in Lagos' Nigeria

4
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2. Tho Corpotation may, in the discharge of is ohjectivcs as sct out in this Agreement, establish

bratrches or teplesentalive oftices in other lvferrrber' States sclocted by t{rc Boar'd of Dilectors.

3, The Govornment of Nigeria shall, rvithin nirlery days of notification of its setection as the

host counlry, cnter into a Flsadquartets Agleenre[t rvitlt the Corporation, and take all

neccssary mcasurcs to rendel tho Headquarters Agreement effective.

4. A lvlernber State in rvhosc tcrritoly a blanch or representa(ive oftice is located shall as soon

as practicoble aner flotification of its sclection in that rogard, conclude an agreemen{. rvith lhe

Corpomtion on tefms similar to drc Flcadqrarters AgrBEment re[errcd to above.

5. Each Member State shall designate the aPpropriatc entity with which tho Corporatioit may

communicate in contrection with any maBer arising trntler this y'.groemellt.

6. Tlre working languagc of the Corporation shall be English and or such oth€r larguage as the

General lvleeting rnay prcscribe.

Articte 7: Immunities, Dxcmptions, Privileges, tr'acilities flrd Concessions

Each Momber State shall take all legislativc action uuder its nalionol lorv arrd all adnririslfative
measures, as is necessary, to enable the Corporation to effcctivcly fuliil its purpose and catry out

thc functions entrusted to it. To this end, each Membcr State shall accord to the Corporadon, in its

territoly, tfie stalxs, immunities, exomptions, privilegeS, facilitiss and concc.ssions sct forth in this

Agreef,ten( and shall promptl-v inform the Corporation of the specific actioo it lras takcn for this

purpose.

Article 8: Legal Process

TLte Corporaiion shall enjoy immuniry tiou: evcry form of lcgal sction or process except in respect

of its operations wher.e legal action may be brought against the corporation in any court of
conrpetcnt jurisdiction in the tenitory of the state iyhere tlre h:adquartcrs of the. Corporation is

situ;ted or in rhich the Corporotion has a representative or branch office or a subsidiary, or has

appointed an agent for thc purpose of accepting seryice or notice .)f Proccss or in which it has

issued securitici or guarantoed samc or ha3 othq'wise agrted to be sued. No such action against thc

Corporation shall be brought by:

a. a Member :itate;

b. a Shareholder or a former Shareholder of the Corporation oI persons acting for or deriving

claims from a Shareholder or a former Shareholder; or

c. any natural ot legal persons in respect of:

i. lrausactions govcrned by arbitr:otion agleements;

ii. nraners pending bcflorc att arbitral tribunal: and

iii. personnel mattcs.

Article 9: Inrrnuuity oflropcrty and ^{sscts

l. Thc property and assers of rhe corpor.aLiou whcLever locatcd and by whomsoever held shalt

be immune from;

)
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a. search, roquisitioll, exprcpriation, confiscation, natiolalizarion 8nd all oth6r forms of
seizure, tftking or foreclosurc by executive or legislativc action; alld

b. seizure, ottschment or execution before the delivery of finaljud$ncnt or award against

the Corporation.

2- For the puryosc of tltis Articlc and Articte 10 of this Agrcemenq the term "proPcrty and

assets ofth; Corporation,' shall include propertv and 
'sseB 

owred or held by the CorporaLio*

and deposits and funds entu.usted to thc corpor.ation in the ordinary course of busine$.

Article 10: Freedont ofPloperty, Asscts lnd Opcrntions from Restriction

l. To ttre extent necessary to itnplenrent the purposc of thc Corporation aod caffy out. its

frrrrctions, cach Membei State shall rvaive, and refrain from imposing, any administrativc'

financia[ or other rcgulatory rostrictions ttrot are likely to hinder in ary nlarlnef the smooth

functioning ofthe Corporadon or ittrpair its operations'

2. To this 6nd, the colporation, its ptlpcrty, asscts, rpor0tions and activities shall be frcc front

restriotions; rogulations, supervi;ion or contmls, rloratoria and other legislative executive'

administrative, fiscal ond monetary restrifiions of xoy oature'

Article l1: ImmunitY of Arcltlvcs

The archives of thc corporation and, in general, all documents belonging to, or held by the

iorpo,,rion shall bc inviolablc wherovcr iocatod, or,c:r't that the immu[ity provided for in this

Article shalt not exterd to docufltents re4uircd to be priduced.in the course ofjudiclal or albitral

pi""""oi"gt to wbich tlre Corporation is a party or proceedings arising out of tmnsactiolls

concluded by the CorPoration.

r\rticle 1.2: Privilege for Colnmunications

official cornmunications of the corpora on shall bc accorded by eaclt Member state the sotne

trestment and prcferential rates thai it accords to the offrcial commltnicatiorls of international

organizations.

Article l3; Personat lmmunities, Priviloges and Eremptious

l'AllRepresefitatives,theClriefExccutiveofficer,Directors,officersandemployeesoftlrc
Corporation and coflsultants and expcrts pcrforming missions for tl]e Corporation:

a, sholl be imnrrue from legal proccss with rcsPcct to acts performed by them in their

official caPacitY;

b.slrallbetccordedthesameimmunitiesfromimrnigrationrcstrictionsondalien
registlationrequircmetrts,ancl,rrotbeilrglocalnationnls,shallbcaccordcdthesanre
imntunitiesfrornnationalscrviceobligationsnndthesanrefncilitiesasrcgar<ls
exchange rcgulatiors, as atc aocotded by c:rch M-ernbcr State to rcpreseoLatives'

officiali anJ e,nployees of conrparable rank of othor states ot illterllational

orgEnizationsl and

6
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c. whero they ale ror resident nationals, shall be granted the same u'eftrm€trt in respect of
tlavelltng fBcililies as is accorded I;y lvlcurbcr Sta(cs to reprcsentatives, offtcials nn(l

cmployces of comparable rank ofother states or iutcrnatiolrtrl organizetiolls'

?. TLrc Chicf Exccr.ttive Offiocr, Directors, oificers ancl ertrployccs o{'the Corporation:

a- shall bc immunc fiom personal arrest or deterltion; &rrd

b. shall be exelrpt fr.om any form of direct or indirect laxation olt salaries. emoluments,

indemnities and cornpcnsation paid bv rhe Corporation'

Article 14: Waivcr of [mmultitics and Prif ileges

Thc immunities nn<l privilegeS provided iu this Agrccrnent arc grantod in the interest of 
.thc

CorpoLation and may only bi wrived, to such extent and upon such conditions es tile Boold of

Dirccrors of the Coipora'tion shall detcrmine, in t sses where such a waiver ,*'ould not, in ia

opinion, prejudice [l.tc irrtefests of the Corporatior, 't he Chief Executive OtTicer of the Corporstion

sl.,a1 have tire right a.d the du| to rvaivs the ii ,rnuniry of a,y officer. employce, co*uhant or

expert of the Coftorarion in cas;s rvherc, itt his ,':-.:tion, tho immutiry would inpede thc-cou{sc,of

juitice aud can be rvaived ',vittrout prcjuclicc i) thc intorests of tlle CorPoration. In sinrilar

circunrstanccs and undet the same cOntlitions, tlre Board of Directors shall have the right snd dtrty

to lvaive thc immunig ol the chief EKecutive offlrcer or a[y Dir€ctor of the cofpofation.

Article 15: [xcnrption from Taxation

l. The corporation, its prope$y, assets, income, operstions and tratrsactiotls shall be exentpt

frotrl all ta-\ation on.l-"rito,., duties. Th.e Corporation, and its recc'iving, fiscal and paying

agcnts shall be exempt 8:or any obligatio, r relBting to the payrnent, rvittrholding or collection

oi any tax or duty oui offirnds owned by, or othcnvise epPertflining to, the Corporation '

2. Without prejudice to the generality of the provisious of paragroph l of this. Articlc' each

Member'Stitc shall take uil n"""si"ry action to ensure that ths propefty and assels of the

Corpors6on, its capitat, ,..","", 
"oi 

dividends, loans, crcdits' guarantees' securities'. altd

other investments and transactions, intcrest, commissions, fecs, profits' gains' procoeds of

realization and other income, rctum and moneys of any lciOd, accttring, appertaining. ot'

payabletotheCorPorarioofromanysourceshallbeexemPtfronrallformsoftaxcs,duties,
ittiij"., iu"i"., 

"nd 
i*pots ot any kind whatsocver, inctuding stamp duty ad otlrer

doctincntary taxes, tlorstofore levied or hercafter inrposad in its territory'

i. The provisions of paragraphs I and 2 of titis Article shatt bc applic<l rvithout. preiud ice to thc

righi of t1e Menrber Statcs to tax their residents irt thc nranner eactr lvlember Sta'te deems

eppmpriate.

Article 16: Fiscal Ercnrptions, Finnncial Facilities, Privilcges attd Conccssious

L The cor.poration shall be accolded by cach Membcr stae a status rlot. less favourable than

thatofanon-residentcofPotatiolr,antlshallen'loyaLlf.iscalexenrptions,fintncialfacilities,
priviieges and concossio,rs gr.a*tej to internationai organizations, banking estab lish ntctrts aud

Frllancial instihrtions by the lv[ember Sares.

'l
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2. Without prcjudice to thc gcnerality of the provisions of Anicte 12 and paragraph I ol lhis

Article. the borporation may freoly ard without an)- rcstriction, but to the ettent necesssry to

implement iE purPose cany otlt its functions. as contaitrcd in Ardcte i of this Agreement'

Article l7: Supplemcntar.r- Agrecmcnts

Each Member State msy enter i0lo a supplementary agrectnent with the CorpolatioLr to thc cxterrt

necessary to ottaiu the purpose of this Agreentent.

-A.rticle l8: IntcrPrctntion aud Settlcrncnt ofDisputes

L This Agrcenrent sttatl be inter?feted in the lig$t of its primary purpose of enabling the

Coryoration to fully and efficiently discharge its funclions and fulfil its purTose'

2. Any dispute arnong rhe parties to tlris Agreement or bctween the corporation nlld a Party. to

this .{gieenrent relar.aing ttre interpretaiion or application of any of rhc provisioru of-this

Agrocilent or any iuppleirentary ag*emenr shell be submitted to the Gcncral Mccting of the

Sharchotcles ofthc Corporation whose decision sltall be final'

3 hr the casc ofa dispntc behveen the corportrtion ond a Menrber sute who has ceased to be a

shareholder of thc corporation, or rvhosc nation&b have ceased to be sltareholders of the

Corporation, or a dispuie betrveen thc Corporation and a Party to this Agrcement upon-the

termination of the operations of the corporatiou, such disputc shatl be roferred for final

decision to s tribunal consisting of three arbitratos, onc arbitrai:'r sclccted by the

corporation, the second lrbitrator-by the party to the disPute, and thc cocpolation_ and-the

p".t,lo tft" airpute shaltjointly appoint the thi'd arbitrator. If within a pcriod of sixq (60)

clays of rccaipt of noticc of u biuation either party has not appointed an arbitratof, or if within

rhirly (30) days of thc appointmcnt of the two arbfualors, the third arbitrator has not beeu

"ppiin,"A, 
the said arbitriior shall be appointcd by the Sccrctary-Gcneral of the International

ientre for the Sedlement of Investmint DisPutcs, at thc rcquest of either ptrty The

procedure of arbitration shall be fixed by the arbitmtors. but thc third arbitrator shall have

hrl por"", to settle all questio* of procedure wlrere. the arbhrators are in disagrcemcnt rvith

respect thoreto. An arvard r"ndered by the msjority of the artitrators shall be finnl and

binding on the CorPoration snd the party to the dispute'

Article l9: Entry into Force

l. This Agreement shall be opcn for signaturc on bchalfoftlre ccntracting parties and shall be

subiect to ratification, acceptance or appmval'

].ThcpreselrtAgrcenlelltshAllen(et.irrtoforceprovisiorrallyotltlre(taywhenAtle0sttwo
Meu$er StateJ shall have signed this Agreenrent; and trvo iustrurncuts of lcceptarcc ol'

approval shall lrave becn deposited with the Provisional Depository

3. This ,{grtemcnt shall take cflect definitively for each contlactillg party on the da(e ofdeposit

of its instrume(t oi ratification, acccptallce, approval or nccession ilt accordence with rts

constittltional or other aPPlicable statutoty proccdl.lfes'

8
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Articlc 20: Depository

l. Iusl.ruments of ratification, acccptance, approvRl or accession shall be deposiM with dre

Provisional Dcpository.

2. Tfie Provisional Dcpository shall rcgist$ this Agroemcnt lvith dre Sscr€larid: of the United
Nations in accordance with Alticle 102 of Src Chartcr of the United Nations and the

regutations thereunder adopted by the Geneml Asscnrbly of thc United Nations and shall
transmit csrtified copics of this Agrocmcnt to all contracting paltiar.

3. Upon commcncement of operations of rhe Corporation, the Provisional Depository shall
transmit thc text of this Agreemcnt and sll rolcvant instrumcnts and documents in his

possession to dre Sccrctary ofttrc Corporation who shall thcn act as the Dcpository.

Article 21: Estrhlirhmcnt of the Corporotion

As soon as &is Agrccrrent corncs into tbrce puNu&rit to Afticle 19, thc Corporstion shall be

established in accordance with drc provisions of Article 4l of the Charter

Done in ftE*S{ this 28{ day of lVl c\ 2007 in a single copy in the

English language

For the Federal Reptrblic of Nigcria

For the Republic ofThe Garnbia

For the Republic of Ghaua

9
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.4,rticlc 20: Depository

2

Inskuments of ratification. acceDtancq approval or accession shall be depositeil wldr thcProvisiooal Depository, -' ryewrvrr srt6rr c

Il:Ioyisiood Deposhory shall regster ttris Agreemsnr rvih the sccrtraria cf rhc unitedNahorB in accordance wirh Articlc t02 of rh! Chr*. ;,d; iiii.a r.roio* ana *,"rogutations thereunder idost€d bv 
-ttlc 

C"".d A;;bd "'i, ulr* Nacions and sha.trensmit ccrtified copi.s.of ihis.tgrecmcnt to rtt .ont *"tiigffiII',,..
Upon comrncnccm"nt jf 

ooeotions. of thc.CorporadorL th€ provisional Depository shalltrarumit thc text of rhis ierocmcss 
""d. 

.jl ;i;;;i'ilffi#Ha documents in hisposscssion ro tbc secierary oithe corpo*r"" *'r,. ,i,.ii tii.^ 
"o 

Ii ,r.,". 
"il"*n"o.

J

-Arlicle 21: frtnblishme!.t of thc Corporctlou

As soon as this Agrecment oomes into force- pulsuant o Articlc 19, thc Corporation shall beestablishcd is &ccrrdance witb rrte provir;o^ or,i.r,ilIiririnli,iiri;;

Dooe iu,lbuJa tlts 2Et dly oflltry 2007 lE e lilgle copy iD tte Erglish lssguEge,

\

(siened

For the Federal Repu blic of Nigeria

,

For the Ropubli c ofThe Oambia

Foi the Republic of Ghana

f,

9
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, REPUBLIC OF KENYA
THE NATIONAL TREASURY AND ECONOMIC PLANNING

Telegraphic Addrerr; 22921
Finance - Nairobl
FAX NO.lt0833
Telephooe: 2252299

When replyinB pleare quote

Ref: TNT/CON F /3 6/03 t / 

^l 
(261

DR. A. KORIR SINGOEI, CBS
Principal Secretary
State Departrnent for Foreign Affairs
Ministry ol Foreign and Diaspora A ffairs
NATROBI

t)rDcar -T,.>l

THE NATIONAT TREASURY
P.O. 8ox 30007 OOlm

NAIROBI

Date: 25'l' September 2024

,\ l','-.. .-

\ --(
)-

.l)

RATIFTCATION OF'THE ACREEMENT FOR THE ESTABLISHMENT OF THE
AFRICA FINANCE CORPORATION

Relerence is made to the letter Ref. Rell MFA/RT/TCA 7/VOL.2 datcd [2rr' June, 2024

copy herewith attached,bn the above subject.

We have noted the requosr to the National Treasury to turnish the Registrar of Treatics with
the cabinet Memorandum thar led to the cabinct decision olTtr'April 2017 that approved

Kenya's membership (o the Africa Finance Corporation.

The purpose of this lener is to forward copies of the cabinet decision of 7th April 2017 and

the referenced Cabinet Memorandutn.

Yours St.^c<z-r

S MSON P. GUSI, OGW
PRTNCIPAL ADMTNTSTRATTVB SECRETARY
FOR: PRTNCTPAL SECRB

Encls.

TARY/THE NATIONAL TREASURY



ttlcollon. +254-20'l I tiE.Sl,

Iax: +?-54-20.22.'l(X)66/]4 l9l51 14a l.]l
Enarl: connnur)i,:aliou@lmf a.Eo kc
Websilc: www.rnla go kc
Whcn rlplyint Flcasc {luotc Rcl- Nu. arrd datc

Itct. No
MFA/R'I/TCA 7NOL.2

The Principal Secretary

National Treasury

NAIROBI

RE:

(
tlAltn Mtlill /\vL:Nl. rl:

Pn Box.l0ill'(l(1100

-.-.\' \vRi)llD Kl:NY^

MiNISTRY OF FORT,IGN AND TIIAXP()RT\ AFTAIRS, E 1 J Ji']i ?i]i';

STATE DOPAR,TMENT [-OR FORi.]I(;N .1\}-}.AIIRS I X.

RATIFICATION OF THE A6REEMENT FOR

THE AFRICA FINANCE COOPERATION

THE 
.E'TABL\5HMENT 

OFI ,I

Reference it made to the above tubiect matter.

We are in receipl of communication from the Africa Finance Cooperation daled 5*

June 2O24. addretted to the Cabinet secretary. National Trearury and Economic

Planning, and copied to the Prime Cabinel Secretary and Cabinet Secretary Ministry of

Foreign and Diaspora Affairl. The communication i, a follow uP on the ratification of

the Agreement for the Establilhnrent of the Africa Finance Cooperation which it

indicatet Kenya't accettion to the A8reem€nt wat ratified by Cabinet on 7'h April 2Ol7'

We have Peruted our recordl; however' we do not teem to have any information

related to thit irrue. Since the tubiect matter of the Agreement fallt within your Siate

DePartment. kindly furnish the ReSittrar of Treatiet with the referenced Cabinet

Memorandum that led to cabinet decition of 7'i APril 2o17. a coPy of the cabinel

decision and any other relevant documentation. Thi, will enable u! further action for

approval of the ratification by Parliament in line with the provisions of Section 7 of the

Treaty Making and Ratification Act caP 4D.

Encloled herewith are the correrpondences received from lhe Africa Finance

Cooperation and the Agreement tor your information' Additionally' a list of treatiet

ratified. acceded to. or accePted by Kenya are available on the Kenya treaty Webtite

li?atre!.mfi, K3

.) s

RE STRAR, O TR,EATI

FO

Encl.

PR.INCIPA ETA



I
.a
,/--

(?,., -L.{".s...:,-.., Y.E tr
1*its:l ji
'- -{':-}-:.i*

li APR 2011 6Y

THE PRESIDENCY

EXECU-TIVE OFFICE, OF'THE PRESIDT:N1'

CHIEF OF S'TAFF AND HEAD OFTHE PUI]LIC SERVICE

... r-1 i-' "t:
rcrctrr!fii€ AddEs ."i' i '1.". t" : STArE HOUSE

'fghptonc. "!.ta-zG12l?416 
: '. . :, 

1. \-' : P O- 8o' 
'ot'!o{x}lt'

wrl€n r.pryrnt ttc$squor! ..i *- '"'t ' - 
NAIRoSI,KENYA

R., No. oP/cAB.S8/4A 7th A 'tl, ?.911. ., ao

Dr. Kamau Thugge, CBS
Principal Secretary
The National Treasury
NATROBT

Amb. Monica K. Juma, DPhil, CBS
Principal Secrctary
Ministry for Foretgn Alfairs
NAIROBI

\^A
Sr"

ts-

Dear

RE: 
"HE 

PROPOSET, KENYA,S MEMBERSHIP TO AFRICAN

FINAT{CE CORPORATION

v(t
t refcr to Lhc second cabinet Mceting ol 2oL7, held on 6th April, 20l'l'
dr.rrirrg which Cabinct Mentorandum cLB'll7lzB sub:nitterl b)' tlre

Czrbin-et Secretarl' lor the Nafional 1'reasurl' 'vas presenteC a'nd

cliscussed.

I w-rsh to ttrform yott that Cabinet considered l'he Mt:ntoratrdum and:

('l Moted thc conterlts of thc Memorarrrlum;

Apgroved I(cnya's rncml-rership to |he /\irica Irtnancc

Oorpor:l t iotr;

Directect the Cat:inet SecrctatJ for Natiorr;rt Tre;isl'll] to

rrllnr.dlatcly malcc an appltcation [or Kcn;'a ,tc bc':cr:te a

Mcmbcr of the Asiarl lnfrasLrtlcturc fllvr::;irirct''l' Batrk' alrci'

(ii)

L

(i ii)
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(M Dirccted the Cabinet Secretarlr for the National Tyeasuryi

and the Cabinet Sccretary for Foreign Affairs to talie
appropriate action.

Ptease proceed and initiate a-ction as dlrected by Cabiner.

Yours

JOSEPII K. ICINIrU.(, EGH
CHIET' OF .qTAF.F' A D fiEAT' oF. E P[,BLIC S-ERVICE

Copy to:

tMr, Henry K. Rotich, EGH
Cabinet Secretary
1'he National Treasury
NAIROBI

Arnb, (Dr.) Amina C. Mohnmed, CBS, CAV
Cab[net Secretau'y
MinisLry of Forcign Afthirs
NAIR.OBI

f,, r'r n :-'T
'.... ;, i. i'i f' rULLJIIL t
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1. OBJECTIVE OF THE MEMORAI{DUM

The purpose of this rnemorandum is to brief the Cabinet on a request firr

Kenya to become a member of the Africa Finance Corporatton (AFC), and

to request the Cabinet to approve Kenya's membership to the Corporation.

2. THE BACKGROUI{D OF THE SUBJECT MATTER

The Africa Finance Corporation (the "Corporation") is a multilateral

development financia I institution dedicated to infrastructure financing in

Africa, primarily through debt and equity investmenls, project development

and financial advisory services. lt was established and commenced

ope,'ations on 1 "r November 2007 and has its headqLrar ters in Lagos,

i\ligeria The Corporation is focused on bridging Africa's large infrastructuro

deficit by financing projects that have high developmental impact on the

economies of African countries. lts primary goal is to be the leading African

institution for infrastructure financing and facilitation oi international trade in

Africa.

The mission of the Corporation rs to foster the economic growth and

industrial development of African countries, while delivering a competitive

return on investment to its shareholders. As part of its mandate, the

Corporalion focuses on lending to and investing in the core infrastructure

sectors of power, natural resources, transporl, heavy industry and

telecommunication, which it believes are critical pillars for economic growth

across Africa. The Corporation has since inception, committed more than

US$ 2 billion in major infrastructure projects in the power and energy, oil

and gas sectors, telecommunication, transport and logistics, and heavy

industries in Nigeria, Cote d'lvoire, Ghana, Cape Verde, Kenya, DRC,

Malawi, Zambia, Ethiopia, Chad, Cameroun, Congo, Morocco and South

Africa-

The Corporation was created by two constitutive legal instruments. (i) the

Establishment Agreement and (ii) the Charter. The Establishment

Agreement is made among sovereign states, which sign an instrument of

accession and acceptance of membership, giving the Corporation its
I



,pranational" status. The Corporation currently has fifteen (15) Member

Countries: Nigeria, Ghana, Guinea-Bissau, Sierra Leone, The Gambia,

Liberia, Guinea, Chad, Cape Verde, Gabon, Cote d'lvoire, Djibouti,

Rwanda and Uganda. lVlember Countries are African countries that have

acceded to the Establishment Agreement and Charter, which grants the

Corporation certain immunities and privileges in those countries. Similar to

other multilateral development banks, such as the African Development

Bank, membership confers a supranational status and certain benefits

such as "preferred creditor status," which includes tax exemptions,

preferential access to foreign currency and immunity from confiscation of

its assets in its Member Countries.

The Corporation h:rs an authorised share capital of U.S. $2 billion, of which

U.S.$1.1 billion was issued and fully paid in at the Corporation's inceptaon

in 2OO7. The Corporation is set up with a hybrid structure where the

concepts of membership and shareholding are separate. Membership is

only open to sovereign African countries while shareholding is open to both

public and private sector investors. The Corporation's capital has been

principally provided by Nigeria, through the Central Bank of Nigeria

(,'CBN"), major commercial banks and financial institutions, other private

sector commercial entities and individuals.

The Corporation acts as both a leading financier and adviser to its clients in

Africa, offering project and structured debt finance, trade finance,

greenfield and expansion equity, as well as acquisition capital. These

products are complemented with advisory capabilities in areas such as

project development, capital raisings and restructurings. The Corporation

has a number of strategic partnerships aimed at establishing market

presence and recognition, which also create deal flow for the Corporation.

For example, partnerships have been established with the Nigerian

Sovereign lnvestment Authority and Banque Ouest Africaine de

Development to co-develop and finance infrastructure projects in Nigeria
)



and Francophone West Africa, respectively, as well as the U.S Poure'

Africa lnitiative, which covers investments in the pclwer sector across the

Federal Democratic Republic of Ethiopia ("Ethiopia"), Ghana, the Republic

of Kenya ("Kenya"), Liberia, Nigeria and the United Republic of Tanzania

("Tanzania").

The Corporation's principal assets are loans predominantly in U.S' dollars

to borror,vers in Africa and investment securities. The Corporation's total

assets and interest income have increased from U.5.$2,439.1 million and

U.S.$104.4 million for the year ended 31 December 2014 to U.S $3 309.7

million and ' j S.$158.7 milllon for the year ended 31'r December, 2015

respectively.

3. MEIVIBERSHiP PROCEDURES

Membership of AFC is open to African States, preferably through their

respective Central Banks, Sovereign Wealth Funds, State Pension Funds

or similar institutions, regional and sub-regional development financial

institutions, private and public sector institutional shareholders (private

banks, insurance companies, pension funds and other corporations)

i. Membershigr Only

A prospective Member State may .ioin the AFC by signing the letter of

Adherence and ratifying the constitutive instruments of AFC' namely the

AFC Establishment Agreement and Gharter through its

cognitive/corrr:tituent authority.

ii. Membership and Shareholding

lVlember states are not required to make a financial commitment and or

investment before joining the AFC. Member States may elect to make

financial commitmenuinvestment and become shareholders through their

desigJrated entities (Central Banks, Sovereign Wealth Funds, and State

:t



Pension Funds or regional or

institutions).

sr.rb.regional development financial

The minimum amount of subscription for AFC shares is 50,000 units of

shares. There is only one class of shareholder. The rights and obligatlons

of AFC shareholders is as stipulated in the AFC Establishment Agreement

and AFC Charter. All the AFC shareholders have the same rights, including

entitlement to attend the General Meetings, vote and dividend payment

based on their pro rata shareholding.

Shareholders who have subscribed and paid for at least 50 million shares

are entitled to nominate a Director through the Board Nomination and

Governance Cornmittee on to the Board of Directors of AFC. The mininlum

qualifying shareholding for a board seat lranslates to about US $ 100

million.

It is important to note that membership and shareholding may not happen

simultaneously. Members may elect lo become shareholders at a later

date-

4. BENEFITS TO KENYA

Given its high rating, AFC is able to mobilize finance at very competitive

rates which can then be passed on to borrowers at favorable rates. Kenya

is already benefiting from AFC which has financed infrastructure projects in

the country as well as a mining operation.

AFC is also looking at Kenya as a key strategic partner and there are

indications that Nairobi could host a regional branch office. This is

supportive of our plan to establish Nairobi as an lnternational Financial

Centre. The Nairobi lntemational Financial Centre (NIFC) will be launched

as soon as Parliament passes the Nairobi lntemational Financial Centre

B,11,2017 which is now at the Second Reading stage.

4
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Kenya is also establishing a Sovereign Wealth Fund and AFC could be a

strategic partner through which part of the resources could be invested'

5, WAY FORWARO

Following the request from the Africa Finance Corporation for Kenya to

consider becoming a member of the Corporation, it is recommended that

Kenya br,iomes a member of the Corporation, in view of the potential

benefits.

6. FINANCIAL IINPLICATIONS

There are no financial implications on the part of the Government as the

option being recommended is membership only and does not therefore

inclucle shareholding. However, there will be financial implications in future

when Kenya decides to take up shares in the Corporation

6. REQUEST TO THE CABINET

The Cabinet is requested to:

(i) Take note of the contents of this memorandum;

(i) Approve Kenya's membership to the Africa Finance Corporation; and

(ii) Direct the Cabinet Secretary for The National Treasury and the

Cabinet Secretary to the Ministry of Foreign Affairs and lnternational

Trade to take necessary action. \

HENRY K. TIGH, EGH

CABINET ETARY/TH

0
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I heroby certfy that this is a true copy ofthe original dooJmont

Date: 1210A2024

Namg: Amadou Soumano

Signature:

Title: H6ad, Legal & Corporate Sscretariat (Ag.)

CHARTER OF THE
AFRICA FINANCE CORPORATION

(Adopted in Lagos. Nlgeria on 7th Mw 2' 07 and b€came efr€ctive on 28th May 2OO7)

{As amended in Lagos. Nigeria by Resolution AFC/AGM/2m9/09/OO2 adopted by
the First AnnualGeneralMeeting on 14th September 2009- the "Flrst Amendment")

{As amended in Lagos, Nigeria by Resoluuon AFC/AGM/2011/O3/O11 adopted by
th€ Third Annual Gene!-al Meeting cn 28th June 2011- the 'Second Amendment"l

{As amended in Lagos, Nigeria by Resolution AFC/AGH/2012/O4l017 adopted by
the Fourti Annual General Meetlng on 25th June 2O12- tie'Thi.d Amendment")

(As amended in Lagos, Nigeriaby Resolution AFC/EGM/2020/O2l04 adopted by
tl€ Extraordinary GoneralMeeung on 3oth D€cember 2020 -the "Fourth Amendment")

(As amended In Lagos, Nlgeria by Resoluuon AFC/AGM/202211.4108 dopted by
the Fourte€nth AnnualGeneralMeeung on 1st April 2O22 - the "Fifth Amendment')



NOTE TO THE CHARTER

The Chartsr was edopted by tn€ Fir$ l'l€eiing oi Faunders/shareholders h€H in Lagos, Nigerla on 7th 
'!ay 2oo7

.ndbecameefectiveon26thl4ay2OoT,:-:.i"rr'lngthesignatur8ofiJ.leAgreem€ntfprtheesr.ablishmentofAftca
Finance Corpordtion (to wiich ti1e Charter ls appended).

The Charter was amenled at tha Fi6t Annlal General l"leltiag of Shareholders {-Flrst Acil.) heid in Lagos.
Nlgeria on 14th September 2OO9 by REsofi.Jtjon AFC/AGI i/ZOO9/O9/OOZ.

Th€ follotrring amendments were a pproved by tie Fnst Ameodment:

li) Articlo 123: The Board of Dlr€c.ors shall by regulauon prescribe the procedure applicabte to the tranifer of
shares.

o) Artlcla 2o-1: 'Ths Bo.rd of Dlrectors sh6ll bo conrpos3d of a mlnlrrxrm of eight ls) and a mdmurn ot
twenty one (21) Dlr86tors provi&d that it loEst two 12) s,r lndopcndent dlrsctors.- .l-ne 

Chief Execuuve
officer and Executive Directors shallbyvirtue oi their oficss be members ofthe Board of Direcors.

llli) Artich 20.2: Subject to rhe pro/lstons of paragraphs 14) and {5) of ,Articte 
24,,, Direcb.s including the

Chalrman shall be elected fo. a renewable term of three years.

0v) A.tj<to 2o.5; lf the q6ce qf a Director r. " lmes \rdcant, a successo. shall be elecred ln accordance .Mth the
Provlslons of paragiaph 1 of this Artjcle. .{l",y deiciency ln the number of Directol's pendlng ti1€ i lng of a
\rdcancy shall not lrl/alidats ilre composiUon of th€ Board of Directors or aoy act done by the Board of
Directors pro/ided thelr numbEr do€s not at any tirne 6I belor.r -efuht (St..

{v) Artlch 2{i: The Board of Direc(ors shall appoint such number of Exscuuye Directors, not exca€dlng a
rrE mum of four, as it may deem necessary to assrst tlE chref Executfue oificer and carry out such
functlons as i}|e Chlef Executive Oficer may determine. The terms and coMluons of service of the
Executjve Direqtors" includhg their remun€Gtion and rEtirement, shall be as rnay be prescrlbcd from ume to
time by regulatlons lssued by lhe Board of Dlrecto6. "Tho Board ot Dlr.stor! mly deslgnats orE ol thc
ErscuthE DlruGtors tha D€PlIty ChhfEraanfve Officsr otth€ Corporduon..

{vll Arttclc €l Pending tha final estaHlshrfl€nt ofthe Corporatlon pursuaflt to 'Arude ,11. ofthls Charter and
commencem€nt of lL' operatigns;

{Yll} Deletion of the Trdckiaq ["u pdeted 29 November 2006'l on the top dght corner oi the charter.

The Chari€r e/as amended at the Third Annual Genersl l4eetlng of Shareholders (-Thlid AGM.) hetd in Lagos,
l.llgeria on 28th June 20 1 1 by Resotution AFC./AGI,L/ZO 1 1,/03/0 11.

The ioll€,.ring arnondments wete approved by th€ Second Amendment:

A.tkh 2?'1: The Board of Directors shal meet at r€ast 'quarterbr and as often as the business of j1e
Corporatlon rnay require at the place cf the h€adquarters or'the Corpor8tion or at 8ny gtuen plac€ speamed in d1e
conyenlnq nouce.

Th€ Ch€rter was Emended 8t the Fourth Annual General l"leetlng of Sha.€hoHers (. Fourth AGt4.) h€ld h Lastos,
Nlg€rla on 25th Jun€ 2012 by Resotutbn AFCIAG}4|ZOL?|O41OTT .



The follewhg a,nandments weie agpror/ed by the Third d.nendmeot:

ArtlcL 2{.2i The Chief Eracutive Of;5c?i shall be the chisi execfri!€ "and hgal rupr|.cntltivr- of the
CorporEt on and shall. subject to the provlslons of this Chartsr. conduct, und€r g€nsral control and dlrectlon
cfth€ Eoard of Directo6, the day-to-dry ouslness of ij1s Corporatlorl

li. Artirh 31,1r Ths Gen€ral M€€Ung may. by affirmatlve votes of Shareholders -holdlng not Lr! tjran
t.v.r y-rlYa Patcanl olthc l3sucd !h.r. caplt.rlottic Corporitlon'. suspend or termlnate ttla op€..dons
ofthe Corporition.

fii, Anlclr 40,1! SubJect to the provislons ofparagreph 2 ofthls Article, ar0r provlslon contrilad In this "Chart f
mey ba amBnd€d ftom tlme to 5me by a resolution passed by a maJofity oflpt8s ofS) i sholders present or
repr€sentsd at a G€n€ral Meeting.

iv. Artlclo 4O.2: Notwtthstandlng iry provisbn contained ln this Chartar, a.ty resolutlan to rnodiry or change the
P'lrPose, functions or the i.,nco Tental structure ofthe Corporation stlted in Articles 5, 7, 8, 11, U, 14, ?0,
28, as w€|, as Attkle d i ofthls 'i)'rrtrr- sh.ll rsquira a majorlty of\r'otss oiat hast t,,'o-thlrds ofth6 holders
of all issu€d Shares; ',;nd any 

'r 
r r.uljoo to marga, consolldate or, dlslolvc tha Co;iroratton ot to lusp.od

Itr oPenuoll!, rb![ rcqdro t le #inn8tlv. votc.s of Shar.holda6 holdlng not iqsr thln ssvonBr-tiva
pGrcsnt ofth. ksu€d 3hart c.pltll of th. Corporatlon,'

The Charter was amended at tJrG axuaordlnary General Mseting of ShareholCers ('EGIrl-) iletd in Lrgos, Mgeria
on 5Oth Decamber 2O2O by Resolution No'. AGC/EGM/?OaO|OZ|OO4.

The iolbwlng arEodments were aporq\red by thr Fourth ArnenCmrnt

Artldi f.1: Shares rneans otdlnary sh.ras and cltr oth.r typa ot $.ra. wlt}! 5udt rlgirts or r.*dstbns !s
n8y bo dotermlnod by tllo CorpoElJon from ttme to llrn€ purruar* to Art cl.r 7, I, or 11 oftlds Cl|lrtrr.

[. ArtJck TJlexceptas otherwke pro,/lded ln this Chart€r, Shares shallrank parlpassu ln allresp€cts,

lll. Ncw Artk .7.6: The Get!€rlrl l4.ctlng rn y, by s turo-tllrdr m.Iorlty srvot rof hokleq sf lssu€d shlrecr
dstsrmlm thst naw !hre3 bc cxart d with a pdd-ln componar* alld ! c.f,.bl6 corripor"€nt orl rudt tarms
!! h cDrBlderr rpprcprlrtr, Tha crlable ,harra chall only bc rubj.ct to cal lbr ih. t,iapor. d.ffn d ln
PraErsph 4(a) orArtHa 9 ottl 5Chart L

tv, An clc &2: The CorpoEtion may by a r€solutloo passed by th6 Gen€rdl MeetlrE:
r. consolidate rnd dMde lll or sny portbn sf the Shars capttal lnto Shares of a hrger amounts than its

exlstlng Sharss;
b.sub-dMdeitsexlstlngShares,orEnyoith€m,lntoSharesofsmallerdenominationsthanlsfixedbythls

Charter;
c, modtry the proporuons ln whkh th€ Shares shallbe crested, allotted rndlssued; or
d. ctalt! sl].r€ w'arrlntt, than optbns rnd other r.qrrldas capabL ofb.lng coo\,lrtld lllto SbarEs ln

tlla Capo.ruon on such trym. .r thr G3D.r.l l.Ld&rg ihall datrrrltne.

Ne$rArdch 9/l:
4r. P.yment ol the lmountr subr€ilb.d to t,lr (tlbbh caplt l of th. corpor3uon sh.tt bo arDj.ct to c.ll

ooly as and wtlcn n$drad ty ttre Corporatlon to most lts ob[gEtloG hcr,rrrd Frrluant to p{.grrph
1(!),lb).nd ffl ofArtlde 3 ofth. Agreemant, or on borrs! rtrg oflLlrd3 Flrsualtt t Arucb 1! oftlfs
Chartrr, whare tha Corporrtlon ls u blo to mect 3uch obugatlon! f?om lt own funds.

L



b' The doterminarion that ! c.r or cElrabro capitar rs r.qarrld for thc corporation to mset rlj
oblig.tjoru shall br mad. by the Board ofDirecto^. Any dcclslon madc in thi, ,sgard shall b€ t.k!D
by. ra.oluuon of ura Board of Irirlctors pr5lad by r two-thr.ds majority of Drrsctori p.ssenr ri a
duly con3thutld meetlng o, thr Eoard ot Dir.storr, or, notwithstaodlng p€mgraphr 1 End 10 of
Artlcie 22, by a w ttan rrsolutlon signed by €t taar! two-thlrd5 ofth. Dtreqtorr.

The Board o, Dlrcctors may difrranurta b€twe.o class€a ofshara3 Es ta \yhcn calls lra ,rade on
each clasr ofsharssr and any such drffer.ntlrtioD rhrl not b€ ! varhuon of rny right attlchrng to a
ch5s o, Sharss.

d' Th' oblig.tlon o, Esch shar. hordo. to pay lt! carabrs saprtar r! rndlpendrnt of thlt ot the otier
Sharlholder!, tl Dny sharshok'ar lhould br to r*€t hs obrigatrons, th. corpor.uon ahar hav€ the
right to moks llcccsslvt calls until th. tull arDount ,rqu,^d is obtalned, proyided that nc
Sh.rrholder shall be rrqulred to poy rnorr thanth. unprld b.lancs oflt capital r!b!cilption.

e. ln th€ r/rnt ot such c!rs' pa),m r,.maybo made ln un,trd statcs Dollars orsuch ether conyertibie
curronsy 6r tho Eoard otDlrc. ! ..s meydetsrmin€.

f. Calls on unpald 6ubscriptjons shllt be unltorm ln perclnt8ge on all rallablG ahares.

Ne,w A-rtlcl. 9.5: No dMdend shall :ro - /.,bta and no rlght. lncluding voung rbhts, or prtyitego -n!y r
exEtctsed ln r€lauon to any share for , ; ih a pqrmGn! wheth.r in r€spoqt gf a Ealr or oti:.:srrsa, rs dr !
!nd rumalns outst3nding.

Artkl'e 10.1: Unless th€ Board of Direstors shall othen lse deqide, alt unlssucd Shares (\trhether In th - L.tFjal

Sutho.lzed share c?p'rtar or any increases thereofl rnd wlrrarts, optjoos or gth€r rlghts to unrs$rcd.- .,a €g
shall, before issue, be offered to a[ shareholders in the proporuon oftheir exisung shar.hording. E/ery such
offer shall gtve d.talls of the shares,ahich rho corpora on desires to lssue ard the proposed re.ms of
issuance tjl€r6of and shalllnvite eath sharehoHer to applT ln w.lting io( such number ofthe sh€res or1 ofiet
as the shareholc?r Intends to take, wtthln such perrod as shafl be speciied in that regarci, being a date
explring not less tnan nlney (90) days from tlle date ofdispatch ofthe offer.

vii. Artlde 11.2: The rights attached to arry crass of shares nEy, whet ler or not the corporarjon is beirq
dlssolved, be varied with the consent ln wrlung of thc holders of tlree-fourths of the lssued Sharas of the
class t lersot or by a resoluuon passed at a separcte meedng of th€ holders ofthe Shares oft lat chss. The
provislons of thls Charter relaung to an Extraordlnary Gen€ral l'leetlng shall .pply to every such separdte
meeung except that the quorum for sqch m.!'eung shall b€ psrsons representing ShareholdeG holding at
least one-ihird of the lssu€d shares of tiiit qrass and rf no memb€r of t r. Borrd 15 prrssrt, ths
R€preEentru\.rs prescnt lhalr choose tt€ p.rson !o act .s charrman of tji3 mes ng fro, ..nongst
themietyrs.

vm. Atklc 15.1: The Shareholde6 shsllhold an annualmeeung (ule .Annrlal Grner8t Mestlng.) and such other
meeungs as may be prwided for by the Ganeial Meer-lng or called by the Board of Dirastors. Tite Board oi
Dlrectors shallcon'/ene I General Meetlng whenever requestod by holdars ofat te3st ono-cuarter ln nomlnal
\rale€ of tjle Shares. G€naral MecgDgi rEy bo h.ld by Csctronls or other t!€hnologlcal rnaEn! tn.bllng
Partlclpruon wlt^hout the phlEl<sl pr€leDGE of partldpants !t a slngle lo€rdon.



h. Artkla 22.1: The Board qf DlrEqtoE shail m€et !t least qJarterly aM as often Es t t6 business of ill€
Corpor8uon rqy requka at ths placa of th€ hsldqu.rtsrs of th€ Corporsuon or at any plac€ spedfiod tn the
conv€nlng nouca, prorld.d, hotr$rcr, thrt Boafd of Dlrectors ma.tlttiE ,l!!y ba hald by ahctllnk or othar
t dtnobflcal mln el.|lblng partldp.t on f,lt,lout th. plty.krl pr.{nc. of Frtlclp.rlt rt . &tgL
lorltlolr.

t. A rd. 23J: Tk Exocuthr€ Committee shall meet as oft6n as the buslness oftie Cq porution may requirc
!Dd, notrMthttlndlng j-j.rugmph 1 o'f thls A.tlc,c, m..tlng5 oI t'h. Er.sutlv. Cortrnltx.. mq, b! hCd by
aleattonlc or ol'rt.: \r "furologlc l ,rr.tn5 anaDgng partlclpatlon wlthout tho phyrlcll pr.!.nc. of
Part dpant! st ! slnt r. ioclti oo, $,hath.r !t th. h.ldqlltrtr't olthe Gorpotztlon Or ottrrrls..

The fllo$,ing wa5 the amendm€nt approa/ed in tlle Ftfth Arnendmert

I. Att da 26Jr Thc firBnchl staterr€nts ofthe Corpcrstlon shal b€ complisd lnd prGented ln ooflfpnnttywtth
g€nerally lcc€pted internatiorEl accounthg standards and sh.ll b€ made arralhbl€ to all sharehold€rs not
les s than ty,,rrtlr-ooe da)l' beforo t}t€ dst€ of the Annu€l G€nerrl lq,eetlrtg.
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PREAMBLE

We the several persons whose names and addresses are set out in
the Schedule hereto have, pursuant to the provisions of the
Agreement (as herein-below defined). agreed to establish an inter-
national institurtion. to foster the economic arowth and industrial
developm,:irt of African countries collectively and individually, which
is hereby constituted and shall operate in accordance with the provi-
sions of this Charter





CHAPTER 1: NAME, LEGAL STATUS, DEFlNlTlONS,
I NTE RPR ETATI O N, H EADQUARTE RS /B RAN C H O FFIC ES,
PURPOSE AND FUNCTIONS

ARTICLE 1. ttAME

The name of the institutic. is ,{fdca Bnanc€ CorporaUon

A RTICLE ?TLEGAL S TATUS

The Corporatlon shellbs rn hrematlonallnstitutign wlth fulljurldlcrlpersonaiity and legals6pacity to carry out tis
operatjons. lt shall ha\E the l€Eial status snd enjoythe lmmunEios, prtuteges, facllttles aM coocessigos prcvided in
th€AgreemanL

APTICLE I : DEFil.JlrlOl;5 AND INTERPRETA'tOf.l

1. ln this Chaier, exc8 pt rvhere the context otherwise r€quires:

Atsctc includss land, machines, buildlngs, money owed, stock, lrir€st-
ments, goodydll, trad€ mlrks, patents, cash at hEnd or ln th€ bsnk.

Borrd of Dlractors means th€ Board of DlEstors ofthe Corporagon.

Chrlrrh.n mEans tha Chalrman oftho Board ofDlrectors.

Chlef En<utlrn Oficsr, Erecutlv€
DlractoE, s3clltlry rnd Extcrml
Audltorr

Corpor.t on

Dir.ctor

Ftnsnchl lnst Ultlon

Gr.rarll Xerthg

Prrsoo

Provblorll Daposltrry

rneaes i"aspecti,rely, Chiqf Exgcufl ve Offi cer, ExeoJttue DlrectoG,
Secr. , r Y, however deslgnated, lnd Extemrl Ardtto.s qft\c
Corpc'E,tlon.

means th€AFRICA FINANCE CORPORATION.

means a rnembe[ for th€ time beirq, df the Board of Drectcrs ofthe
Corporation.

means a baflk, corpor.tlon, organlsation or instltutjon hrvlng
IrHkal personafry 5nd whos€ sole or prlndpal object rs defined ln
tts constlhjtfus instrumert or erBbllng stltjte ls t}l€ provislon of
fnanclal servkes ln 8rryform.

mearE tlle Gan€rdl Mecung oftie Shareholders of tt|e CcQoratfon.

includgs a natural p€rson o. govemment, corpomtlon ard any
org.nisatlcn or instltuuoo ha/ngJuridkal persona[ty.

m€ans tho Seqretary to the Board of th€ Central Bank of Nlgeria
who shall hold 8ll instruments of ratmcation, acc€ptancs, spproval
or .scesslon 8nd other lmportant documents of tll€ Corporatjon
until tll€ 8pt€lntment of the S€cr€t8ry.

Rrpresantathr! m€ans the r€pr€s€nta tive ofany Shar€hoHer at a Geoeral Meedng.
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Sharcholder means a holderofShar€s in rhe CorpoGtlon.

Shr.cs means the ordinery and aoy othertype of shares with iuch righrs o.
restrlc.Jons as may be determli,ed ilf the Corporauon iom tim€ to
tlme purs'Jaotto Articles ?,8 cr 11 of this Charier.

It.rnb.r State rneEns any African State that slgns ite Agreement or exeqLJtes an
lnstrument ofac.esslo. in respect thereof

Th€ Agir€rncnt means the .Agreem€nt smong certlin Afrcan States and irterna-
t onal organGatlons provtding 60r the estlblishment :f the Aiilca
F,nanc€ Corporatbn condqded on tl€ 28th day of May : :CO7 at Abuja
In the Feder.lRepublic of Nig€rio.

2. ln this Charter, unl€ssthe context otherwlse requlres

a. a referenqe to a particular article is tr !n , :tjcle cf this Charter;
b. a referencE in a pariicular artlcle to a raph ls tp a paragraph ofthat ar cle;
c. the ieble of conients anc tlre he..r ; ol articles 3re ficr corvenlence only, and shEll be ignorad in

construing thls Chart€r;
d..qf€ranc€j.tct}lemascuiinegenderlncludetl^,afaminlneandreferencestoth6singularincludethep;uel

andvicsv('fsa;
e. the word " irrclrde' shall be construed to mean "inctude wtti]o|Jt limitation";
f. a reference to "perrgn' lncludes any indMduai, partnershlp, ffrm, camparv, corpo.Uon (statutory o.

oth€rwls6), Jolnt v€nturg, trust, assocla,tlon, organlzau,on, State or other entjty, ln 6ach case whether or
not hMng sepaGte legalpe.sonalityi 6nd

9. a derMdtlve of any term or expre$lon defir,ed or krerpreted ln this charter sha0 b€ construed ln
accordance with the releyant definiuon or interprstsuon.

,,\R [iCLE T: HEADQUARTERS AN D BPAtiCH OFFIC: EJ

1. Th€ permanent h€adquarters ofthe Corporo.. en shall be ln Lagos, Nigerh.
2. Th€ Corporatlon may, in the discharge of 'rts ljectives as set out ln the AgrB€rnent and tiis Charter, estab-

llsh branches or representat v€ ofices ln other Memb€r stat€s selected by the Board of Drresiors.
5. Th€ GoYemrn€nt of Nlg€rla shall, wtthin nlnety da)6 sfnotlficatbn ofits selectiofi !s the host co(otry, enter

lnto a Headquarta6 Agrosm€nt wlth tJre CorpoEtJorl and take a[ nece$ary meanures to render ths
Headqusrters Agreement etr€<uve,

4. A M€mber Sbte ln whose terrttory a branch or r€presentatjve office ls located shall as soon as pracucsble
after notificauon of its selecticn h that regard, conclud€ an agreement wiirl the Coporarrion on terms similar
to the Headquartsrs Agre€ment refErred to above.

Altl-lCt-E 5: PL ii.POS E

The corponuon ls estrHlsh€d to tbsGr ecooomk gro! rth 3nd industrlal developmer* of A&iqan countries,
collectlvely and lndlvldually, and more sp€ctfiGlly, to:

a. support and Promote lnfrastructure developirert ln Aftica through the provlslon oflnvestment iJnds;
b, faclllGte Aftican trade g€nerally and export-oriEnted trade by Aftlcan countries;
c. contdbute to the d€irelopment ofthe €ner 9y and extr.qttue lndestrl€s ln Aftiqa i
d. provid€ on-lending and refinanclng facllues to Afrkan fi nanclal instJtutions; and
6. g€nerally engage ln any klnd of banklng and financlal buslness lntcnded to prornote lnvestments ln Afrlca.
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,.\iiTicLE n: FUtirt Iio i.iS

1. To facfithte the attalnm€nt of lts purposes, the Corporatton shallperform any and alloithe i,lncrions stated
belolr./:

a. grant direct loans and exteod credit guaranteed by commercial documents, soverdgn hstrurnerits,
credlt lnstruments or by any oth€. form of securlty;

b. guardntBe transactians made by other reputabl€ f,nanclal lnstitutions:
c. give op€n-end€d or tr.nsactlon - speclfic llnes of credlt to oth€r repqtabte financlal lnstltlt ons;
d. own, hold, putchase, seiL wlthdraw make, dEw, accept, 6ndors€, dlscount and carry out any opeGtion

wtth promlssory notes, bllls ofexciEog€, opuon certJficates for the acqulsruon ofshgrss End any other
securltles cr credit inst t menis h any rnember country or cluntry approved bythe Borrd of Directors;

e. actasanintematlonalfinanchlagent
r. p(ovide equity financing on such termsas may be app.oved by tha Board ofDlrsctors;
g. prorld€ t€chnlcal asslstanc€ for 'Lhe prsparatjon. fnancing and e-\€cutlon ci cievetoFment prolects ind

prqgram.ie!, including the tomulation of specmc projest proposals:
h. meet requ€sts from Afrlcan countries to asslst th€m ln the coordlnltlon oith€ir dev€lopment pollcies

End Plans with a Yiew to achlavlrE bener uti zat on of th€ir resources, rnaking tleir economies more
complementary and promotlrE the orderv expsnston of their foreign trdde, and in parHcular, intra-
reglonal trade; co-operete, ln such manner -r s the Corporauon may deem appropriate, wlthln the tarms
oi thls Charter, wlth the Ur*ted Natlons, .tr organs and subsldbry bodbs, snd with ot}ler publtc and
priEte ir*errEtional organlsauans anC ,. lier lnternatlonsl lnstitutlons, as v,ell as nEtior€l enUtjes
whether public or prh/d16, Mrlclr are conc? .,ed wRh the irwest-nent ofdeyelopmant funds ln Aftr'ca, and
to lnterest such lrlstitutlons cnd €ntltle5 i.1 ' ..--w opportlniu€s for InvBstment and assistaocc: 6nd

j. g€neralty carry out any kind ofbanking, sE: .rritJqsand finaoclalopeGtions.

2. wtihout Prejudice to tha fer€going pro,lsions of thls Article, the Corporatbn shatl have th€ tlower to carry
out th€ fDltctlrlng frJncttons ln th€ terrtloryof Member States:

a. carryooallforms ofbanking buslness 6nd financialserylcas authorlzsd underthls Charter;
b. purchase, hold and dlspose ofnationaicurr€ndgs;
c. Purchase, hold and dlspose of converuble cur6ncles, securttles. bills of exchang€ and negotlabie

lnstru.nents, and t ansfer thr same to, ftom or within the terrltory ofany Member State;
d. op€ n, rnalntaln and ops-ate accoun& in natjonal currencles ln th€ terrlto.les oft}e t'lember States:
e. op€n, malntaln and oper€te convertlble currenc!, €ccounG ln the terriiodes and outside the terdtorles of

the Member states;
f. rai5e funds End rnake loans ln com.eruble currencles; and

9- carry out any operauon authorized urder this Chrrt€r.

3. The CorPoEtion shall also undertake such other act&ltles and provide such other servlces Es are incldental
to tie bregolng, and whiqh may advance its purpos?.

C}{APTER 2:CAPITAL

ARTICLE 7: AUTHORISED CAPITAL

1. The in,tlal aui:horized Share capitalofthe Corpo6tion ls T.,vo Eillion United States Dollaa (US$2,00O,0@,00O)
dMded lnta Two Blllion Shares ofone United States Dollsr (USg t).ach.

2. Th€ lnltialnumber ofshares to bc subscribed by each founding Shareholder shafl be thrt setiorth agatnst its
name ln Annexure ',ifl !o thls Charter, ard th€ numbff of Sharss to be allotted !o other Shareholders shall be
determined from Ume to tir€ by th€ Boardof DirectoR.
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4.

6.

Except as clher.risa Frovi'Jed tn this Chartsr, Sharas shrllrank pari passu In 3llrespects.
shai€s shallbe indivrslble and rssued in any tbrm as thE Eoarci of Directors may+om Hm€ to i:ime determroe.
TnE llabllltyofSharehotders shall be ltn:ited to the unpald portion. ifaoy, oftheir Sheres.
l-n€ GeneGl M€eung r::ay, by a hro-thirds majorrty oivores ofhord€rs ofrssued shares, determrn€ that ncr,
shares be cr€ated with a paid-in camponant and a carrabre componen! on such tarms as it ccnsiders appro-
prlate. 'l-ne callable shares shallonly b€ subject to call for &e purpose defined in paragraph 4{a}ofA.tJcie 9 oi
Lhis CharteI

ARTICLE 8: ALTERATTON OF CA.,|TAL

I The authort ed Share cspltal ofthe Corporatlon may be iEcreased as and wher the General iteeting, acting
l]pon the recgmrnendatlon ofthe Eoard oiDirectors, deems sqcit increase adrlsable. Unl€ss the authorizad
Sh3rs .apital ls inciaased solely to provlde ior t}la lnitial subscrlptlcn ofa ember Stat€, ih€ resolution of th€
Gen€ral Heedng authorising ihe increase sh€l! be passed by a h/,/o-thirds majoiity ofvotes of holders oi the
lssued Sha16s-

Ths Corporatlon rEy bya resolu on passed by rle GeneElMeeting:

a. consolidetE and divlde allor any portlon ofthe Share capttrlinto She.es aflarger amountthan its axlsunq
Sheres;

b sub-drvlde lt:s existlng Shares, o. any of ilEm, lnto Shares of smaller denomina ons tF€n ts ixad by this
Cl'arter;

c. madiry rhg p.cpcdlons tn $r ch the Shares shall be created, allotted and tssued; cr
d. create Share werBnts, shere opuons rnd otier securities capabie of ilelng con./erted lntc shares in ihe

CorForetlon on such terms as tle General Meeting siElldetefmine.

Toe co.por.tioo rnay, by a resolution or'th6 Gsnerar M€eung by the majority of wtgs stated rn paragraph 1 of
this Arucle, reduce lts Share capttal to such extent and in any manner, deem€d expedient,

An increase required solety to pro/ide for ifie Iniual subscrlpuon ofa I'lember si?te shall only requlre a slrnple
majorlty vote.

.rrP,TlCLE c: PAy Fl qN f FO q S HAR tS
l Paymert for the Shares subscdbed to in th€ clpltalofthe Corporatlon shall be made upon subscripgon or as

soon thereafter as nray otherwis€ be specifi€d by the profioters or the goard of Dlractors

2 The Pgymont refened to In paragraph 1 8bo\re, shsll b€ msde ln Unitad Strtes Dollars or in such oth€!,
converuble currency sPeclfied ln that regErd by th€ profliot€rs or th€ aoard of Dl.ectors at the rdte of
exchang€ th€n preyailing.

The rnodalities, terrns and dates of payment for unissueC Sh€res and ne,l/ isisues of Shares shall be dete.-
rnlned by the Board of Directors.

2

4.

4.a Pryment of the arnounts subscrlb€d to ln thE ciallable capttal of th€ Corpord{on shall b€ subject to call
only as and when required by the Corporation to meet tts obliqEtions hcurred pursuar* to paragreph
1(a), (b) and (fi of Artlcle 3 of the Agre€ment, or on borrowtrE of tunds pursu.nt to Arucle 13 of thts
Charter, where tlle Corporation ls unabt€ to meet such obllgatbns Fom lts own funds.

The detarmirEuon thst a call on callable capltal is requi.od b. ti€ corporltbn to meet its obllgations
sha be rrEda by th€ Board of Drrsctors. Any dgcrsron made rn thrs rsgErd sh"lr ba takan by rcsoluton of
th€ Board of Dlr€ctors pass€d by a t\,t,o-6 rds majority of Dreclors present at a duly constituted

b
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meeting oF th€ Eoard of Dirsctors, or. not'n/ithstaoding p.r.graghs 1 and 10 of Article 22, by a written
resaluuon slgned by at laast Lro-thlrds ofthe Directors.

The Board of Direciors may diffe.entiate between classes oi Shar€s as to when calls are mlde on aach
class oi shares, !.!C any such dif,e.entlat"l,on slEll not be a tarlatjon of any right attaching to a cbss of
Shares.

d. The obllgauon of each Shsreholder io pay its callable capttal is Independent qf that of the othar
Shareholders. li any Shareholder should ftil to meet tts obiigEdons, th€ CofpoGtion sl'all lBve the right
to nEke successi'/e crlls unti, thefullamount requlred ls ortalned, pror'lded thatno Shsreholder shallbe
requirad to pay inore than th€ unprid balance oflts carrital subscrlption-

e. ln the event.,i such calls, paymEnt rnay be made ln Unfted States Dollars or such other con,eruble
currency as tlre Board of Dlrectofs mq/ detsrmine.

f. Calls on unpald slbscriptions shallbeunifiorm in percentag€ on allclllable shares.

No divldend shall be payEble and no right, iocludlng \,!ting rlghts, or privilege may be exercised in relauon to
any Shsre forwhkha payment, vfieth€r ln respect ofa callor otherwise,ls due and remalns oLtstinding.

ARTICLE i0: UNISSUED AND NEW SHARES

1. Unbss the Board of Dlrecro6 shall othqrwlse dscld€, all u.rlssu€d Shares (wh€ther ln the hitJal authorized
Sharc capltalor any lnqrcases thereofl aM warrants, optjor rs or other rlghts to unlssued Shares shall, bEfore
lssue. be ofiered to all StEreholders in the proportton of r lir exlsting st€reholdlng. Every such offer shall
glve detalls of the Shares whkh tha Corporation desires to issuc srd the praposed tcrms of issuance tler.of
and shall lrrvlte each Shareholder to rppty in w ting for such number of the Shares on ofer as the
Shareholder int€nds to take, wtthln such perlad as shell be speciied ln that reglrd, being r date exf,iring not
:ess ti.n ninety l9O) days from the date of dispatch oftlE offer

2. At the expirduon of the sald perlqd, tlte Shares so offered, or so many of them as ttle StEreholders applied
'br, shall be allotted to or amongst the Sharahoiders who hsve appll€d for t}lem, and if more than one
Shareholder have so applled, th€ Shares shall b€ divlded betw€€n them pro rata, as far as possible, €ccordlng
to the number ofShares theretofore h€ld by each Shareholder.

3. The Board of Dlrectors r'Ey dispose of any Share not applied fpr or taken up by Shar€hold€rs on such terms
and ln such manner as it rn€y deem most beneficlsl to th€ Corpor.tion.

4. lf new Shares are lssued for the purpose solelyofproviding for the lnlual subscrlptlon ofa new Member State,
tlle pre-ernptive rlghts of exlstlng Shareholders prwlded for hereln shall not appv.

ARTICLE 11: SPECIAL RIGHTS ATIACHING TO SHARES/TARIAT|ON OF RIGHTS

Wthout prejudice to sny speclel rlghts previoust conferred on the holders ofany e)dstlng Shares or classes
of Shares, any Share may be lssued wlth such preferred, deferred or othqr rlghts or such restlctlons,
whether ln regard to dMdehd, votlng, retum of capital or otherwtse, as tie GeneGl Meeung may from time
toUmedetermlne.

2. The rlghts attached to arry class ofSha.es may, whether or not th€ Corporauon ls teing dissolyed, be yorled

wlth the consent ln writlng of the holders of three -fourths of the lssued Shares of tie chss tfEreof, or vrith
the sanctlon of resolutt n passed at a sgparate meetirE qi the hold€rs of the Shares of that chss. The
provlsions of thls Chartff relatlng to an Extraordlnary General Meeting shall apply to every such separate
meeung excapt ttEt the quorum icr any meetlrE shall be persons representing Shareholders holdlng at least
one-thlrd ofth€ issued Shares of tiat class and lf no member clthe Board is present, tie Rep.esentatives
present shsllchoose the person toactas Chalrmanofthe meetlng from amongst themsslves.

1
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3 ' l-he rights conferrEd ut oo the holde6 ef the Shares of any class issusd u'ith prefurred or other rights shall
oot, unless ottprwlse aJg.sssly prq,,lded by th€ terms ofissue oithe Shares of that ciass. b€ deemed to be
vaded bylhe creation or Lssue ofiJrther Shares ranking pari-passu therewhh.

,'. -. f :.. it- E 12: Tt .,\l\i r F rlR o;: .j y \ .i:ii

1' Unhss oth€n'rise decided by the aoa.d of Dlrectors, shares shall be transferable subject to th€ restrlctio/.ls
and llmltltlons set forth rnthrs Articre, by m€ans ofrodging wnh the corporauoo a duv srgned and sEmped
instrument oftr.nsfur ln any usual form or tn any form prescrlbed by tie Board of Dlrectors.

2' The lnstrument of tEnsfer of sny share shall be executed by, or on b.hatf of, th€ trcnsfsroe and tJre ir?ns-
feror sha$ be deeme'J to re.rEir a hdder of the SlE.e ufiut the name of th€ transfuree is entered in iie
Regir-ter of Sharehoid"rs in respect of that Sha.e.

3' Tne goard of Di.ec(g6 shafi by aegurauon prescrrbe the procedur€ ippricabre to the transferafs)'"res.

'l The corPoration shall keeP and maintain a book to b€ called the "registsr cftransfeE, winch.,",ill be j(€pt by
the Secretary uoder the cootrgl of the goard of Dir€ctors, and ln \./hlch there shall be antere.J i / ! :rarticulars
of evary transfer oi any shar' ,n tie capitar of the corporoticn. The corporauon mE/ keep .1 ,ir rnarntatrr
s,bsldlary regrsters oftransfe(s st any place where a transfer rgent has b€en appointed by ii .n a,:.p.rauon.
The Soard of Directo.s shal c.us6 aI instruments of tr3rsfor which havg been regrstared ;.r,..i canc€ ed
shar. certificates to be destroyed at ahy Urn€ after slx yoars irom the date of .Bglstratton of the trdnsfer.

5. The Board of Directors rrEy decilne to recognlze any instrument oftransfer unl6ss:

the lnstrument of traosfer is aa-i .r:nred by the c€rtificate gftlE shares to whkh 'it rerates and such
other evldence as the Bosrd of Di-;.c-.ors rnay reasonabty require to show tl|€ right of t}l€ transferor lo
rnake the trEnsftC and

evldeoce is fumlshed as to tfie authorlty of the persons slgnlng the instrument of tmnsfer for the
prosp€ctlve transfaror and the purchaser of the rel€..ant Shares.

CHAPTER 3: BORROWTNG AND OTHER POWERS

ARTICLE 15: BORROWTNG

The Corpoati'oo m.y sourco and borrow funds from any capltal or fnanclal market, as thc Board of Dlrectors
deems necessary for the pcrfomance ofits ftrncflons.

r\RT ICLE 1,1' IITVESTI'!ii'l T OF EXCIS j FUtlOS
The corpoGilon may in'/est any a\rallabl€ furds ln any mon€y or caphal ma*€t lnstruments or in performlng any
ot}l€r financlal opelau,on llnked wlth Es objectives.

a.

b
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CHAPTER 4: ADMINISTRATION OF THE CORPORATION

ARTICLE I5: GENERAL MEETING

1. TIle SharehoHeE shall hold an annual meetlng {th€ "Arnual Ocoorrl Mestkl€"l and such othar meetings 8s

.nay b€ provldod for by the Gsne.al Me€Ung or called by th€ Eoard of Directo6. The Board of Olr€fiors sheli

:onvene a Geneial Meetln-o whenever rsqueited by holdeG ofat l€ast on€-quarte( in nominalvalue cfthe
Shares. GeflerEl Mesungs may b€ held by elestrcoic cr.ther technological maans enabUng pariilcipauon

wtthout the physical presence of particlpan ts ata single locatlon-

2. AllGen€rall'leeungs othe.thanth€ AriualGer,erallleB'Jng shsllbe clIed Extnordinrry Gen€rall'leedngs,

The fir:t Gener8l Meeting shall be called b) lhe Provislonal D€posltory, upon the iJlfillm€nt oft].e conditlon

set forth in par696ph {a) oi Arikie 41, at s,Jsh vsnue a,ld dat€, as shal be deternlned by $re Pro'isicnel

Deposttory.

5
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Each hotder of Shares in the cipital of the Corpor.tion shall ha\€ or be ertB€d to one Ropresentative at thE

GenealMeetinE.

-ach Rapresentsttve shall serye for such perlod or periods as shall be detarmined at the plcast e ofthe
i rpointing Shareholder Representltiyes gh6ll serv6 rs such w{thout.emuneratlon from the Corporatjon.

ARf ICLE 15: GENERAL MEETING - POWERS

The Gerleral Me€Ung shallex6rcls6 th€ followlng pol rers:

a. subject to the provlslons oi Arucle 24 of thls Charter, ebct aod remci,rE t}le Dlrectors lncludlnq the
Chakman ofthe Board of Dlr€ctors and detarmine th6ir remun€ratlon. ln the el€clron of Dlrecto6, th€
Sharcholde6 shall have du€ regard to hlgh competance ln cconomlc, financlal and trade rnatte6
required for the ofFca;

b. appolnt and remove tha extefiElauditors rnd detennine tielr remuneration:
c. apprqve, aftor rsdewlng th€ raport of tlle External AJdltors, tfie annual 6nanclEl ttate.fipnts af the

Cgrporatign ard adopt the annual reporL
d, determlne and autlprlze, on the re{om.nendadori of th€ Board of Dlrectors, ths dlstibuuon of dM-

dends;
e. lncrease or d€crease the authorized capttal ofthe Corporationi
f suspend or terminate tJE operations ofthe Corporatlon at an ExtrB-ordinary Gendral Meetlng orAnnual

General M€etlng convened h a<ccrdance with the p.ovlslons ofthls Agraement;
g. conslder any m.tter referred to tt by the Board of DlrBctorsi and
h. subject to tlE provlslons ofthls Agreement, exercls€ such other Polrers as are not expressly reseryed

to tJ1e Board of Dlrectors,

2. Mthout prejudce to t}le provlsions oF 5ub-paragraph (a) of Parag6ph 1 of thls Artide, and by wdy of s
transltlonal measure, the first Chlef Executlve Officer ofthe Corporotlon and tle Executive Dlrecto6 shall be

appolnted at the first Gen€ral Meeting by the foundlng Shareholders and tf appohted eEriier by the
promot€rs, their appointr€nt shrll be ratjied at tho 6rst C'en€ral Me€tJng.

ARTICLE 17: NOIICE OF GENERAL MEETINGS

1. EveryAnrualGener8l Me€ting shall b6 call€d byb./enty-one days'rptlce in wrlting at the least, rnd a Gen€ral

I'leetlE other tlEn an Annual General Mestlng shall b6 calhd by fTfteen days' notlce h wrltlng at the least.

1
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2 The notice shall be exclusive of the day on whlch it is served or deemed to have been setued and ofthe day
icr which ii is gh/en, and shalr spicifr/ the provisionar agenda, iJ,. prace. tie day and lhe ruur sf th€ r.rieeting,
and shall be gi'/en in ths mannor herGirEfter !.nenuoned or in such otler manner, if rrry. as inay be prescribed
by a rasolution passEd by the Shareholders Et a G€n€ral lrl€etlng, to such p€rsons as ar6, und€riliis Charten
antltled tc receive such notices tom the Corporation, prcvided alwrys that s Gene.il M€eting shall, notwith-
staMing that tt is called by shorter notice than that speclfied in thls Charter, b€ deemed to have been duv
called iflt lsso agreed:

a. in the cas3 of the Annual G€neral Meet,ng, by all th€ Representath./es €nti €d to atteo€i and vote
th€reat;and

b' in the case of any other mr'.ung, by a rnajorrty rn nurnber of the Reprerenlauves ha!4n9 th€ right tc
attend End vote at tie me+ Jng, being a majqrity holdlng mt less than nlnety-five per cent {95o/o} tn
nominal velue of thg ShEreE 9i /lng tiat rlght.

The accidental omission to give notice of a meeting to, qr the non-recsipt of nutice of a m€€flng b, an,v
persofl entiiled to recelv€ notice sllallnot lnvalidaiE the proceedings at that meeU.a.

;.iT,:Le tJ:ii i C Eii-r t" I r-t iii .i ii. ip.,.\L lr i: :-t,il,iS
1' Allbuslness th6t is transsctec at an Extraordinary GeneralMecting and atan AnnualGeneratMeeUng shellbe

d€emed special, wlth the excepfloo ofthe nratters rsfened to ln paragrdphs (a) to (h)ofparagraptr :. ofArttcte
16.

2 No business shall be iransacted at any Geoeral Meeung Unbss a quorum is presenl wl]€o the nreegng
Proceeds'!o busioess. Save as otherwlse provided ln this (:.rrrtel the quoru.n fg. Bny mee.Jng shall be e
majorlty qf RePresentatlves reP.csenting or aciing as proxies i ,r Sha.ehoiders holding Rot less than sb(y per
cent (500/6)oftle nominat\ralue ofthe issued Shares.

4.

li a quorqm is not p(es€nt for a,.r :xtra-ordinary General Mes ng, includir€ a mEeung convened on the
requlsluon of sharehorders, the r r:Eting shalr be dissolved- rn any other case the meeflng sha[ stand
adjoumed to the fourth day (excll 'E non-worklng days) thereafter at t},e same dme and phce, a.d if at
such adjoumed meeting a quorum 1s r ,Dt pr€sqnt. Repressntathr'es of shareholders holdlng an lggregate not
less than thlrty percent (3O%) oftl* issued Shares, shall b€ a quorum. The Ch'irman shal aqiourn any such
meeijng lf so requ€st€d by holdeE of not bss than fifty per cent (50 ) oft r" issr/€d Shsres.

The chalrman of the Board of Dhactors sh.[ presrd. at every Geno."l Meetng. rf at arry meeung the
ch.lrman shall not be pres€nt" or lfh€ is unabls or unwllllng to act as Chairrnan, tlre Rcpr€sentltives pr€sent
shall choose the person to act as chalrman ofthe me€ ng fiom rmongst tllc Directors present.

The chalrman may, wtth the consent ofaoy meeung st.rhrch B quorum Is pr€sent, and sha[, rso drrested by
the meeting. adjourn any meeting ftom time to flrne and ftom prace to prace as the meeung shal determrne.
Whenever a meetlng is adjoumed for thlrty (!O) &ys or moro, notke of the adjourned meeting shall be q v€n
ln the same manner as ln the case ofan orlglnal merting. Slve 6s rforesald, oo Shareholder shall be €ntitjed
to any notlce of an adJourned me€ rE.

ARTTCLE 19: VOTES OF P.EpRESENTATIVES AilD REpRESENTAT|OT,t By pR.OXy

1' Irythoul Prejudice to any speclalrlghts and prMleges of any Shareholder provided io. in this Chartgr arld
subject to restrictlons as to votjng for the time b€ing attached to arry class of Shares, err'ory Sharehold€r
repr€sentad at a GaneGr Meetir€ sha[, subject to plrdgraph 3 of this Ankl€, ha,/e on€ vote for wery share
ofwfildr h€ ts til€ hoH6r.
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ExcePt 3s oti€rwise pro/ded in this CiBrter, Ell rnatteE before a Genersl l'l€eting shell be decided by a
simple marorny of vot6s of SfEreholders rep.esanted at th€ meedrg.

At any General Meogflg, a poll may be Jemanded by 8ny one or more Repres€rtatlves of Shareholders
holding oot less than ooe-tEnth oftlle tctal voting power of all the Shareholders having the rlght to vote at
t}e meeting. The demand for a poll may be wftMrawn.

4. Uniess a poll be so d€manded, a declardrlon by the Chalrman that a resolution has been carried or carded
unanlmous9, or by a partlcular m€jorlty, or lost, End rn eotry to that efect ln the book contalnlng t}le minutes
ofthe ptoceedings of the Corpordtion shtsll be conclusfue e,zldence of the frct without proof of the number
or proportion oithe wtes recorded ln fEwur ofor aqalnst such resolutlon.

lfa poll ls duv d€rnand€d lt shall be tal€n in such mann€r as the Chairrnan oftle Gsneral Me€ting directs, and
the result ofthe pollshafl be deenred to be the resolutlon ofth€ meeting at whlch trre pol yras dernanded.

6. ln tie case of€qualdiyislon ofvoies, dle Chalrman shallbe entitled to a casung wte

7 ilo person other than the Represenirtive ofs Slr, eholde. duv r€gistered shallbe sraru€d to be present ata
jererEl Msetlng or to \rote on any questlon sfi.,r ., )rsonally or by prory, or to b€ counted ln a quorum at any
(.$erdlMeoting.

8. Vot€s may be glven eith€r by E Regresentatlve or s prory. A prory ne€d not be a Rep.es€r*a{ve.

9. The appointrEnt of a prory shall be by an Instrumsnt ln common fofm or in any form approveC by tie Board
of Dlrectors and shall b€ ln wrltkE under tll€ harlij of some oficer or attorney duly lutio.lzed to ac! in tlEt
behaf ior the appolnting Represeatatjve or Sh!r. i olcle., but arry Shareholder whose addrBss as shorvn ln the
Reglster of Shareholders is outslde t}le country whers the headquarters of the Corporation ls situated may
appoint a PIory by telecopler or cable. The lnstrument or cable appoinung a prory may contrin a direction to
the Prory to vote for or rgalnst a partlqJlar r€solutlon i.,r r€solutlons but unless luch r dlr€ction ls glt/en, the
pro{y may \rote as he thlnks fit

10, The instrumont appoirting ! pror/, togetl€r with the po'.rer of attornEy (if any) under which it ls signed or a
copy th€reof csrt fied by a notary or a cable or tsbcoplEr message appointhg a prory purslrr* to pardgraph
(9) oftiis Artkl€ shall b€ rsspeqtively deposit8d or recetued at the principal ofEcs ofthe CorpoGtion or such
othsr place as Is speclfied for that purpose ln th€ notke corwenh€ t}le meetlr€ not less than forty-elght
houG before tl|e time appointed for holding tlE rneeung or an adjourn€d rn€eung or tfie taking of a poll at
whlch tie person named ln such lnstrument prcposes to \rote ln respect thereof.

11. A resolutlon passed by correspordence by Shar6'nolde6 for the Ume belng entjtled to yote shall be as Elid
and efeqtualos lfthe same h6d be6n passed at a GeneralMeeting duly corrvEned and held.

ARTICLE 20: BOARD OF DIRECTORS - Col'IPOSIT|ON AND TENURE

The Board of Dlrectors shall be composed of a minlmt,n ot elght {8) and a maxlmum of twfity ooe (21)

Directors provlded that at least two (2) Ere independe^t directors. The Chief ExecuUys Ofrcer ad Executive
Directors shafi by vlrtu€ oftlElr of6ces be members ofth€ Board sf Dlrestors.

2. SubjeC. to the ptor/lsions of paragraphs (4) 8nd (5) of Article 24, Directo6 lnduding the Chalrman shail be
eleqted for a renewable term ofthree yea6.

1

3. Oirecto6 sh€ll contlnue in office urtil thelr successors a;e elected.
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4 The Chairm.r sh!ll creside ai e/etr inseting oftie Bo6rd oi Dlrectors, tfth€ Chairrnan is not present wiijlin
one ircLrr afte.'.he tirr€ appoint€d icr nJldlng 8 meeung or ls for any resscfl l:nable or l]nryilling to act. iie
Dire:to.s presant shail choose ao, ,iire!-roi othe. tirn the chiei Erecuuve off,cer or the arecltive
Drectora, to chairttta m€€ting-

lfiJE office ofa oirectqr becom€s vecani, a succ€ssor shall be elected in accoidance v,/ith th€ pmi,,jsions cf
pa.agraph 1 ofthls Artl.la. Any deffcienry in the number of Direciors psoding tha filling of a \racancy sha|] nqt
lnvalidats the composruoo oithe Eaard of Dlrechrrs or any act dons by rh6 Board oi Dt.ec-!ors provideC their
number do€s 

^ot 
rt iny time fultbelow elght (8).

6, The Sharehold€G shall by re-€ulatlons adcpted rt a Genenl Meeting d€fine rne materialcauses, reasons or
incidents ju*trying the rernovEr by t:-,e corporrtbn, aa 8ny time, of acy oirsctor ereqted pursuant io Lhis
Article. Sucl"' regulations shait be aCop-!.d by 3 resolution passed by a rflalqrlt-v hoidlng nlrt less fial: !./,c-
thlrCs oltle total.. 

"ting 
pov;e. of th€ Sl""a,€hotders.
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i:'c,iirD, r' Jrii-..Ti-.]5 - ;.,1,,,/eRi ri),.) ai i .'
Subj€ct to the provlsions of this Charter rhe Eoard of Oirectcrs shall have responsibllfty for the geneGl
c.nduct ofthe business or'the C crpc rj tjq n.

The Board of olrectors sha,l ai al! tlmes cise independent judgmenl ac! ln the best interest oi the
Cc.pordtlon and be respo^sible onir aa the .lene,-al Heetjng.

3. SubjeC. to Patagiaph : of this Arilcle. "$e Board of Direstors shall ha!"e fuli pcwe6 to mtsnrge the business of
the Corpora5go. lt shail prolide fo. lts manag€nrsnt ln such rnann€r as the goard qf Directors may deem
expedient" W,thou" prejudicE to the general po../ers confurred on it under this Charter, the Board of Directors
shall:

a. prepare the vro.k oithe GeneBl Mei i;

b. submit to the Shareholders for con,: , :ion at €ach Annual Gen€ral M€etlng, the annual reoort of th€
Corporauon ond the annual financial j , trll€nts together wlth the report of th€ DderaEl Audlto6
relatlng the.eto;

c' in conformttywith the genErsldirecUvr 5 o['tho Shareholde.s lssued ln a General M€Eting, take declsions
coocemir€Partlcularirade-fnanclng,'lposals,directloans,guarantess,Lwestments,tjt€borrotvlngq,
funds lnd otier operations ottlE Cor.r i ,tton;

d. estabilsh, trdnsfer crd close down br-.^.':rr ofices, r€presentative offices agancics and subsidiarles;
e. establish subsidlary organs or corn.n:t i r€s and dehgEte tier€to lny oftts po{rers;
f approw the rnnual budget ofthe Corpor.uon;
g. apPoint.nd rcmova, on the recomrnend.Uon ofthe ChlofExecuttue Officet officeG oftho Corporadon

and fix their conditlons ofservics ln accordance wlti unfuersally recognized prlnclples; and
h. upon the recommendatlon of the Chlef Execu.tlvo Oficer, determlne the o.gankauenal structure,

staffing level, remuneiatton and compensation ofthe Corpordtion and prescribe the staffrequladons.

4. ln apPointing tJn oficers and sta6 of the Coryorauon, the Board of Direqtors sttal make it its foremost
consideratJon to secure th€ htghe5t standards of eficlency, technlcal compet nc6 and integrtty.

A Dlrector who has a dlreqt personal lntErest ln arry matter being, or to be consldgr€d by the goard of
Direqtors, shall disciose the nature of his interest to the Board of olrector: as soon as possibte after the
relevant iacts concemlng the rIEtter have corn€ to hls knowhdge, and shlil not bc prosent durlng any
delibErauon on the matter by tle Boird of D irectors or vqte on such matter.
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ART'CI..E I2: Ci),\PD i)F t)IRECTi.)AS . PROCEDURE

Th€ Board cf DIr€ctoF shall meot 3t least quartsrty and Es often as the business of the Ccrporatlcn may
requir€ 3t t}lg plac€ ofti€ hesdquartrB ofthe Corporduon or at .ny place spectied in tie corwening notics,
providEd, horever, the Board of Dir€ctors m€eungs may be held by elestronic o. otJEr tecJnologlcal maans
enabling parti.lF.tlon wtthout th€ physlcal prssence of partlclpants at a single locatbn.

The Chaftman, In coosultatlon wjlh or upon the r€guest of one-third ln numb€r of the Directors. sh6ll
summona rneeung oftJre Boa.d r'Direstors atanyUm€.

.Elfteen clear days nouce of every mestlng of th€ Board oi Dlrectors shall be gven to every DireCror Every
such notlce shall spectry the place, the d€y and the heur oi ri]e rn€€ting and the provisional agenda of the
meeung.

.a. A quorum ior any me€tlng of ihe goard ofDirectors shafl not be less tiao slxty percent ofthe totalnumber of
Diracters, pro.ddEd that a majrir.y present at that m€€Ung shall be non- Execrrlvs Dlrectors

5. A committee established t'y t' : Board of Directors shall, ln the exercise of tll€ powors d€l€gatad to lt,
corform tc Eny regulations g.)/emlng lts composltlon, functions, r6sponslbllttlas ard procedures as rrEy be
presc bed by ti1€ Board ofDl.ectors.

5. Subjacttoanyregulationsprrr'.:.r3dbytieEorroofDi'!.:to6,acommltteeoftheBoardofDirectors,rnay
meet and acijourn as ii thinks Fr' .. €r. Questions arlsirE .rt ,rny rneeung of a committee shall be declded by a

majorfiry of lotes of members of -.re commltte€. Each rn'mber shall have one \rote and ln case of an equal
dMslon ofvEtes, thc Chalrman i r,all have a castlng yote. iiasoluuons duly adopt€d by a committee shallhave
the fullfo.ce ofresolutlons ado!.€d by th€ goard of Dlrr': tors, ercept !s otharwise exp(essly proylded ln the
regulatlons cDr6tltuting, or dek: latng powers to. the cor lmlttee.

Allacts dorE ln good Ahh at any m€€ting of ti€ Board of Dlre.:tors orofa commlttee or a subsidiaryorgan of
ths Board of Olrectors shall, noMtlstandi.€ thst it ls a't.;Fards disco/ered th.t there was some defact ln
the appointmeot of aoy such Director or rnember of tlle .ommittae or the subsidiary organ acting as
aforesald, or art}r of them was dlsqualiffed be !s valld as if such pEGon had beon duly appolnted and was
qualified to b€ a Director or a membor of ljlat committee or subs'ldlary orgEn.

8. The Board ofolrestors shallcause minutes to be made ln books pro,/Hed ficl. th€ purpose;

a. of the rEmes of the Oirecto.s preselt at €ach meEtlng of the Board of directors, snd of memb€rs oi a
committee or subsidiary organ of the Be€rd of Directors presefit at each r€eting of that commlttee or
subsldlary organ;6nd

b. of all proce€dings of, and resolutlons adopted at all GenerDl Meetlngs, meeungs of the Board of
Dlrectors and rneeungs of commlttaes and sub3ldlary organs oftho Board of Dlrectors.

A4r zuch Mlnute of any meetlng, tf purpodng to be signed bl/ the Chalrman of such meeung or ofthe n€xt
rneegrE shall, unless contested by th€ ntajority of atterdsnts at the meetlog, be conclusly€ eylderlce
wlthout any proofofthe facts tierein strted.

1O. Each Dlrector shall have one vote, and resolutlons oftll€ Board of Dlrectors shallb€ passed by a mljoriiy of
votes cast by ttle Directors prEsent. ln the eveot ofequaldMsion of votes, tie Chairman shallbe entitled to a
castlng vote.

7
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11. Subiect tc paragraoh 10 oi this Article, . resolution adoptad by postal./ote or by arry nteens c,f communic.-
tlon ln the fo.m of onq or more dilcu,rr:nts slgnd or approved ln .ivrltirE by Dtre.tors, shall be as valid and
efrestualas lf it had been passed at a nle3ting of the Aorrd ofDirectors duly conyene,J and held. Th€ Boardof
Dlrectors shallat its 6ext meeting followl-.! adoption ofsuch resolutlon.Laks note thereofe^d dlr€ct thitthe
resolutioo be .ecorded in the minutes oi!h: sald rn€eting.

CHAPTER 5 : MANAGEMEI.JT

ARTTCI-f 2J : EXECUTIVE COMMITTEE

The Eoard oi Dlrsstors shall set up at rle '.iadquarters of th€ corpora on, an Exaculve committse which
shall exercise such functions and polvers rs may be delegated to it irom time to timo by tirc Board of
Directo6, indu,Jlng ln parucular commjtm€nt 3utho.ty in respect of financlng, guarantes and investment
proposals.

The Executiv€ Commiitee shall be composed of the Chief Exscutlve Ofncer and the Execufll/€ Dire.tors and
such other peGons 3s may be deslgnated from time to tlrne by the Board of Directors. The Chief Executi,/e
OfFce. shallbethe Chalrman ofthe E<ecuti./e Commfttee.

The Executlve commrttee shall meEt as often as th€ busrness ofth€ corpora on may r€qurre 3nd, nqtwnh-
siandlng parrgraph 1 ofthis Artide, me€tings ofthe Erecutlve Cornmittee may be hetd b:/ electronic or otll€r
tachnologlcalmeans enabllng participaticn wliho{i. the physlcal prasence of paruclpants at a single iocation,
whetller atthe headquarters ofthe Corporauon orotheMse.

ARTICI e 2.1 cHrEF FXFCITTIVE OFtrlCER AND EyECr.lTlvE_ DtpF-croq5

l. The Boa.d of Dlr€c(ors shall, by a slmple majortty of all F.J elected members, appoint tle chief Ex€cuti\re
Oficar. The Chl€f Execqtlw Ofncer shallbe a pqrson ofth€ hlghest competenc€ tn matters p€rtllnlng to tl|€
gperatlons, rnanagement snd administrauon oi 6n lntematignal financial instjtu on.

2. The ChiefExecuttue OfFcer shall be tie qhlefexequuve and legal represeotltive of the Co.poratioo and slElt,
subject to the Prodslons ofthls Chartei conduct, under the genor8lcontrelsrd dhecUoo ofthe Board of
Direcla6, the day-to-day buslness ofthe Corporotion.

3. tf the Ctief Executtue Officer ls lncap€cltated or hls offiee should b€com€ \ccant for any rcason, ifie Board of
Directors shall deslgnats an Aqtilg Chlef Executh/e Of6cer from among th€ Executfue Dlr€cto6 and siEll
withln four months appoint a new Chiof Executiw Oficer.

The 8o.rd of Directorc shall appoint such numb€r of ExecutJve Dlreqtors, nqt exceeding a maxlmum of fou.,
as it may deem n€cessary, to asslrt the chlef Execuilve officer and carry out such ffJncuons as thE chief
Executlve Officer mey detsrmine. The terms and conditions of seMce of the ExecutivE Direstors, includlrE
their remuneratbn and rourement, sh.ll be as may be prescriH ftom ume to flme by regulauons lssued by
the Boaad of Direqtors. The Board of Directors may deslgnate one of the Executive Dlrectors the Deputy
Chlef Executi'/e Officer ofthe Corpora on.

5. The term of ofEce of the Chlef Executlve Officer shall be 6ve years each, renewable once for a s€cond and
inaltarm offfve yea6.

3
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5 Ti€ Board of Dlrectors may remwe the ChiEf Executh/e Ofhcer or any ofthe Ex€cutive Directo6 frorn office
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iilTlCL.E 15: USi CF Tn F UFf tCIAL SEAL

1. The CorpordCcn shallhava ai oficlal s€alwhich shallcnb'b€ 
'jsed 

by the suthortty oftha Board oi Directors
or ofa cornmittee of the aoard of Direc^.ors dulyluthorlzed by rhe Bqard ofDir€ctors ln that behatf,

Every instrumeoi tq whi€h the ssalshallbe affix6d shallbe slgned bythe Chief ExaqJtive Officer and shail b€
caunterslgned by the secrEtary of ttl€ corporati. r or by scm€ other pe6on Bppointed by the Board of
Dlaectors for t}le purpose.

CHAPTER 5; ACCOUNTS, SUPERVISTON AND CONTROL

,\PTICLE ?6: qCCOUNT

1. ,:.l.,e Board ofDirectors s: 1ll cause pmper books ofaccouot to be kept with rasp€ctto:
E. all sums of monE) 'eceked and exo6nded by the Corpor.ilon and the matters h respect ci wilch the

rec€ipts and expenditure tlke place;

b. allssles snd p,Jrchases by ths Co.pgrdtjon: and
c. the asset! and llrbilities oftie Corporation.

Z. Prope. book shall not be deerned to h6/e b€€n kept ii th€re are not k€pt such books qf account as ere
necessary to gfue I true and fair vlew oftl€ statg ofthe Corporatlon! afralrs and to explaln lts transacuons-

3. The boqks of acccunt shall be kept ln unltsd states ocllars, or any cunency spectfied by d,r€ Board oi
Dlrectors, a! the headquarters o{t}€ Co.porauon -.'at such otier place or glaces, as th€ Eoard of Dlractors,
may deem lit. and shall alrways be open to tlle i.: rectlon ol the Dlrectors rnd t}le Sharehctd€G. The
prccedure for inspecuon by the Shareholders shall o€ ..;tablished by the Board oiDireqto6.

4. The Bolrd of Dkecto6, shall a! the end of e.ch frnarEbl yea, cause to bo prepared and b€ hld b€fore the
Annual General Meeting the annuat fin.ocial staterncnG of the Corporauon, Includlng the consoltdated
,ccounts (if any) rnd the reports of the Extemd Audhors rehdng therEto.

5. The financial statem€nts of the Corporauon slEll be compli€d .rd presented ln conformity with gerEralbr
sccepted lntematiorEl ecEountlng strndards and shall be rnad€ a\Eilable to all shareholders not less t}lan
twenty-on€ days b€forc the date oftle Anrud Gen€Gt M6€tjng.

ARIICLE 27: €XIERNAL AUDIT

1. Th€ accounts ofthe Corporatloo shail b€ aqiited each financlslyear by Fxtemal Audltors appolnted by the
Gansral MeetlrE tlpon tlle recommendatbo of th6 Board of DlrectoE. Tne External Auditors shall be
appointed for a term ofon6 ).Baf whlch may b€ renewed.

The ExternalAudltors sh6ll, subje€t to any special diractives thst the Genoral Mesting may lssqe from ume to
tlme, carry ou! their audlt responsfirlAi€s ln accDrdanc€ with interEtlonal auditlrE guid€llnes End stud.rds
and the terms of th€ir engagernent letter, They shall, ln partkular, cary out such tens and 6ecks of th€
Corpo6tlon's records as th€y shall dsem approp.Ete End cqr U r!,hstller or not
a. t}le ennual linanclal statements, lncjudlng the baldnce sheat and the profit and lo6s accourt of the

Corporat on ls in aaordance wtth its books ard records;
b. tJls financlal transacuons refl6cted ln the aonualfinanchlstataments have bqan recorded ln accordanc€

with the applicabl€ rules, regulEtlons and financlal decislons;
c. the socurltl€s aM monl€s on deposlt and ln hsrd hav€ been verifi€d by c"rtificates rec6h/€d from the

Corporaticn's deposir-ories or by actlJ.l counti and

)
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d. lhe physicalasserJ ofihe CorForatjga are in existence and are attributed proper valuation,

The report ofthe Extemai Audito6 shall be ann€xed to tha fiEtnclal sirtements ofthe Corporaiion rb. tile
iale\rant financlal year and shall be laid by th€ Board of Di.edors before th€ AnnuaiGeneral Me€ung. ln tieir
rcpoft the External Auditors shall state,/rhethBr or no!:

3. allthe information and explanations required by the External 3uditors have b€enobtalned:
b. ln th€ir professlonal oprnio^. the fn.nctal statements pr"sent iairly tie firEncial poshion of the

corporat,on, tr€ result of it5 operduons and generally the ir- te of afrahs of the corporaflon at the 6nd
ofthe relsvant perlod; and

c. the financlal situation ofthe corporation dlrtng the period c, -,. . : I by th6 audit is in conformrry with the
provislons of this charter and th€ appllcabre resoiuuons, rule i, . ruhuons and financiar d€clslons.

4. The aYtamal Auditors shall have rlgirt oi access at all tirnes to the books of account. registers and vouchers
sf the Ccrporauon and to all otier supporting e/idence ol transrctlons that they conslder oecEssery to
ccnsult for the gffectllE dlscharge of thetr dutl€s. -!h€ Board o f Dlrecto.s, the ChlefExecutive oficer and all
the office6 and staF of the Corpor:rtion shall irinish to the External Audttors such informeflon aid
explanations as they may require.

The Erternal auditoG shall .ecaive noiica of, and may attand any meeting ofthe Board of Dir€ctors gr the
General Meeting at which the financlal s-.aterneots ofthe Corporatloo for any finaocial year is to be presented
3nd considered.

,\'1 r -i"..: \-... I

l

,... : , r\r\t a -_-c

1. The Board of Directors shsll set up an audtt and coDpllance com.nitt€€ whkh shallexercise such funcflons
and powers as may be delegated to it ftom tjme to tlme by the Board of DlrectoG, includlng ln parucular the
porver !o revleq examine and verlry t}te prop€r appllcatlons of tlte Corporatjon s intEnEi conuol aod
financial rePorting pollcles and procedures and the po\rrar to propose the appointmeot and temunerEuon of
External AudltoE of ttte Co.Poration. The Audlt and Compliance Crrnmlttce sha1 have access to alt
accounls, documents, reglsters 6nd records inthe custody or under tJ'e controlofthe Corporation-

The Audit aod compllance commlttee shart be composed of three non-ExecGive Directors deslgnated by
t}le Board of D lrecto.s.

Th€ Audit and complllnce commlttes shall rneet at hast thre€ umes a year or as often .s ks busin€ss may
re$i.e. The Audtt and Compliance Commitle€ shall subfiIt to the Board of Dlrectors and to the Ger€rrt
Meetlng !n annual report and sudl othef reporl3 Bs oft€n as lt deems necessEry.

CHAPTER 7: DIVIDENDS AND CAPITAL|ZAT|ON OF PROFITS

rlP.iltjLE 29: Dl\'i!Ei.lt) j At.lD.(ES:nVaS

1. Subject to any Preferentlal rlght or othar special rlght for tJle tjme belng attached to any Shares, the Ann6l
Genercl Meeting may declare divirends.

2. The General Meeting mry ftorn tirne to time on tJre recornrnendatlgn of the Bgard of Olrestors cause the
payment of dlvlde^ds out ofthe profii5 ofthe Corporation as app€ar to th€ Board of Dtrecto6 to be Justjfied
by tie fnanclal posltiah of the Corporatlon, after making adeguat€ pro/islon for losses 8nd reserves;
provided that t}'e amount pald shall not exceed the amount racomm€nded by th€ Board of Dlrecto"s.

3 No dMdend shall bear lnterest.
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1. The Corporguon in Gengral Meetlng rna)r resolye that ft is desiroble to capitallze arry pa.t ofth€ amount for
the Urn€ belr,g standing to the credit of any of the Corporatbn's reserve accoqfl(l* or to the credlt of the
profit and loss account or otherwlse alrallable ficr dlstrlh..tion, and accordlngv that such sum bo s€t fiec fo.
disvibution .mongst ihe Shareholders who would hav€ be€n Bntitled thereto lf dlstrihJt€d by way of
dMdend la p(oporuon tq thelr Sha.eholdlrE an cofidttion that tho sarn€ shall not b€ pald ln cash but appfied
eiti€r ln or towards paying up an!' amoqrfs payable on any Shrres or dsb€rtlres of tl|e CorporEtjon to be
slloitod and dlstriblrted, gedited as frJtty p€id up to and amongst srrch Sharehotders ln the proporuon
Eforasrid, or partly in one wEy and paruy in the other.

Whenever I resolullon is passad at a Gefleral Me€ting pursuant to paGgrEph 1 of this Aruclc. tha Board of
Dlr€ctors shall gtue eftbct to such resolution and shall rnaks all appropdatJons and applicatjons of the
undMded Profrts resol.,/ed to be capitallzed thersby and a0 allotmonts and issues of fully-pald Shares or
debert'orres, tf any, and generalty shal do all acts ard thlngs reqdred to gtve effect to sltch re5oluiJon.

CHAPTER 8: GENERAL PROVISIONS

ARTICLE l1: SUSPET'JSION OFOPERATIONS Al.lD DISSOLUTTON

The Grneral Me€tlng may, by the r.T,rrnattue vlctBs of Shareholde6 holdlng not l€ss t lan ssJafity-fNe
percent of the lssued share capltBl of the Corporation, suspend or termlnate the operatloflr of thg
Corpgration.

2- ln the event of termlnatlon sf operauons of tlle CorEorauon, the Uquldator may, wtth tlle s,rEtJon of a
resoltttion ofthe G6neral Meeting, divide among ths Sharahold€rs ln sp€cle or h kind the s,trol€ or arry part of
th€ ass€ts oftlE Corporctlon and may for such purpos€ set such yalue as he de€ms fah r+ori ary property to
be dMd€d as albrcstid and may determlne horv such dMsion shall be carri€d out among t}l€ Shar€*lolders,
No distrlbutlon shdl, however, be nEde to tlle Sharehoiders as aforesald untll all llauf €s to credllors and
employoes shall have been dscharged or properly provid€d for.

AR r ICLE 32: FINANCIALYEAR

The financial year of the Corporation shall bcain on 1st Jrnuary and end on 31st December of eadt year, except
that th€ first financial year of the Corpor.tlon shall begln on the date on which th€ C,orporation co.nmencrs
operatlons and end dr f lst December ofth€ follol.rlng year.

ARTICLE 3J: ANNUAL REPORT

The Corporatjofl shallwit o 5 rnonths ofthe erd ofeaqh financhl year ofth€ Corporation, publlsh a report on the
operatloos 8rld €ctMtles of ttle Corpordtlofl. Th€ annual report shall contaln th€ financlal staternsnts of the
Corporation for the pr€cedlng fnanclalyeat lnchtdng the balance sh€et and tl|e profrt and bss account, togeth€r
wfth tllc correspo.rdlng report oftfie ExtemalAudtto6.

ARTICI.E 3.T: IND EMN IFICATION

Th€ Chlef Executive Ofhcer, every Director, the Ext€mal Auditors and ony other ofEcsr, rrflployee a.d agent for
the tlrne b€lng of th€ Corporauon shall b€ lndemnlfied out of the ass€ts of the Corporatlon ag8lnst any llabltlty
arlsing out oftlE exercis€ of his functlons, or costs lrEurred by him in defendlng any dvil or crlmhal proceedings
pertalnlng ti€reto-

1
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,',,RT,:LE J5; REC IST ".R Cn 5H,1,: IHCLDERS

1. fhe Secratary sirali keEP and m8inlsln a Register ci Shtsreholde6 r'rhtch shall b6 open tbr inspection by
Sharehold€rs. Tha Register ofShareholde6 shaI cpnt3in such partlculaE as the Board ofOlreitqrs may from
tim€ to time presc b6.lt shellbe malntained atth6 prir,clpalofrce ofthe Corporation or any other placa as
detarmifled by the Board afDirectors.

l. The Reghterol'shrr: rl:l-;s shallcontain the folle,,vi|1g particulaE:
a. the names and -.: r.l addresses of Shareholders, and s statemeflt of th€ sharss held by each

Shareholder ds:' - .ring er(h Share by its number lnd th€ amcunt paiJ thereon;
b, the date on whl,:lr c., jh person was sntared inthe regtster as a Shareholder; and
c. det3lls ofanySh.ie i'llnsfer.

ln ordei '.o faclliEtE transfer cf sharas. the Board cf Directors rnay at ony time eppoint ti"fl5-er agents to
und€frake the tEnsferand reglstratian of Shares.

,r IT'CLE l,i:,;H.,\P[ :E tTir rC.\TES

1. E!,ery Sherehaldsr sh ' I i entitlod, without payment, to recslva one certiicate tor all hls Shares or seveBl
coriJlicates ea€h rbr ' )r more of hls shares. Every c€drficate shall be under rE seal of the coq)orEtl'on
aod shall speciry tho lhares t! which it relatos and the amount prid up thereon, ,rEvided that h respest oia
Shaie or Sha.es hs' : jointly by several p6rsons, d€|fuery of a certificate for a ihare or sawral t:artJficates
aach ior one cr rr'cr -" Shares tc one of itre severalroint-holders shail be suficlent deilvery to allsuch hoid6rs.

2 Worn gut, defaced, d€5troyed or lgst Share certificates shall be raplaced on such terns !s to evidencg and
lnCemntty and tie paymed of exPens€s and fees as ihe Board of Dlrectors sE,ll from tlma to Unl€ deter-
mlne-

ARTTCLE 37: RULES Al.iD REG(JLAf tOfis
The Board ofDlrectors ff€y adoPt such rules and regulauons, includlng financlal regulatlons, as may be n€cessary
or appropriate in order to conduct ti€ buslness ofthe Corporauon.

.ARTIC{-f 33' t1, gFKINC LA},lCUAC E

The norklng langruage of ths C(rporat on shal b€ Engllsh sod or such oth€r languags as tt|e G€neral Ma€ting fiEy
prsscrlbe.

ARTICLE 39: SETTLEMEIIT OF DISPIJTES

Any question of lnterpretation or spplicauon of th€ p.ovlsloos ofthls Charter arlslrE arnong Shareholdsrs h ter se
or between a Sharaholds ard th€ Corporduon shau be submitted to the Board of Dlreqbrs for decEioo. tn any
case v,il€re the Board of Directors has glven a declslon, the SharEhold€. concomod may r€qldrE that the ques on
be refened to the GenerEl Mleung, whose decision shlll ba firlal and blrxilng. Pending th€ dEcisiqfl of the Generdl
Me€tlng tire Corpo6tlan may act on th€ basls ofthe d6ddon oftie Board of Directo6. The foregolng procedure
shsll be epPlisabl€ ln ileu of an4/ Judldal or arbREl procedure for the settlernslt of disputes and neither the
CorPoratjon nor any Shareholder or fom6t Sharaholder rnq/ bring action ln court ln .espest thereof, excgpt h
order to enforce a desislon of the Bolrd of DirectoG or tlle General Meeting.
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ARTICLE .10: Al'1 Ei'r DllE l.l T

Subject to th€ provisions of parag.Eph 2 of this Article, rny provlsion contalned i thls Chart€r may be
anEnded ftam tlme io time by a rgso{(Jtion pas$d by a majortty of votes of Shsr€holdeG present or
represont€d ata General Me€ting.

?. Ilot\^/ithstandlng lny provision contlinad in this Chartai any rasoluuon to modfi/ or change the purpose.

iJnctlons or the fund8m€otelstructlr€ oftic Coeoratlon stated ln Artld€s 5,7, 8, 11, 13, 14, 20, 25, as well

!s Artlcl€ 40 oithis ChartBr shall roquir€ a rnajority ofvotas ofat leagt t vo-thirds of the holders of all issued

Sharsr; and Env rasolutlon tc merge, consolidale or, dissolve the Cor?oration or to suspend its opei-auof's,

shall require the affirmah'vc vates of Shareholders holding noi less than sevsnty-flye percent of the issued
share clpltal ofthe Corpora+ion.

r\R [iCLE a1: r-STABi.tSHMErlr C]F Iiia CORPORATI,--,li

The Corporation shdl be deemed 6naly qitabtrshed only after:

a. Shares coffesponding to at least ten percent of th€ iniilal authorized Share cspital have bea sebscrib€d and
paid for In accordance with the provlslons ofAruch 9 by €liglble subscrlbsrst

b. tie first GeneralMeedng oitlE Corporaflon has been convened pursuantto the pr$/isions ofpaGgrsph: of
Artlcle 15 oftHs Charter; and

c the General Meeung has eleqted the Directors and appointed the first Ctief ErqcrJtjve Oficer 3nd tie
Extemal AJdttors of tie Corporatlon.

ARTICLE t!2: TRANSITIOtIAL eROVISIONS

Pending th€ final establlshment ofthe Corporatlon pursuant to Ardcle 41 oft lls Charter rnd commenc.ment of
Its op€ratlons;

a. tfl€ t€,d of thls Chartar stEll b6 deposlted wlth the Ptavisio.El Depository .nd shall b€ open for slgnatur€ by
€llgibl€ subscrib€rs; rnd

b. each ShareholdEr shall have at l€ast orls month b€for€ the date ffxed for tie irst G€neral Meeung Eppolnt a

Repre-s€ntatlve and aommqnlqate hls name aod address to ttie Provislonal Deposttory.

IN WITNESS WHSREOF THE UNDERSIGNED BEINGTHERE

UNTO DULY AUTHORISED, HAVE SIGNED THIS AGREEMENI,

Don€ in Lagos this 7th day of M6y 2OO7 in a single copy ln tie Engllsh laoguage
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