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CHAIRPERSON’S FOREWORD

This report details the consideration by the Departmental 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. It has its
headquarters in Lagos, Nigeria. Its 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 Instrument of Adherence and ratify the AFC
Establishment Agreement. Upon accession, member countries are required to ratify AFC’s constitutive
instruments in line with their national laws, effectively domesticating the AFC Treaty into local law. Kenya
became a sovereign member of the Africa Finance Corporation (AFC) in 2017. Since then, AFC has been
a significant development partner in Kenya, with cumulative investments of approximately USD 400
million in the country. Kenya's decision to accede to the Africa Finance Corporation (AFC) was driven
by multiple economic, infrastructural, financial, and strategic considerations.

Pursuant to section 8(1) of the Treaty Making and Ratification Act Cap 4D, the Prime Cabinet Secretary
and Cabinet Secretary 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
Committee in line with Standing Order 170A(1).

The purpose of the Treaty is to Support and promote infrastructure development in Africa through the
provision of investment funds; Facilitate African trade generally and export-oriented trade by African
countries; 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.

In considering the Treaty, the Committee pursuant to Article | I8(1)(b) of the Constitution, section 8(3)
of the Treaty Making and Ratification Act Cap 4D and Standing Order |70A(2) held popularization
meetings with The Law Society of Kenya on Thursday, 13" February 2025 in Parliament Buildings,
Nairobi. The Committee also placed advertisements in two local dailies on 30th November 2024
calling for submissions of memoranda on the subject matter. Further, the Committee, through letter
dated 6™ 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, Industry 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 amendments to
the Constitution or existing laws.

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

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

Order 170A of the National Assembly Standing Orders, the Committee recommends that the House
e e T o
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adopts this report and approves the ratification of the Agreement for the Establishment of the Africa
Finance Corporation,

Pursuant to Standing Orders 199(6) and 170A (4) it 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 Establishment of the Africa Finance Corporation.

Hon. CPA Kuria Kimani, CBS, M.P.
Chairperson, Departmental Committee on Finance and National Planning.
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. CHAPTER ONE
I. PREFACE

1.1 INTRODUCTION

|. This report outlines the consideration by the Departmental Committee on Finance and National
Planning of the Treaty Establishing the Kenya's Accession of the Agreement for the Establishment of
the Africa Finance Corporation. The Agreement is focused on bridging Africa’s large infrastructure
deficit by financing projects that have high developmental impact on the economies of African
countries.

2. As part of its mandate, the Corporation focusses on lending to and investing in the core infrastructure
sectors of power, natural resources, transport, heavy industry and telecommunication, which it
believes are critical pillars for economic growth across Africa.

3. 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, Ghana, Cape Verde, Kenya, DRC, Malawi, Zambia,
Ethiopia, Chad, Cameroon, Congo, Morocco and South Africa.

4. The Agreement for the Establishment of the Africa Finance Corporation (“AFC Agreement”) is dated
and was executed on 28th May, 2007 and it contains 20 Articles.

1.2 MANDATE OF THE COMMITTEE

5. The Committee is established under the National Assembly Standing Order No. 216. The mandate
of the Committee includes, among others, “to examine treaties, agreements and conventions”.

6. The Committee's subject matters are stated in the Second Schedule of the National Assembly
Standing Orders to consider matters pertaining public finance, public audit policies, monetary policies,
financial institutions, economy, investment policies, competition, banking, insurance, national
statistics, population, revenue policies including taxation, national planning, and development, digital
finance, including digital currency.

7. In executing its mandate, the Committee oversees the following MDAs: The National Treasury; The
State Department for Economic Planning; The Office of the Controller of Budget and The
Commission on Revenue Allocation.
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1.4 COMMITTEE MEMBERSHIP

8. The Departmental Committee on Finance and National Planning was constituted by the House on
27" October, 2022 and comprises the following Members:

Chairperson

Hon. CPA. Kuria Kimani, CBS, MP

Molo Constituency

UDA Party

Vice-Chairperson

Hon. Amb. Benjamin Langat, CBS, MP

Hon. Peter O. Kaluma, CBS, MP
Homabay Town Constituency

ODM Party

Hon. David Mboni, MP
Kitui Rural Constituency

Wiper Party

Hon. Chiforomodo M. Munga, MP
Lungalunga Constituency

UDM Party

Hon. CPA Julius Rutto, MP
Kesses Constituency

UDA Party

Hon. Paul Biego, MP
Chesumei Constituency

UDA Part

Hon. Dr. John Ariko, MP
Turkana South Constituency

ODM Party

Hon. George Sunkuya, MP
Kajiado West Constituency

UDA Party

Ainamoi Constituency

UDA Party
Hon Andrew Okuome, MP

Karachuonyo Constituency
ODM Party

Hon. CPA Joseph Oyula, MP

Butula Constituency

ODM Party

Hon. Umul Ker Kassim, MP

Mandera County
UDM Party

Hon. Dr. Shadrack ithinji, MP

South Imenti Constituency

Jubilee Party

Hon. Betty N. Maina, MP
Muranga County

UDA Party

Hon. Mohamed Machele, MP

Mvita Constituency
ODM Party
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* 1.5 COMMITTEE SECRETARIAT
9. The Committee is facilitated by the following staff:

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

Ms. Jennifer Ndeto Mr. Salem Lorot
Deputy/D, Legal Service Legal Counsel |

Mr. James M. Macharia Mr. Mwangi Muchiri
Media Relations Officer | Audio Officer Il

Ms. Winfred Kambua Mr. George Ndenjeshe
Clerk Assistant Il Fiscal Analyst Il

Mr. Benson Kamande Ms. Nelly W.N Ondieki
Clerk Assistant 111 Research Officer IlI
Mr. Benson Muthuri Ms. Joyce Wachera
Serjeant-At-Arms Hansard Officer Il
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CHAPTER TWO

2. BACKGROUND TO THE TREATY ESTABLISHING THE AFRICA FINANCE
CORPORATION

2.1 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, project
development and financial advisory services. It was established and commenced operations on |st
November, 2007 and has its headquarters in Lagos, Nigeria. 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.

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

|2. 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.

|3. As part of its mandate, the Corporation focusses on lending to and investing in the core infrastructure
sectors of power, natural resources, transport, 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, Ghana, Cape Verde, Kenya, DRC, Malawi, Zambia, Ethiopia, Chad, Cameroon, Congo,
Morocco and South Africa.

|4. The Corporation was created by two constitutive legal instruments:
i.  The Establishment Agreement; and
ii.  The Charter.

I5. 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 fourteen (14) member countries: Nigeria, Ghana, Guinea-Bissau, Sierra Leone, Gambia,
Liberia, Guinea, Chad, Cabo Verde, Gabon, Cote d'lvoire, Djibouti, Rwanda and Uganda. Member
countries are African countries that have acceded to the Establishment Agreement and the Charter.

|6. The Charter grants the Corporation certain immunities and privileges in member countries that are
similar to other multilateral development banks, such as the African Development Bank.

I7. Membership to the Corporation confers a supranational status and certain benefits such as
“preferred creditor status”, which includes tax exemptions, preferential access to foreign currency
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d and immunity from confiscation of its assets in its member countries. The Corporation has an
authorized share capital of USD 1.1 Billion.

|8. 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.

19. The Corporation acts 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 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 assets are loans predominantly in US dollars to borrowers
in Africa and investment securities.

20. The Corporation’s primary objective 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.

21. The subject matter of the agreement revolves around:

i. Facilitating the development of key 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 alongside 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.

22. The Committee is expected to consider the Agreement and recommend its approval by the National
Assembly with or without reservations pursuant to section 8(4) of the Treaty Making and Ratification
Act (No. 45 of 2012).

23. The Treaty Making and Ratification Act, 2012 (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—

B e L e T L e R A e O V.
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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
to the Cabinet the treaty, together with a memorandum outlining several things including the objects
and subject matter of the treaty.

2.20UTLINE OF THE TREATY ESTABLISHING THE AFRICA FINANCE
CORPORATION.

25. Article | 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 growth and
industrial development of African countries, collectively and individually, and more specifically, to;

a) support and promote infrastructure development in Africa through the 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. Article 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 security;

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 instruments 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 terms 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 requests 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 promoting the orderly expansion of their
foreign trade, and in particular, intra-regional trade;
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: i) co-operate, 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 international organisations and other international institutions, as well as
national entities 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 assistance; and

i) generally, carry out any kind of banking, securities and financial operations.

Legal status of the Corporation

28. Article 4 provides for the legal status of the Corporation. It provides that the Corporation shall be
deemed a legally constituted body corporate under the laws of each Member State. It further
provides that 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 property 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 objects
and purpose, exercising its powers and conducting its business.

Corporation Membership

29. Article 5 provides for the membership of the Corporation which shall be open to—

a) independent African states, represented by their respective central banks;

b) African regional and sub-regional financial institutions;

c) African public and private banks, financial institutions and private investors; and
d) international private investors.

Headquarters and Branch Offices

30. Article 6 provides that the permanent headquarters of the Corporation shall be in Lagos, Nigeria. It
further provides that the Corporation may, in the discharge of its objectives, establish branches or
representative offices in other Member States selected by the Board of Directors.

Immunities, Exemptions, Privileges, Facilities and Concessions

31. Article 7 provides that 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 this 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.
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Legal Process

32. Article 8 provides that the Corporation shall enjoy immunity from every form of legal action or
process except 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) a Member State;
b) a Shareholder or a former Shareholder of the Corporation or persons acting for or deriving
claims from a Shareholder or a former Shareholder; or
c) any natural or legal persons in respect of:
i.  Transactions governed by arbitration agreements;
i. Matters pending before an arbitral tribunal; and
iii.  Personnel matters.

Immunity of Property and Assets

33. Article 9 provides that the property and assets of the Corporation shall be immune from search,
acquisition, requisition, expropriation, confiscation, nationalization and other forms of seizure, taking
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 10 provides that 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 the Corporation or impair its operations. It further provides that to this end, the
Corporation, its property, assets, operations and activities shall be free from restrictions, regulations,
supervision or controls, moratoria and other legislative executive, administrative, fiscal and monetary
restrictions of any nature.

Immunity of Archives

35. Article || provides that the archives of the Corporation and, in general, all documents belonging to,
or held by the 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 Corporation is a party or proceedings arising out of transactions concluded by the
Corporation.

Privilege for Communication

36. Article 12 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.

A e T P 5 IO S WY I ) T T T L T R A T TSR TR M T T
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* Personal Immunities, Privileges and Exemptions

37. Article |13 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, not being local nationals, shall be accorded the same immunities from national
service obligations and the same facilities as regards exchange regulations, as are accorded by each
Member State to representatives, officials and employees of comparable rank of other states or
international organizations. Further, where they are not resident nationals, they shall be granted the
same treatment in respect 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 Immunities and Privileges

39. Article 14 provides that the 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. It further provides that the Chief Executive Officer of the Corporation 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 immunity would impede the course of justice and can be waived
without prejudice to the interests of the Corporation. In similar circumstances and under the same
conditions, the Board of Directors shall have the right and duty to waive the immunity of the Chief
Executive Officer or any Director of the Corporation.

Exemption from Taxation

4|. Article 15 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 appertaining to, the Corporation.

42. It 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, interest, 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 |16 provides that the Corporation shall be accorded by each Member State a status not less
favorable than that of a non-resident corporation, and shall enjoy 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 |7 provides that each Member State may enter into a supplementary agreement with the
Corporation to the extent necessary to attain the purpose of the Agreement.

Interpretation and Settlement of Disputes

46. Article 18 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. It further provides that any dispute among the parties to the Agreement or between the Corporation
and a party to the Agreement regarding the interpretation or application of any of the provisions of
the Agreement or any supplementary agreement shall be submitted to the General Meeting of the
Shareholders of the Corporation whose decision shall be final.

Entry into Force

48. Article 19 provides that the Agreement shall be open for signature on behalf of the contracting
parties and shall be subject to ratification, acceptance or approval.

49. It 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. In addition, the Agreement shall take effect definitively for each contracting 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 with Article 102 of the Charter of the United Nations and the regulations thereunder
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adopted by the General Assembly of the United Nations and the regulations thereunder adopted by
the 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 documents in his possession to the

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

Establishment of the Corporation

54. Article 21 provides that as soon as the Agreement comes into force pursuant to Article |9, the
Corporation shall be established in accordance with the provisions of Article 41 of the Charter.
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CHAPTER THREE
3. PUBLIC PARTICIPATION/STAKEHOLDER CONSULTATION

3.1 CALL FOR MEMORANDA FROM THE PUBLIC.

55. Pursuant to Article |18(1)(b) of the Constitution on Public Participation and Section 8(3) of the
Treaty Making and Ratification Act, 2012, the Committee placed advertisements in two local dailies,
on 30th November 2024 calling for submissions of memoranda on the subject 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 LAW SOCIETY OF KENYA

56. The Law Society 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. It was established on Ist 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. It has its
headquarters in Lagos, Nigeria.

58. To achieve its aim, the corporation funds development projects across sectors such as energy,
transportation, telecommunications, natural resources, and heavy industries. Its 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" May
2007.

59. The Law Society of Kenya is hesitant to support Kenya's Accession to the Agreement noting that
Kenya is currently a member state of Africa Development Bank, which as at |3th November 2019
had entered into a partnership with Africa Finance Corporation. This move it was hoped would
enable both institutions to accelerate infrastructure development and delivery on the continent by
deepening co-financing 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 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 Further, they stated that on 5" December 2023, AFC and AfDB signed a USD 350 million long-term
line of credit for infrastructure to 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, 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 growth and prosperity on the continent.

61. They noted that it would seem that, 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 fail to see the additional 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 signing
the agreement leave the society at odds in evaluating the cost- benefit effects.

Committee Observation

The Committee observed that there will be additional benefits 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 of key 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 alongside 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 (1)(j) and 3(2)(a) of the Agreement, LSK stated that they reject the
accession since it grants the corporation an automatic right to conduct all forms of banking business
within the territory 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

e N N e o e

Report of the Departmental Committee on Finance and National Planning on its consideration of Kenya’s PAGE 19

Accession of the Agreement for Establishment of the Africa Finance Corporation



sector. Further, they submitted that section 3(I) 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 (1) of
the Act continues to state that subject to section 4, the Central Bank may, upon payment of the
prescribed fee, grant a licence to an institution to carry on business. These two Articles therefore
suggest that the Corporation will have the power to carry all forms of banking without reference to
the license granted by Central Bank.

Committee Observations

. Article 2(6) of the Constitution provides that, “Any treaty or convention
ratified by Kenya shall form part of the law of Kenya under [the]
Constitution'’;

ii. The Kenyan Constitution recognizes international law as part of the laws
of Kenya and in terms of primacy, international law ranks higher than
domestic laws;

iii. Therefore, if Kenya ratifies the Agreement, the provisions of the Banking
Act in relation to licensing will not apply to the Africa Finance
Corporation;

iv. 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 shall have power to “carry
on all forms of banking business and financial services authorized under
this Agreement’’;

V. Therefore, the banking and financial business contemplated is to be

within the purposes of the Corporation and for the promotion of

investments in Africa and it is not envisaged that this will result in unfair
competition domestically.

63. On Article 5(3) of the Agreement LSK opposes the provision noting that The Article attracts new
financial implications, contrary to the assertion by the Prime Cabinet Secretary in the memorandum
submitted to Parliament dated 28th October 2024. Under provision 9 titled Financial Implication in
page | |, the Cabinet Secretary states that “Accession will not attract any new financial requirements
as the 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 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 7th April 2017, and the

Report of the Departmental Committee on Finance and National Planning on its consideration of Kenya’s PAGE 20

Accession of the Agreement for Establishment of the Africa Finance Corporation



Instrument of Adherence was submitted to AFC, making the Country a full-
fledged member;

ii. 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;

iii. Indeed, the National Treasury in its submission to the Committee stated
that 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;

iv. 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 offered to the National Treasury was
revised upwards from USD 2.20 to the prevailing offer price per share of
USD 2.31, based on market valuation. Consequently, this increased the
remaining balance. From the proposed investment towards payment of
shares, the National Treasury has paid USD 3,833,409 under FY 2023/24
Supplementary Estimates Il, leaving a balance of USD 21,166,591; and A
budgetary allocation towards payment of shares of USD 10,000,000 has been
proposed under FY 2024/2025 Supplementary Estimates No. 2 and the
balance of USD 11,166,159 submitted for consideration under the FY
2025/2026 FY Annual Budget.

64. On Article 10(2) of the Agreement LSK submitted that this provision gives the Corporation unilateral
rights 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 10 of the Agreement provides as follows:

“Article 10: Freedom of Property, Assets and Operations from Restriction

(a) 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, financial or other regulatory
restrictions that are likely to hinder in any manner the smooth functioning
of the Corporation or impair its operations.

(b) To this end, the Corporation, its property, assets, operations and
activities shall be from restrictions, regulations, supervision or controls,
moratoria and other legislative executive, administrative, fiscal and
monetary restrictions of any nature.”
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ii. 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 ALLIANCE (KEPSA)

65. Through a letter Ref. 371/2-PPD/2024, dated 13™ February 2025, the Kenya Private Sector Alliance
(KEPSA) submitted that their assessment indicates that the agreement does not present any adverse
effects on the private sector or the overall competitiveness of Kenya's business environment. They
commend the agreement for recognizing the critical role of Public-Private Partnerships 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.

3.4 THE NATIONAL TREASURY.

66. Through a letter Ref. TNT/CONF/36/031 ‘A’ (33) dated 3rd March 2025, The National Treasury
submitted as follows;

67. That the 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.

68. 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" April 2017, and the Instrument 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 USD100 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 to the prevailing offer price per share of USD 2.31, based on market valuation. Consequently,
this increased the remaining balance. From the proposed investment towards payment of shares, the
National Treasury has paid USD 3,833,409 under FY 2023/24 Supplementary Estimates |l, leaving a
balance of USD 21,166,591; and A budgetary allocation towards payment of shares of USD
10,000,000 has been proposed under FY 2024/2025 Supplementary Estimates No. 2 and the balance
of USD 11,166,159 submitted for consideration under the FY 2025/2026 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 Instrument 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 that the agreement to be ratified by the Parliament of Kenya is the
AFC Establishment Agreement, 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 2017, the Corporation has strategically invested in
country, focusing on critical sectors such as energy, transport, and natural resources, with a total
portfolio of approximately USD370 million.

75. Additionally, Kenya has planned various projects and programs at a cost of USD765 million, including,
Sovereign loan of USD200 million, Trade Finance for commercial banks for USD550 million, Wind
Power IPP, Dongo Kundu Special Economic Zone and the Kenyan Pension Funds Investment
Consortium (KEPFIC), among others.

On the need or justification for accession if projects 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 among sovereign states. It 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 Status (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 Agreement, in accordance with Kenya's Treaty Making and Ratification Act. This
agreement was ratified by the Cabinet of Kenya on 7* April 2017.

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

79. The National Treasury submitted that, at present, there are no joint projects between EAC Partner
States. AFC has however, made independent investments in other East African States including
Rwanda, Uganda, Tanzania, Djibouti, Ethiopia and Eritrea. In terms of EAC projects with a regional
impact include the Mahathi Infra 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 integration.

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

80. The National Treasury submitted that, 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 submitted that, 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
Investment Bank.

Committee Observation
The Committee noted the submissions by the National Treasury.
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3.5 THE MINISTRY OF FOREIGN AND DIASPORA AFFAIRS.
" The Ministry of Foreign and Diaspora Affairs appeared before the Committee and submitted as follows;

82. The Africa Finance Corporation (hereinafter the 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. It was established and commenced
operations on |* 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 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.

84. The Corporation was created by two constitutive legal instruments: the Establishment Agreement
and the Charter. The Establishment Agreement is made among sovereign states, which sign an
instrument of accession and acceptance of membership, giving the Corporation its “supranational”
status.

85. The Corporation acts 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 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.

Justification for Accession

86. Kenya would gain access to a steady and significant source of capital for large-scale infrastructure
projects. This could alleviate some of the 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 jobs, ultimately
enhancing living standards.

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

89. 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 infrastructure projects.
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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 participate in projects that would otherwise be considered risky, particularly in sectors like
energy or transportation.

91. The Corporation's team of specialists provides technical advice and support 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 project management.

92. By leveraging the Corporation's ability 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 Corporation would position Kenya as a key player in the continent’s infrastructure agenda,
enhancing its political and economic influence within Africa.
Obligations Imposed by the Agreement

94. As a member state, Kenya would need to support the Corporation’s initiatives, particularly those
that involve regional infrastructure projects. This includes providing legal, policy, and regulatory
support to ensure smooth implementation of projects in Kenya and across Africa.

95. 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.

96. The Establishing Agreement provides for certain legal privileges and immunities for the corporation
and its employees, akin to those enjoyed 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 obligated to cooperate with other member states in joint infrastructure projects
and initiatives that promote regional integration and economic development.

98. The AFC represents a unique opportunity for Kenya to accelerate its infrastructure development,
create jobs, and foster economic growth. By acceding to this agreement, we are not only investing
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 OBSERVATIONS

99. Having considered the Agreement and analyzed 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
investments, project development and financial advisory services. It was established
and commenced operations on |* November 2007 and has its headquarters in Lagos,
Nigeria;

(b) 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.
Its primary goal is to be the leading African institution for infrastructure financing and
facilitation of international trade in Africa;

() 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, 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;

(d) Kenya's AFC membership was ratified by the Cabinet on 7 April 2017, and the
Instrument 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;

i) facilitate African trade generally and export-oriented trade by African
countries;

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

(f) The Convention is aligned to the Constitution.
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CHAPTER FIVE

5. COMMITTEE RECOMMENDATION
The Committee, having reviewed the Agreement and considered the submissions
. i

100. i b i
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
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MIN No. NA/F & NP/2025/054: 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 that 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 sitting.

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

Having considered the Agreement and analyzed the submissions made, the Committee 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. It was
established and commenced operations on |st 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. Its 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, 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,



4. Kenya's AFC membership was ratified by the Cabinet on 7th April 2017, and the
Instrument 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) support and promote infrastructure development in Africa through the
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.

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 8 of the Treaty-Making and Ratification Act, Cap. 4D, the
House adopts and approves the ratification 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 details of the Committee’s Observations and Justifications are contained
in chapter three of the Report on the consideration of Kenya’s Accession of the Agreement
for the Establishment of the Africa Finance Corporation)

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

The following issues were raised; -

I. The Committee noted that the Central Bank of Kenya Lowered the Central Bank
Rate (CBR) by 50 basis points to 10.75 percent from |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 meeting
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 Implementation 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, 17" 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
MEETING.

The meeting was aAdjourned at 1.52 p.m. The next meeting will be held on notice.

e

L , v
SIGNED: ....[WMWL X L. e DATE: 13 ....... ]\%WL\QMS .........

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



REPUBLIC OF KENYA
THE NATIONAL ASSEMBLY
THIRTEENTH PARLIAMENT - THIRD SESSION (2024)

IN THE MATTER OF ARTICLES 2(5) AND (6) AND 118 (1)(b) OF THE CONSTITUTION
AND
INTHE MATTER OF SECTION 8 OF THE TREATY MAKING AND RATIFICATION ACT, CAP. 4D
AND

INTHE MATTER OF CONSIDERATION BY THE NATIONAL ASSEMBLY OF KENYA'S ACCESSION
TO THE AGREEMENT ON ESTABLISHMENT OF THE AFRICA FINANCE CORPORATION

INVITATION TO SUBMIT MEMORANDA

WHEREAS, Article 118(1] (b] of the Constitution requires Parliament to facilitate public participation and involvement
in the legislative and other business of Parliament and its Committees;

AND WHEREAS, Kenya's Accession to the Agreement on Establishment of the Africa Finance Corporation was Tabled
in the House on 6" November 2024 and committed to the Departmental Committee on Finance and National
Planning for consideration and reporting to the House;

FURTHER, WHEREAS the purpose of the Accession is to allow Kenya to be a prospective Member of the Africa Finance
Corporation (AFC) by signing a letter of Adherence and ratifying the constitutive instruments of AFC, namely, the AFC
Establishment Agreement and its Charter;

NOW THEREFORE, in compliance with Articles 2(3) and (6] and 118(1)(b]) of the Constitution as and section B of the
Treaty Making and Ratification Act, Cap. 4D, the Clerk of the National Assembly, hereby invites members of the public
and stakeholders to submit memoranda on the AFC Agreement and Charter.

The full text of the Agreement and Charter and the accompanying Memoranda to Parliament may be accessed at
www.parliament.go.ke/the-nat I-assembly/h r-

The memoranda should be addressed to the Clerk of the National Assembly, P.0. Box 41842-00100, Nairobi; hand-
delivered to the Office of the Clerk, Main Parliament Buildings, Nairobi; or emailed to cna@parliament.go.ke; to be
received on or before Saturday 14" December 2024 at 5.00 p.m.

S.NJOROGE, CBS
CLERK OF THE NATIONAL ASSEMBLY

30" November 2024

“For the Welfare of Soclety and the just Government of the People”™
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THE NATIONAL ASSEMBLY

OFFICE OF THE CLERK
P. O. Box 41842-00100 Telephone: +2542028+48000 ext. 3300
Nairobi, Kenya Email: cna@parliament.go.ke
Main Parliament Buildings mmﬂmnmgg,kg[ﬂwﬂmmlﬂmhlx
When replying, please quote
REF: NA/DDC/F&NP/2025/001 5™ February, 2025

Centre, Ruaraka, Thika Road,
NAIROBI

Ms. Edna Gitachu

Associate Director
PricewaterhouseCoopers Limited

PWC Tower, Waiyaki Way/Chiromo Road
Westiands

NAIROBI

pp. Westgate Shopping Mall
NAIROBI :

mi Court, Muringa Rd
NAIROB|

Dear MQJOVVV\ )

RE: STAKEHOLDER HEARINGS ON THE ACCESSION OF THE
AGREEMENT FOR ESTABLISHMENT OF THE AFRICA FINANCE
CORPORATION BY THE DEPARTMENTAL COMMITTEE ON FINANCE
AND NATIONAL PLANNING

The Departmental Committee on Finance and National Planning is established pursuant to
National Assembly Standing Order 216 which mandates it to examine treaties, agreements
and conventions referred to it.

The Accession of the Agreement for the establishment of the Africa Finance Corporation, a
copy of which is forwarded herewith, is before the Committee for consideration and
reporting to the House. The purpose of the Accession is to allow Kenya, being a prospective
Member State to join the Africa Finance Corporation by signing the Letter of Adherence and



ratifying the constitutive instruments of the AFC, namely the AFC Establishment Agreement
and Charter through its cognitive/constituent authority.

In compliance with the provisions of Article 118(1) (b) of the Constitution of Kenya and
Standing Order 127 (3), the Committee hereby invites you for a meeting to discuss the said
Protocol. The meeting will be held on Thursday 13™ February, 2025 as per the attached
schedule at a venue to be communicated.

You are required to avail fifteen (15) hard copies of your submissions to the meeting, soft

copies of which may be sent to cna@parliament.go.ke and copied to the email addresses of
the liaison officers indicated below prior to the meeting.

The Committee's Liaison Officers for these meetings are Mr. Benjamin Magut who may
be contacted on Tel. No. 0712-974-966 or email address: benjamin.magut.go.ke,
Mr. Benson Kamande of Tel No. 0789-459-387 or email address:
benson.kamande@parliament.go.ke and Ms. Winfred Kambua of Tel. 0720-571-

777 or email address Winfred.Kambua@ parliament.go.ke.

Yours wy Q/%

\
Nicholas Emejen
CLERK O E NATIONAL ASSEMBL

Encls;



THE NATIONAL

Telegraphic Address: 22921 y ] - 4 . THE/NATIONAL TREASURY
FINANCE - NAIROBE f s b . P.O. Box 30007 - 00100
Fax No. 315779 . NAIROBI
Telephone: 2252299 Irecitrate of Luviaitnwmal Coornm KENYA
A SN ¢ v v
‘When replying please quote: e
. . NATIONAL ASSEMBLY , and
Ref: TNT/CONF/36/031 ‘A’ (33) RECEIVED Date: 3™ Mareh, 2025
Mr. Samuel Njoroge, CBS
Clerk of the National Assembly 0 9 MAR 2025 -
The National Assembly o«
Main Parliament Buildings CLERK'S OFFICE . O
NAIROBI P.0. Box 41842, NAIROBI 3 12
o, Tmrmmeert D
Dear — ol TN A s

STAKEHOLDER HEARINGS ON THE ACCESSION OF THE AGREEMENT FOR
ESTABLISHMENT OF THE AFRICA FINANCE CORPORATION BY THE
DEPARTMENTAL COMMITTEE ON FINANCE AND NATIONAL PLANNING

Reference is made to letters No.NA/DDC/F&NP/2025/005 dated 20™ February 2025 from the Clesk
of the National Assembly and letter No.MFA/RT/TCA/18 VOL. III (22) dated 13™ February, 2025
from the Ministry of Foreign Affairs and Diaspora Affairs.

We have reviewed the request and hereby submit responses as follows:
Question 1: Who are the members of the AFC and what is the expected annual subscription?
TNT Response: ‘

The Africa Finance Corporation (AFC) was established in 2007 to be the catalyst for pragmatic
infrastructure investment across Affica; '

AFC currently has 43 member states, namely: Nigeria(Host Country), Angola, Benin, Botswans,
Burkina Faso, Burundi, Congo Brazaville, Cameroun, Cape Verde, Chad, Cote d’Ivoire, Djibouti,
DRC, Egypt, Eritrea, Eswatini, Ethiopia, Gabon, Ghana, Guinea Bissau, Guinea-Conarky, Ganibia,
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.

There is no annual subscription payment to AFC, Kenya will only pay for the share subscription which
is a one-off payment.

Question 2: What is the difference between a member and shareholder under the AFC?

TNT Response:

AFC membership and shareholding in AFC are separate decisions that are taken concurrently er
independently. For membership you must be a Sovereign State whereas to be a shareholder you may
either be a private or public entity.

Kenya’s AFC membership was ratified by the Cabinet on 7% April 2017, and the Instrument of
Adherence was submitted to AFC, making the Country a full-fledged member.



Question 3rHas Kenya paid any sum to the Africa Finance Corporation prier te this accession
request? .
TNT Response: .

In September 2023, the National Treasury, after a series of meetings with-AFC, expressed interest in

investipg in AFC. This meve revived the ratificaion 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 USD100 Million in AFC
Callable Capital Shares, from which 25% will be paid and 75% will remain callable;

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 to the prevailing offer price per share of USD 2.31, based on market valuation. Consequently,
this increased the remaining balance; ‘

From the proposed investment towards payment of shares, the National Treasury has paid USD
3,833,409 under FY 2023/24 Supplementary Estimates II, leaving a balance of USD 21,166,591; and

A budgetary allocation towards payment of shares of USD 10,000,000 has been proposed under FY
2024/2025 Supplementary Estimates No. 2 and the balance of USD 11,166,159 submitted for
consideration under the FY 2025/2026 FY Annual Budget.

Question 4: Who are the benefactors of the Africa Finance Corporation given that its main
proponent is the Central Bank of Nigeria?

TNT Response:

The benefactors of AFC are all member countries that have signed the Instrument or Letter of
Adherence to the AFC Establishment Agreement and submitted the same to the Corporation.

Question 5: That AFC seems to already have some projects running in Kenya, which need
clarification.

TNT Response:

The agreement to be ratified by the Parliament of Kenya is the AFC Establishment Agreement, in
accordance with Kenya’s Treaty Making and Ratification Act. The Agreement has already been
ratified by the Cabinet of Kenya on 7 April 2017. 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 as energy, transport, and natural resources, with a total
portfolio of approximately USD370 million. (see attached annexture).

Additionally, Kenya has planned various projects and programs at a cost of USD765 million,
including, Sovereign loan of USD200 million, Trade Finance for commercial banks for USD550
million, Wind Power IPP, Dongo Kundu Special Economic Zone and the Kenyan Pension Funds
Investment Consortium (KEPFIC), among others.

Question 6: What is the need or justification for accession if projects are already ongoing without
accession to the agreement:

TNT Response:

The Africa Finance Corporation (AFC) is a multilateral development financial institution, established
by an agreement among sovereign states. It 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.



I)
H obliges each miember state to enact necessary legislative andexecufiV€¥tions to grant
Apcq:m exemptions, privifeges; facilifies, and concessions, and it confers Preferred@reditor

Status (PC.S) on the Corporation in its member states.

Ratification l‘qy Parliament is crucial. The agreement to be ratified, which should be submitted by

Ministry of Foreign Affairs and Diaspora Affairs through a Parliamentary Memorandum, is'the AFC
Establishment .Agreement, in accordance with Ker% s Treaty Making and Ratification Act. This
agreement was ratified by the Cabinet of Kenya on 7® Aprit 20%7.

Additional areas of concern:

Question 7: Are there joint infrastructure projects and initiatives with East Africa Communfty
(EAC) Partner States?

TNT Response:

At present, there are no joint projects between EAC Partner States. AFC has however, made
independent investments in other East African States including Rwanda, Uganda, Tanzania, Djibouti,
Ethiopia and Eritrea. In terms of EAC projects with a regional impact include the Mahathi Infra
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 integration.

Question 8: Is there a joint framework between Africa Finance Corporation (AFC) and the
African Continental Free Trade Area (AfCFTA)

TNT Response:

No. 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

Question 9: While Kenya holds membership as a sovereign state, we note there are indicated
Public-Private Partnership (PPP) projects are there entities in Kenya who are shareholders of
AFC

TNT Response:

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 Investment Bank. '

The purpose of this letter therefore is, to submit responses to the issues raised during the stakeholder
hearings on the accession of the agreement for establishment of the Africa Finance Corporation.

Yours \g

DR. 00, CBS
PRINCIPAL SECRETARY/THE NATIONAL TREASURY

W

Copy to: Dr. A. Korir SingOei, PhD, EBS
Principal Secretary
State Department of Foreign Affairs
Ministry of Foreign Affairs and Diaspora Affairs
NAIROBI



‘Mr. Abubakar Hassan Abubakar, CBS
Priricipal Secretary

State Department of Investment

Ministry of Investment, Trade and Industry
NSSF Building Block A, Bishop Road
NAIROBI

Hon. Shagxack John Mose, CBS
Solicitor General

Office of the Attorney General and Department of Justice
Sheria House, Haranbee Avenue

NAIROBI

S Lt



Annex 1: List of projects funded by AFC

S/No.

Project/Institution

Description

Amount

(USD million)

National Treasury

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

45

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

K

Essar Telecom Kenya

Line credit to Essar Telecom Kenya

15.5

Government of Kenya

Eurobonds and Credit-Linked notes

115

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
lighting, fridges and financial services.

35

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:
e 34.5% stake in 9OMW Rabai Heavy
Fuel Oil (USD32.8MM invested).
e 26.1% in 310MW Lake Turkana
Wind Farm (USD110MM invested).
Note: AFC has since existed Anergi Ltd.

110

Athi River Mining
Company

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

40

Total

USD345.5

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.

EUR23.75

USD24.72

Total

USD 370.22

Source: Africa Finance Corporation
EUR/USD at 1.04
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Mr. Samuel Njoroge, CBS

The Clerk of the National Assembly
Clerk’s Chambers, Parliament Buildings
P. O. Box 41842-00100

NAIROBI

RE:  STAKEHOLDER HEARINGS ON THE ACCESSION OF THE AGREEMENT FOR
THE ESTABLISHMENT OF THE AFRICAN FINANCE CORPORATION BY THE

This has reference to your letter under ref NA/DDC/F&NP/2025/005 and dated 20"
February, 2025 scheduling the meeting with Comrittee on 25" February, 2025.

Regrettably, the undersigned is unavailatle Lo attenc due to prior scheduled compelling
commitments. ! request that the Committee aliows this Office w be represented by Ms.
Christine K Omwakwe, Depnity Chief State Counsel curing the meeting.

We apologise for any inconvenience which may be caused to the Commitiee by the
request herein.

HONS ACK J- MOSE, CBS
SOLICITOR-GENERAL
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LAW SOCIETY OF KENYA
Lavington, Opposite Valley Arcade
Gitanga Road
P.O. Box 72219-00200
NAIROBI
Tel. +254 111 045 300

MEMORANDUM

TO

THE CLERK OF THE NATIONAL ASSEMBLY

ON

KENYA'S ACCESSION OF THE AGREEMENT FOR ESTABLISHMENT OF THE AFRICA
FINANCE CORPORATION

FEBRUARY, 2025

Faith Mony Odhiambo, President Law Society of Kenya
Lavington, opp Valley Arcade,
Gitanga Road P.O Box 72219 - 00200 Nairobi | Kenya
Tel: +254 111 045 300

Email: president@lsk.or.ke

Website: www.lsk.or.ke



Introduction.

The Law Society of Kenya is a professional statutory body established under the Law
Society of Kenya Act, No. 21 of 2014 with a mandatory membership of all Advocates
in Kenya.

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. It
comprises a President, a Vice- President 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 secret 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 Representatives, Tom K'opere, Teresia Wavinya, Hosea
Manwa
o Nairobi Representatives, Gloria Kimani, Irene Otto, Stephen Mbugua
o Up-country Representatives, Vincent Githaiga, Lindah Kiome, Hezekiah Aseso,
Zulfa Roble
o Coast Representative, Elizabeth Wanjeri

o Secretary/CEQ, Florence W. Muturi

One of the Law Society of Kenya statutory objects as provided in section 4(a) of the
Act is to assist the Government and the courts in all matters affecting legislation and the
administration and practice of law in Kenya. Pursuant to this statutory mandate, the
Law Society of Kenya makes a presentation on Kenya's Accession of the Agreement for

Establishment of the Africa Finance Corporation.



GENERAL COMMENTS

Africa Finance Corporation, a multilateral development financial institution dedicated
to infrastructure financing in Africa, primarily through debt and equity investments,
project development and financial advisory services. It was established on 1
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. It has

its headquarters in Lagos, Nigeria.
As per Article 5 of the Charter of the Africa Finance Corporation, it specifically seeks to:

e Support and promote infrastructure development in Africa through the
provision on investment funds;

¢ Fadilitate African trade generally and export-oriented trade by African countries;

e Contribute to the development of the energy and extractive industries in Africa;

* Provide on-lending and refinancing facilities to African financial institutions; and

* Generally, engage in any kind of banking and financial business intended to

promote investments in Africa.

To achieve its aim, the corporation funds development projects across sectors such as
energy, transportation, telecommunications, natural resources, and heavy industries. Its
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" May 2007.

The Law Society of Kenya is hesitant to support Kenya's Accession to the Agreement
noting that Kenya is currently a member state of Africa Development Bank, which as at
13™ November 2019 had entered into a partnership with Africa Finance Corporation.
This move it was hoped would enable both institutions to accelerate infrastructure
development and delivery on the continent by deepening co-financing 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



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.

Further, on 5" December 2023, AFC and AfDB signed a USD 350 million long-term
line of credit for infrastructure to 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, 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 growth and prosperity on the continent.

It would seem that, 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. By signing the Agreement, we fail to see the additional
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 signing the agreement

leave us at odds in evaluating the cost- benefit effects.

SPECIFICS COMMENTS
No. Provision/lIssue Proposal Justification

Article 3 3 (1) To facilitate the | We reject this since it grants | Section 3(1) of the Banking
(1)(j) and attainment of its purposes, | the corporation an | Act provides that no person
3(2)(a) of the Corporation shall | automatic right to conduct | shall in Kenya, transact any
the perform any and all of the | all forms of banking | banking business unless it is
Agreement functions stated below: business within the territory | an institution/ duly approved
for the , of a member state in its own | agency conducting banking

(j) generally, carry out
terms, since it is only | business on behalf of an

any kind of banking,




Establishment | securities and  financial | governed by the | institution which holds a
of AFC operations. establishing agreement and | valid licence. Section 5 (1) of
) the Charter. This will result | the Act continues to state that
3(2) The Corporation shall
to unfair  competition | Subject to section 4, the
have the power to carry out
within the banking sector. | Central Bank may, upon
the following functions in
) payment of the prescribed
the territory of Member
fee, grant a licence to an
States:
institution to carry on
(a) Carry on all forms of business. These two Articles
banking business and therefore suggest that the
financial services Corporation will have the
authorised under this power to carry all forms of
Agreement; banking without reference to
the licence granted by
Central Bank.
Article 5(1) Membership to the We reject this since it| The implication of this
of the corporation shall be open potentially leads to conflict | provision is that it puts that
Agreement to: of interest. Central Bank of Kenya as the
for the regulator of banking business

Establishment

(a) independent African

states, represented by

in Kenya, in the path of

of AFC potential conflict of interest.
the specific central
Especially if read together
banks.
with Article 3 which allows
the Corporation right to
conduct banking business in
Kenya.
Article 5(3) Membership to be the | We oppose this provision. | The Article attracts new
corporation shall be financial implications,

acquired upon subscribing to
the shares of the corporation

in accordance with the

contrary to the assertion by
the Prime Cabinet Secretary
memorandum

in the




provisions of this agreement.

All  shareholders of the
Corporation shall subscribe
to this Agreement either by
affixing  their  signatures
thereto or depositing with
the Provisional Depository
or the Depository a letter of
acceptance of provisions of

this Agreement.

submitted to  Parliament
dated 28™ October 2024.
Under
Financial Implication in page

11, the Cabinet

provision 9 titled

Secretary
states that “Accession will not
attract any new financial
as the

of

requirements
implementation the
Agreement only necessitates
the
This

interpretation conflicts with

membership to

Corporation”.
the requirements of the
Charter of the Africa Finance
Corporation on shareholding

requirements.

Article 10(2)
of the
Agreement
for the
Establishment
of the AFC

10 (1) 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, financial or
other regulatory restrictions
that are likely to hinder in
any manner the smooth
functioning of the
Corporation or impair its

operation.

We reject this provision

since it is unconstitutional.

This provision gives the
Corporation unilateral rights
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

Constitution.




10(2) To this end the
corporation, its property,
assets, operations and
activities shall be free from
restrictions, regulations,
supervisions or controls,
moratoria and other
legislative, executive,
administrative, fiscal and
monetary restrictions of any

nature.

In conclusion, we take note that the Corporation has listed Kenya as a beneficiary of its
infrastructure projects, yet none of this success stories have been mentioned in the
Cabinet Secretary’'s memorandum dated 28% October 2024. This would have been
crucial to showcase the achievements of the AFC in Kenya in favour of accession. For

this reason, oppose the accession and submit this memorandum to that effect.32

Yours faithfully,

/

i

Faith Odhiambo
President Law Society of Kenya.
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National Assembly Parliament of Kenya
Parliament Building

NAIROBI

Dear Mr. Njoroge,

Attn: Nicholas Emejen,

RE: THE KEPSA SUBMISSIONS ON THE ACCESSION OF THE AGREEMENT FOR THE
ESTABLISHMENT OF THE AFRICA FINANCE CORPORATION.

Receive warm greetings 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 environment.

In reference to your letter [REF: NA/DDC/F&NP/2025/001] dated 5th February 2025, requesting
KEPSA's input on the accession of the Agreement for the Establishment of the 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
recognizing the critical role of Public-Private Partnerships in bridging infrastructure gaps, thereby
facilitating trade and contributing to the growth of both the private sector and the national economy.

In light of this, we wish to inform you that KEPSA will not be appearing before the 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.

Ylou,r§ Sincerely,
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BRIEF FOR USE DURING THE MEETING WITH THE DEPARTMENTAL COMMITTEE ON FINANCE
AND NATIONAL PLANNING TO CONSIDER KENYA'S ACCESSION TO THE AGREEMENT FOR
ESTABLISHMENT OF THE AFRICAN FINANCE CORPORATION.

1.

Ld.

INTRODUCTION AND BACKGROUND
The Africa Finance Corporation (hereinafter the 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. It was established and commenced operations on 1%

November 2007 and has its headquarters in Lagos, Nigeria.

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

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. As part of its mandate, the Corporation focuses on
lending to and investing in the core infrastructure sectors of power, natural
resources, transport, heavy industry and telecommunication, which it believes
are critical pillars for economic growth across Africa. The Corporation has since
inception, 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, Ghana, Cape Verde,
Kenya, DRC, Malawi, Zambia, Ethiopia, Chad, Cameroon, Congo, Morocco and
South Africa.

The Corporation was created by two constitutive legal instruments: (i) the
Establishment Agreement and (i) the Charter. 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 the following member countries: Nigeria, Ghana,
Guinea-Bissau, Siera Leone, Gambia, Lliberia, Guinea, Chad, Cape Verde,
Gabon, Cote d'lvoire, Djibouti, Rwanda and Uganda. Member 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.

1.5. The Corporation acts 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 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.

1.6. For example, partnerships have been established with the Nigerian Sovereign
Investment 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 US Power Africa Initiative, which covers
investments in the power sector across the Federal Democratic Republic of
Ethiopia, Ghana, Kenya, Liberia, Nigeria and Tanzania. The Corporation’s
principal assets are loans predominantly in US dollars to borrowers in Africa and
investment securities.

2. JUSTIFICATION FOR ACCESSION

2.1. Access to Infrastructure Financing: By joining the Corporation, Kenya would gain
access to a steady and significant source of capital for large-scale infrastructure
projects. This could alleviate some of the financial pressure on the national
budget and help accelerate Kenya's development agenda, particularly under
Vision 2030.
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2.3.

2.4,

2.5,

2.6.

2.7.

2.8.

Promoting Economic Growth: Infrastructure 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.

Regional Integration: The Corporation's facilitates the development of regional
infrastructure projects, such as cross-border transportation corridors and energy-
sharing networks. By being a part of this agreement, Kenya would strengthen its
role in regional integration, promoting intra-African trade under frameworks like
the African Continental Free Trade Area (AFCFTA).

Private Sector Involvement: 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 infrastructure projects.

Risk Mitigation for Projects: 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 parficipate
in projects that would otherwise be considered risky, particularly in sectors like
energy or transportation.

Technical Expertise: The Corporation's team of specialists provides technical
advice and support 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 project management.

Sovereign Debt Relief: By leveraging the Corporation’s ability 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.

Reputation and Influence: Joining the Corporation would position Kenya as a
key player in the continent's infrastructure agenda, enhancing its political and

economic influence within Africa.

3. REGIONAL AND CONTINENTAL IMPACT

3.1,

Africa's Infrastructure Deficit: One of the major challenges that African countries
face is an infrastructure gap that significantly hampers economic growth and

sustainable development. Poor infrastructure leads to high production costs,



3.2,

3.3.

limits access to global markets, and weakens competitiveness. According to the
African Development Bank (AFDB), Africa's infrastructure financing gap stands
between USD 68 billion and USD 108 billion annually, which means the continent
would need significant investment each year just fo maintain basic services. Key
sectors affected include transportation, energy, water, and information and
communication technology (ICT).

Limited Access to Private Financing for Infrastructure: 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 lack 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 2010 and 2020,
Africa attracted only 2% 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.

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 International Monetary Fund, IMF), with external debt
service payments eating up a significant portion of government revenues. For
example, Kenya's debt-to-GDP ratio stands at over 65%, while Ghana's is at 76%.
The Corporation provides an alternative to debt-heavy 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 pressure on national budgets and sovereign debt levels.



3.4. Regional Infrastructure Disparities and Inadequate Cross-border Connectivity:

3.5.

3.6.

Africa suffers from disjointed infrastructure networks, with countries developing
their infrastructure in silos, often without considering regional integration. This has
led to inefficiencies in cross-border trade and poor regional connectivity, limiting
intra-African trade. Intra-African trade constitutes only 17% of Africa's total
exports, compared to over 0% in Europe and Asia. This is largely attributed to
poor cross-border infrastructure such as roads, railways, and energy grids.
Lack of Technical Expertise and Project Management Capacity: African countries
often face challenges related to the design, planning, and execution of
infrastructure projects. Many projects are delayed or suffer from cost overruns due
to inefficiencies and lack of proper management. According to a World Bank
study, about 50% of large infrastructure projects in Africa face significant delays
and cost overruns, with an average of 39% 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 and financially viable. This has been
demonstrated by the Corporation's successful management of projects such as
the Cabedlica Wind Farm in Cape Verde, which reduced energy costs and
reliance on fossil fuels.
Sustainable Development and Climate Change Resilience: African countries are
particularly vulnerable to climate change due to their reliance on agriculture and
natural resources. Infrastructure 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
50% 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.



4.1.

4.2.

4.3.

4.4,

OBLIGATIONS IMPOSED BY THE AGREEMENT

Support for the Corporation’s Projects: As a member state, Kenya would need to
support the Corporation's initiatives, particularly those that involve regional
infrastructure projects. This includes providing legal, policy, and regulatory support
to ensure smooth implementation of projects in Kenya and across Africa.
Upholding Governance Principles: 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.

Legal Privileges and Immunities: The Establishing Agreement provides for certain
legal privileges and immunities for the corporation and its employees, akin to those
enjoyed 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.

Cooperation with Other Member States: Kenya would be obligated to cooperate
with other member states in joint infrastructure projects and initiatives that promote

regional integration and economic development.

5. CONCLUDING REMARKS

Honorable Members of this Committee,

31

8.4

5.3.

| thank you for your time and attention today as we discuss the critical matter of
acceding the African Finance Corporation (AFC). This is not just a procedural step
but also a strategic move that aligns with Kenya's development aspirations and
our commitment to regional and continental progress.

The AFC represents a unique opportunity for Kenya to accelerate its infrastructure
development, create jobs, and foster economic growth. By acceding to this
agreement, we are not only investing in our future but also positioning Kenya as a
leader in Africa’s transformation.

| am confident that with your support, we can unlock the immense potential of

the AFC and deliver tangible benefits to the people of Kenya. Let us seize this



moment to strengthen our nation's development trajectory and contribute to a

more prosperous and integrated Africa.
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CHARTER OF THE
AFRICA FINANCE CORPORATION

{Adopted in Lagos, Nigeria on 7th May 2007 and became &Fective on 28th May 2007)

(As amended in Lagos, Nigeria by Resolution AFC/AGM/2009/03/002 adopted by
the First Annual General Meeting on 14th September 2009- the "First Amendment")

{As amended in Lagos, Nigeria by Resolution AFC/AGM/2011/03/011 adopted by
the Third Annual Generai Meeting on 28th June 2011- the “Sacond Amendment”)

{As amended in Lagos, Nigeria by Resolution AFC/AGM/2012/04/017 adopted by
the Fourth Annual General Meeting on 26th June 2012- the "Third Amendment")

(As amended in Lagos, Nigeria by Resolution AFC/EGM/2020/02/04 adopted by
the Extraordinary General Meeting on 30th December 2020 - the "Fourth Amendment”}

{As amended in Lagos, Nigeria by Resoiution AFC/AGM/2022/14/08 adopted by
the Fourteenth Annual General Meeting on 1st April 2022 - the "Fifth Amandment”)



NOTE TO THE CHARTER

The Charter was adoptad by tha First Meeting of Founc 2rs/Shareholders held in Lagos, Nigeria on 7th May 2007
and became affactive on 28th May 2007, following the signature of the Agreement for the establishment of Africa
Finance Corperation (to which the Charter is appended).

The Charter was amendad at tha First Annual General M. . ' .g of Shareholders [“First AGM") hald in Lagos,
Nigeria on 14th Septernber 2009 by Resolution AFC/AGM/ 27 11/119/002.

The following armendments were approved by the First Amendment:

(i) rticle 12.3: The Board of Directors shail by regulation prescribe the procedure apolicable o the transfer of

shirras,
(i) Article 20.1: *The Board of Diractors shall be compo. - | -7 ., minimum of eight [8) and a maximum of
twenty one (21) Directors provided that at least two [} v 2 . “ependent directors.” The Chisf Executive

Officer and Executive Directors shall by virtue of their - "ices 2 members of the Board of Diractors.

(i) Article 20.2: Subject to the provisions of paragraphns (4) and (5) of “Article 24", Directors including the
Chairman shall be elected for a renewable term of threa years.

(iv) Article 20.5: If the office of a Director becornes vacant, a successor shall be elected in accordance with the
provisions of paragraph 1 of this Article. Any deficiency in the number of Directors pending the filling of a
vacancy shall not invalidate the cornposition of the Boar | of Directors or any act done by the Board of
Directors provided their number does notatany time fall . . v “eight (8)".

{v) Article 24.4: The Board of Directors shall appoint such nurmber of Exscutive Directors, not exceading a
maximum of four, as it may deem necsssary, to assist the Chief Executive Officer and carry out such
functions as the Chief Executive Officer may detarmine. The terms and conditions of service of the
Executive Directors, inciuding their remuneration and r=iirement, shall be as may be prescribed from time to
time by regulations issued by the Board of Directors. i\ Board of Directors may designate one of the
Exacutive Directors the Deputy Chief Executive Officar of the Corporation.”

(vi) Article 42: Pending the final establishment of the Corporation pursuant to “Article 41" of this Charter and
commencement of its operations;

{vii) Deletion of the Tracking [“Updated 23 November 2006”] on the top right corner of the Charter.

The Charter was amended at the Third Annual General Meeting of Shareholders {*Third AGM") heid in Lagos,
Nigeria on 28th June 2011 by Resolution AFC/AGM/2011/03/011.

The following amendments were approved by the Second Amendment:
Article 22.1: The Board of Directors shall meet at least “quarterly” and as often as the business of the

Corporation may require at the place of the headquarters of the Corporation or at any given place specified in the
convening notice.

The Charter was amended at the Fourth Annual General Meeting of Sharehoiders (* Fourth AGM") held in Lagos,
Nigeria on 26th June 2012 by Resolution AFC/AGM/2012/04/017.



The following amendmants were approved by the Third Amendment::

L Article 24.2: The Chief Executive Officer shall ba the chief axecutive “and legal rapresentative” of the
Corporation and shall, subject to the provisions of this Charter, conduct, under general control and direction
of the Board of Directors, the day-to-day business of the Corporation.

li. Articie 31.1: The General Meeting may. by affirmative votes of Sharzhoiders “holding not less than
seventy-five percent of the issued share capital of the Corporation”. suspend or terminate the operations
of the Corporation.

fii. Article 40.1: Subject to the provisions of paragraph 2 of this Article, any provision contained in this “Charter”
may be armended from time to time by a resolution passad by a majority of votas of Shareholders presant or
reprasantedat a General Meeting.

iv. Article 40.2: Notwithstanding any provision containad in this Charter, any resolution to modify or change the
purpose, functions or the fundamental structure of the Corporation stated in Articles 5, 7, 8, 11, 13, 14, 20,
28, as well as Article 40 of this “Charter” shall require a majority of votas of at least two-thirds of the holders
of all issued Shares; “and any resolution to mergs, consoclidats or, dissoive the Corporation or to suspend
Its operations, shall require the affirmative votes of Shareholders holding not less than seventy-five
percent of t2issued share capital of tha Corporation.”

The Charter was =--ended at the Extraordinary General Meating of Sharehclders (“EGM”) held in Lagos, Nigeria
on 30th Decemnt «; 2320 by Resolution No: AFC/EGM/2020/02/004.

The following amendments were approved by the Fourth Amendment:

. Article 3.1: Shares means ordinary shares and any other type of shares with such rights or resi fictions as
may be determined by the Corporation from time to time pursuant to Articles 7, 8, or 11 of this Charter.

ii. Article 7.3: except as otherwise provided in this Charter, Shares shall rank pari passuin all respects.

iil. New Article 7.6: The General Mesting may, by a two-thirds majority of votes of holders of issued Shares,
determine that new shares be created with a paid-in component and a callable component on such terms
as it considers appropriate. The callable shares shall only be subject to call for the purpose defined in
paragraph 4{a) of Articie 9 of thls Charter.

Iv. Article 8.2: The Corporation may by a resolution passed by the General Maeting:

a. consolidate and divide alt or any portion of the Share capital into Shares of a larger amounts than its
existing Shares;

b. sub-divide its existing Shares, or any of them, into Shares of smaller denominations than is fixed by this
Charter;

c. meodify the proportions In which the Shares shall bs created, allotted and issued; or

d. create share warrants, share options and other securities capable of being converted into Shares in
the Corporation on such terms as the General Meeting shail determine.

v. MNew Article 9.4:
4.a. Payment of the amounts subscribed to the caliable capitai of the Corporation shail be subject to cail
only as and when required by the Corporation to meet its obligations incurred pursuant to paragraph
1{a), {b) and () of Article 3 of the Agreement, or on borrowing of funds pursuant to Article 13 of this
Charter, where the Corporation Is unable to meest such obligations from its own funds.

il
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vi.

vil.

viit,

b. The datermination that a call on callable capital is required for the Corporation to meet its
obligations shall be made by the Board of Directors. Any decision made in this regard shall be taken
by a resolution of the Board of Directors passad by a two-thirds majority of Diractors present at 2
duly constituted meeting of the Board of Diractors, or, netwithstanding paragraphs 1 and 10 of
Articia 22, by a written resolution signed by at least two-thirds of the Diractors.

€. The Board of Directors may differentiata batween ciasses of Shares as ta when calls are made on
each class of shares, and any such differentiation shall .ot be a variation of any right attaching to a
class of Shares.

d. The obligation of each Sharaholder to pay its culble capital is independant of that of the other
Sharzshelders. if any Sharzholder should fail to m et its cbligations, the Corporation shall have the
right to maks successive calls unti] the full :-  .nt required i obiainad, providad that no
Shareholder shall be required to pay more thantha - “id balance ofits capital subscription.

e. Inthe event of such calls, paymant may be made ' iitad States Dollars or such other convertible
currency as the Board of Diractors may determine.

f.  Calls on unpald subscriptions shall be uniform in per 2 on all callable shares.

Mew Article 5.5: Mo dividend shall be payable and no right, including voting rights, or privilege may be
exercisad in relatlon to any Share for which a payment, whether in respect of a call or otherwise, Is due
and remains outstanding.

Article 10.1: Unless the Board of Directors shall otherwise decide, all unissued Shares {whather in the Initial
autherized Share capital or any increases thersof) and warrants, options or other rights to unissued Shares
shall, befors issue, be offered to all Sharenholders in the proportion f their existing Shareholding. Every such
offer shall give details of the Shares which the Corporation desires to issue and the proposad tarms of
issuance thereof and shall Invite each Shareholder to appiy In writing for such number of the Shares on offer
as the Sharehoider intends to take, within such period == shall he specified in that regard, being a date
expiring not less than ninety (90) days from tha date of dis;:>tch of the offar,

Article 11.2: The rights attached to any class of Shares ray, whether or not the Corporation is being
dissolved, be varied with the consent in writing of the hoiders of three-fourths of the issued Shares of the
class thereof, or by a resolution passed at a separate meeting of the holders of the Sharas of that class. The
provisions of this Charter relating to an Extracrdinary General Meeting shall apply to every such separate
meeting except that the quorum for such meeting shall be p “sons representing Shareholders holding at
least one-third of the Issued Shares of that class and if w1 «nember of the Board is present, the

Representatives present shall choose the parson to act .+ { hairman of the meeting from amongst
themsaives.

Article 15.1: The Shareholders shall hold an annual meeting (the “Annual General Meeting”) and such other
meetings as may be provided for by the General Meeting or called by the Board of Directors. The Board of
Directors shall convene a General Mesting whenever requestad by heiders of at least ons-quarter in nominal
value of the Shares. Ganeral Mestings may be held by elact unic or other technological means anabling
participation without the physical presance of participants et a single location.



ix. Article 22,1: The Board of Directors shall meet at least quarierly and as often as the business of the
Corporation may require at the place of the headquarters of the Corporation or at any place specified In the
convening notice, provided, however, that Board of Directors meetings may be held by electronic or cther
technological means snabling participation without the physical presence of participants at 2 single
locution.

x. Article 23.3: The Executive Committee shall meet as often as the business of the Corporation may require
and, notwithstanding paragraph 1 of this Article, meetings of the Executive Committee may be held by
electronic or other tachnological means enabling participation without the physical presancs of
participants at a single location, whether at the headquarters of the Corporation or otherwisa.

The following was the amendment approved in the Fifth Amendment:

i, Article 26.5: The financial stataments of the Corporation shall be compiied and presented in conformity with
generally acceptad international accounting standards and shall be made available to ail sharsholders not
less than twenty-one days befora the date of the Annual General Mesting.
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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 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 TATION, HEADQUARTERS/BRANCH OFFICES,
PURPOSE AND FUNCTIONS

ARTICLE 1: NAME

The name of the institutior is Africa Finance Cerporation.

ARTICLE 2: LEGAL STATUS

The Corporation shall be 2n international institution with full juridical personality and legai capacity to carry out Its
operations. it shall have tha legal status and enjoy the immunities, privileges, facilities and concessions provided in

the Agreement.

ARTICLE3:DE NITIONS AND INTERPRETATION

1. Inthis Charisr, 2xcept where the context otherwisa requires:

Assats

Beoard of Directors

Chairman

Chief Exscutive Officer, Executive
Directors, S¢ retary and External
Auditors

Corporation

Director

Financial Institution

General Mesting

Persen

Provisional Depositary

Representative

includes land, machines, buildings, money owed, stock, invest-
ments, goodwill, trade marks, patents, cash at hand or In the bank.

means the Board of Directors of the Corporation.
means the Chairman of the Board of Diractors.

means raspectively, Chief Executive Officer, Executive Directors,
Secretary, however designated, and External Auditors of the
Corporatlon.

means the AFRICA FINANCE CORPORATION.

means a member, for the time being, of the Board of Directars of the
Corporation.

means & bank, corporation, organisation or institution having
Juridical personality and whose sole or principal object as defined in
Its constitutive instrument or enabling statute is the provision of
financlal services in any form.

means the General Meeting of the Sharehoiders of the Corporation.

inciudes 2 natural person or government, cerporation znd any
organisation or institution having juridical personality.

means the Secretary to the Board of the Central Bank of Nigeria
who shall hold ail instruments of ratification, acceptance, approval
or accession and other important documents of the Corporation
until the appointment of the Secretary.

means the representative of any Sharsholder at a General Meating.
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Shareholder means a holder of Shares in the Corporation.

Shares means the ordinary and any other type of shares with such rights or
restrictions as may be detarmined by the Corporation from tims to
time pursuant to Articles 7, 8 or 11 of this Charter,

Mermnber Stats means any African State that signs the Agreement or axscutes an
instrument of accession in respect thareof,

The Agreament means the Agreement among cartaln African States and interna-
tional organisations providing for the establishment of the Africa
rinance Corporation concluded on the 28th day of May 2007 at Abuja
in the Federal Repubiic of Nigeria.

In this Chartar, unless the context otherwise requiras:

a. areferenceto aparticular articie is to an article of this Charter:

b. areferenceina particular articie to a paragraphistoa paragrapgh of that article;

€. the table of contents and the headings of articles are for convenience only, and shall be ignored in
canstruing this Charter;

d. referances to the masculine gender inciude the faminine and refarancas to the singular inciude tha plural
and vice versa;

e theword “inch 3" shall be construed to mean "include without liritation”;

£ areference to ' ;ovson” includes any individuai, partnership, firm, company, corperation (statutory or

otherwise), join. v.ature, trust, associatlon, organization, State or other entity, in each case whethar or
not having sepe - legal personality; and

g. a derivative of 1y term or expression defined or interpretad in this Charter shall be construed In
accordance with the relevant definition or interpretation.

TICLE 4: HEADQUARTERS AND BRANCH OFFICES

The permanent headquarters of the Corporation shall be in Lagos, Nigeria.

Tne Corporation may, in the discharge of its objectives as set out in the Agreement and this Charter, estzb-
lish branches or representsative offices In other Member States selected by the Board of Directors.

The Government of Nigeria shall, within ninety days of notification of its selection as the host country, enter
into a Headquarters Agrsement with the Corporation, and take all necessary measures to render the
Headquarters Agreement « fective.

A Member State in whose territory 2 branch or representative offica is located shall as soon as practicable
after notification of its selection in that regard, conciude an agreement with the Corporation on terms similar
to the Headquarters Agreement referred to above.

ARTICLE 5: PURPOSE

The

Corporation is established to foster economic growth and industrial development of African countries

collactively and individually, and more specifically, to:

o onow

suppori and promote Infrastructure development in Africa through the provision of investrent funds;
facilitate African trade generaily and export-orientad trade by African countries;

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

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

generally engage in any kind of banking and financial business Intended to promote investments in Africa.
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MNCLE 6: FUNCTIONS

To facilitate the attainment of its purposas, the Corporation shall perform any and all of the functions stated

below:

a. grant direct loans and extend credit guaranteed by commercial documents, soveraign instruments,
creditinstruments or by any other form of security;

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, held, purchase, seil, withdiraw, make, draw, accapt, endorse, discount and carry out any operation
with promissory notes, biils of exchange, option certificatas for the acquisition of shares and any other
securities or credit instruments in any member country or country approved by the Board of Directors;

e. actasanir. arnational financial agent;

. provide #3 iy financing on such t2 *1s as may be approved oy the Board of Diractors;

g. provide t.cankcal assistance for the preparation, financing and execution of development projects and
programy =3, including the formulation of specific project proposals;

h.  meet req. asts from African countries to assist them in the coordination of thelr devslopment policies
and pians with a view to achieving better utilization of their resources, rnaking their econormies more
complementary, and promoting the orderly expansion of their foreign trads, and in par: uar, intra-
regional trade; co-operate, in such manner as the Corporation may deem appropriate, within ¢ terms
of this Civ: ter, with the Unitad Nations, its organs and subsidiary bodles, and with other puolic and
private ir “rnational organisations and other international institutions, as well as natior2! “ntities
whether r - lic or private, which are concerned with the investment of develepment funds in /.f2a, and
tointerest wuchinstitutions and entities in new opportunities for investment and assistance: ar 4

J. generally ¢\ ry out any kind of banking, securities and financial operations.

Without prejudice to the foragoing provisions of this Article, the Corporation shall have the power to carry
out the following functicns In the territory of Member States:

a.
b.
c.

d.
e.

f.

g.

carry on all forms of banking business and financial services authorized under this Chartar:

purchase, «old and dispose of national currencies;

purchase, "old and dispose of convertible currencies, securities, bills of exchange and negotiable
instrurments, and transfer the same to, from or within the territory of any Member Stats;

open, maintain and oparate accounts in national currencles in the territories of the Member States:
open, maintain and operate convertible currency accounts in the territories and outside the territories of
the Member states;

raise funds and make loans in convertible currencies: and

carry out any operation authorized under this Charter.

The Corporation shall also undertaks such other activities and provide such other services as are incidental
to the foregoing, and which may advance its purposa.

CHAPTER 2: CAPITAL

ARTICLE 7: AUTHORISED CAPITAL

The initial authorized Share capital of the Corporation is Two Billion United States Doliars (US$2,000,000,000)
divided into Two Biltion Shares of one United States Dollar (US$ 1) each.

The initial number of Shares to be subscribed by each founding Sharehoider shall be that set forth againstits
name in Annexure “A" to this Charter, and the number of Shares to be allotied to other Shareholders shall be
determined from time to time by the Board of Directors.

1
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£xcept as otherwise provided In this Charter, Sharas shali rank paiipassuinali respacts.

Shares shall be indivisicie and Issued in any form 2s the Board of Diractors may from time to time dstarmine,
The liability of Sharehoiders shall be limited to the unpaid gortion, ifany, of thelr Sharss.

The General Meating may, by a two-thirds majerity of votes of holders of issued Shares, detarmine that new
shares be created with a paid-In cornpenant and a callable component on such terms as it considers appro-
priata. The callable shares shall oniy be subject to cail for the purpess defined in paragraph 4{al of Articie § of
this Charter.

ARTICLE 8: ALTERATION OF CAPITAL

1.

The auth. zed Share caphtal of the Corporation may be increased as and when the Generzl Meeting, acting
upon the recommandation of the Board of Directors, deems such increase advisable. Unless the authorized
Share capital is increased sclely to provide for the initial subscription of a Member Stats, the resolution of the
Gar = -al Mesting authorising the increase shall be passed by a two-thirds majority of votes of holders of the
issua¢ Sharas,

The Corporation may by a rasolution passed by tha General Meeting:

& consclidata and divide all or any portion of tna Share capital inte Shares of larger amount than its axisting
Shares;

b.  sub-divide its existing Sharas, or any of them, into Shares of smaller denaminations than is fixad by this

Charter:

mediy the preperifons in which the Sharas shall be created, allotted and Issuad: or

d. create share warrants, share options and other securities capable of being converted into shares in the
Carporetion on such terms as the General Meating shall detarmine.

0

The Corporation may, by a resolution of the General Meeting by the majority of votes stated in paragraph 1 of
this Article, reduce its Share capital to such extent and in any manner, deemed expedient.

An increase required solely to provide for the initial subscription of a Membar Statz shall only require a simpie
majority vote.

ARTICLE 3: PAYMENT FOR SHARES

1,

Payment for the Shares subscribed to in the capital of the Corporation shall be made upon subscription or as
soon thereafter as may otherwise be specified by the promotars or the Board of Directors.

The payment referred to in paragraph 1 above, shall be made in United States Dollars or in such other
convertible currency specified in that ragard by the promotars or the Board of Directors at the rate of
exchange than prevailing.

The modalities, terms and dates of payment for unissued Shares and new issues of Shares shall be deter-
mined by the Board of Directors.

o

Payrnent of the amounts subscribed to in the callabie capital of the Corporation shall be subject to call
only as and when required by the Corporaticn to meet its obligations incurred pursuant to paragraph
1{a), {b) and (f} of Article 3 of the Agreement, or on borrowing of funds pursuant to Article 13 of this
Charter, where the Corporation Is unable to meet such obligations from its own funds.

. The determination that a call on callable capital is required for the Corporation te meet its obligations
shall be made by the Board of Directors. Any decision made in this regard shall be taken by resolution of
the Board of Directors passed by a two-thirds majority of Directors prasent at a chufy constituted



meeting of the Board of Diractors, or. notwithstanding paragraphs 1 and 10 of Article 22, by a written
resolution signad by at least two-thirds of the Directors.

c. The Board of Diractors may differentiate between classes of Shares as to when calls are made on 2ach
class of shares, and any such differentiation shall not be 2 variation of any right attaching to a class of
Shares.

d. The obligation of each Shareholder to pay its callable capital is independant of that of the other
Shareholders. If any Shareholder should fall to meet fis obligations, the Cerporation shall hava the right
to make succassive calls until the full amount required is obtained, provided that no Sharehoider shall be
required to pay more than the unpaid baiance of its capital subscription.

2. In the event of such calls, payment may be made in Unitad States Dollars or such other convertible
currency as the Board of Directors may determine.

. Calls on unpaid subscriptions shall be uniform in percentage on all callabie shares.

No dividend shall be payable and no right, including voting rights, or privilege may be exarcised in relation to
any Share for which a payment, whether in respect of a cail or otherwise, is due and remains outstanding.

ARTICLE 10: UNISSUED AND NEW SHARES

1.

Uniess the Board of Directors shall othzrwise decide, all unissued Shares (whether in the initial authorized
Share capital or any increases thereof) and warrants, options or other rights to unissuad Shares shail, before
Issue, be offered to all Shareholders in -~ > proportion of their existing shareholding. Every su:h offer shall
give details of the Shares which the < v -ation desires to issue and the proposed terms of issuancs thereof
and shall invite each Shareholder *o ~oply in writing for such number of the Shares on offer as the
Shareholder intands to taks, within s+ -1 perlod as shall be specified in that regard, being a date expiring not
less than ninety (90) days from the dale o7 sispatch of the offer.

At the expiration of the said perind, the 5ares so offered, or se many of them as the Shareholders applied
for, shall be aliotied to or amongst the hareholders who have applied for them, and if more than one
Shareholder have so applied, the Shares shall be divided between them pro rata, as far as possible, according
to the number of Shares theretofore held by each Shareholder.

The Board of Directors may dispose of &/ Share not applied for or taken up by Shareholders on such tarms
and in such manner as it may deem most beneficial to the Corporation.

if new Shares are issued for the purpose sclely of providing for the initial subscription of a new Member State,
the pre-emptive rights of existing Shareholders provided for herein shall not apply.

ARTICLE 11: SPECIAL RIGHTS ATTACHING TO SHARES/VARIATION OF RIGHTS

1.

Without prejudice to any special rights previously conferred on the holders of any existing Shares or classes
of Shares, any Share may be Issued with such preferred, deferred or other rights or such restrictions,
whether in regard to dividend, voting, return of capital or otherwise, as the General Meeting may from time
to time determine.

The rights attached to any class of Shares may, whether or not the Corporation is being dissolved, be varied
with the consent in writing of the holders of three-fourths of the Issued Shares of the class thereof, or with
the sanction of resolution passad at 2 separate meeting of the holders of the Shares of that class. The
provisions of this Charter reiating to an Extracrdinary General Meeting shall apply to every such separate
meeting except that the quorum for any meeting shall be persons representing Shareholders holding at least
one-third of the issued Shares of that class and if nc member of the Board is present, the Representatives
prasent shall choose the person to act as Chairman of the meeting from amongst themselves,
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The rights conferrsd upon the holders of the Sharas of any class issued with praferred or other rights shall
not, uniess otherwisa axprassly provided by the terms of issue of the Shares of that class, be deemed to be
varied by the creation or issue of further Shares ranking pari-passu tharswith.

TICLE 12: TRAMSFER OF SHARES

Unless otherwise decided by tha Board of Directors, Shares shall be transferabie « Oject to the restrictions
and limitations sat forth in this Article, by means of lodging with the Corporation & - Jly signed and stamped
instrument of transfer in any usual form or in any form prescribed by the Board of Directors.

The instrument of transfer of any Share shail be exacuted by, or on behalf of, the transferes and the trans-
faror shall be deermed to remain a holder of the Share until the name of the transferee is entered In the
Ragister of Sharehoiders in respect of that Share.

The Board of Diractors shali by regulation prescribe the procedurs applicable to the transfar of Shares.

The Cerporation shall keep and maintain a book to be called the "register of transfers” shich shall be kept by
the Secratary under the control of the Board of Diractors, and in which there shallbe ~r wred the particulars
of evary transfer of any Share in the capital of the Corporation. The Corporation * .y ‘eep and maintain
subsidiary ragisters of transfers at any place where a transfer agent has been appo. .. oy the Corporation.
The Board of Directors shall cause all instruments of transfer which have been .~ ared and cancelled
Share certificates to be destroyed at any time after six years from the date of ragists .« of the transfer.

The Board of Directors may - zciine to recognize any instrument of transfer unless:

2. the instrument of transfer is accompanied by the certificate of the Shares to which it -elates and such
other evidence as the Board of Directors may reasonably requira to show the right of he transferor to
make the transfer; and

b. evidence is furnished as to the authority of the persons signing the instrument of transfer for the
prospective transfaror and the purchaser of the relevant Shares.

CHAPTER 3: BORROWING AND OTHER POWERS

ARTICLE 13: BORROWING

The Corporation may source and borrow funds from any capital or financial market, as the foard of Directors
deems necessary for the performance of its functions.

ARTICLE 14: INVESTMENT OF EXCESS FUNDS

The Corporation may invest any available funds in any money or capital market instruments or in performing any
other financial operation linked with its objectives.



CHAPTER 4: ADMINISTRATION OF THE CORPORATION

ARTICLE 15: GENERAL MEETING

1.

o

4

The Sharsholders shall hold an annual meeting {the “Annual General Meeting”] and such other meetings as
may be provided for by the Ganeral Mesating or called by the Board of Directors. The Board of Directors shall
convene 2 General Meeting whenever requested by holders of at least one-quarter in nominal value of the
Shares. General Meetings may be heald by electronic or other technological means enabling participation
without the physical presance of participants at a single location.

All Genera! Meetings other than the Annual General Mesting shall be called Extracrdinary General Meetings.
The first General Meeting shall be called by tha Provisional Depository, upon the fulfillment of the condition
set forth in paragraph (a) of Articie 41, at such venue and date, as shall be determinad by the Provisional

Depository.

Each holder of Shares in the capital of the Corporation shall have or be entitled to ona Representative at the
General Maating.

Each Representative shall serve for such period or periods as shall be determined at the pleasure of the
appointing Shareholder. Representatives shall serve as such without remuneration from the Corporation.

ARTICLE 16: GENERAL MEETING - POWERS

1.

The General Meeting shall exarcise the following powers:

3. subject to the provisions of Article 24 of this Charter, elect and remove the Directors in:‘uding the
Chairman of the Board of Directors and detarmine their remuneration. In the election of Dirzctors, the
Sharehoiders shall have due regard toc high competence in economic, financlal and trade matters
required for the office;

. appoint and remove the external auditors and detsrmine their remuneration;

c. approve, after reviewing the report of the External Auditors, the annual financlal statements of the
Corporation and adopt the annual repert;

d. detarmine and authorize, on the recommendation of the Board of Directors, the distribution of divi-
dends;

e. Increase or decrease the authorizad capital of the Corporation;

f.  suspend cr terminate the operations of the Corporation at an Extra-ordinary General Meeting or Annual
General Meeting convened In accordance with the provisions of this Agreement;

g. consider any matter referred to it by the Board of Directors; and

h. sublect to the provislons of this Agreemant, exercise such other powers as are not expressly reserved
to the Board of Directors.

Without prejudice to the provisions of sub-paragraph (a) of paragraph 1 of this Article, and by way of a
transiticnal measure, the first Chief Executive Officer of the Corporation and the Executive Directors shall be
appointed at the first General Mesting by the founding Sharehoiders and if appointed =ariier by the
promoters, their appointment shall be ratified at the first General Meeting.

ARTICLE 17: NOTICE OF GENERAL MEETINGS

1.

Every Annual General Meeting shall be called by twenty-one days' notice in writing at the least, and a General
Meeting other than an Annual General Meeting shall be called by fifteen days’ notica in writing at th2 least.
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2. The notice shall be exclusive of the day on which it is served or deemad to have been served and of the day
for which it is givan, and shall spacify the provisional agenda, the place, the day and the hour of the mesting,
and shall be given in the manner hereinafter mentioned or in such other manner, if any, as may be prascribed
by & resolution passad by the Shareholders at a Generai Meating, to such parsons as are, under this Chartar,
entitled to receive such notices from the Corporation, provided always that 3 Generzal Meating shall, notwith-
standing that it is called by shorter notice than that specified in this Charter, be de - ied to have baen duly
called ifitis so agreed:

& in the case of the Annual General Meeting, by all the Representatives entitled to attend and vote
theraat; and

b. in the case of any other meeting, by a majority in number of the Reprasentatives naving the right to
attend and vote at 1\« meeting, being a majority holding not less than ninaty-five per cent (95%] In
nominal value of the Shareas giving that right,

5. The accidentai omission to give notice of a mesting to, or the non-raceipt of notica of a meating by, any
person enititled to receive notice shall not invalidate the proceedings at that meating.

ARTICI E192- 00O C MMNCS AT CENED A MO TN /,C
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1. Alibusiness that Is transacted at an Extraordinary General Meeting and at 2n Annual Ganeral Maeting shall be
deerned special, with the exception ¢ f the matters referred to in paragraphs (a) to (hj of paragraph 1 of Article
15,

2. No business shail be tran - '2d at any General Meeting unless 2 quorum is present when the meeting
proceads to business. Sz /e as otherwise provided in this Charter, the quorum for any mesting shall be 2
majority of Representatives representing or acting as proxies for Shareholdars holding not 2ss than sinty per
cent (60%)] of the nominal value of the issued Shares.

Wi

If @ quorum is not present for an Extra-ordinary General Meeting, including @ mee’ - : convened on the
requisition of Shareholders, the meeting shall be dissolved. In any other case th: .2eting shail stand
adjourned to the fourth day {excluding non-working days) thereafter at the same tii~ 2 - 7d place, and i at
such adjourned meeting a quorum Is not presant, Representatives of Shareholders ho: ‘A< an aggregate not
less than thirty percent (30%] of the issued Shares, shall be a quorum. The Chairman = -1 adjourn any such
meeting if so requasted by hoiders of not less than fifty per cent (50%) of the issued Shar:.

4. The Chairman of the Board of Directors shall preside at every General Meeting. If at any meeting the
Chairman shall not be present, orif he Is unable or unwilling to act as Chairman, the Representsatives prasent
shall choosa the person to act as chairman of the mesting from amongst the Directors present.

5. The Chairman may, with the consent of any mesting at which a quorum is present, and shall, if so directed by
the mesting, adjourn any meeting from time to time and from place to place as the meeting shall determine.
Whenever a meating Is adjournad for thirty (30) days or more, notice of the adjourned meating shall be given
In the same manner as In the cz 32 of an original meeting. Save as aforesaid, no Shareholder shall b antitied
to any notice of an adjourned mesting.

ARTICLE 19: VOTES OF REPRESENTATIVES AND REPRESENTATION BY PROXY

1. Without prejudice to any speclal rights and privileges of any Shareholder provided for in this Charter and
subject to restrictions as to voting for the time being attached to any class of Shares, every Shareholder
represented at & General Meeting shall, subject to paragraph 3 of this Articie, have one vote for every Share
of which he is the holder.
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2. Except as otherwise provided in this Charter, all matters before a General Meeting shall be decided by &
simple majority of votes of Sharzhoiders rapresantad at the mesting.

3. At any General Meeting, a poll may be demanded by any cne or more Representatives of Shareholders
holding not less than one-tenth of the total voting power of all the Sharehoiders having the right to vote at
the meeting. The demand for a poll may be withdrawn.

4. Unless a poll be so demanded, a declaration by the Chairman that a rescluticn has been carried or carried
unanimously, or by a particular majority, or lost, and an entry to that effect in the book containing the minutes
of the proceedings of the Corporation shail ba conclusive evidence of the fact without proof of the number
or proportion of the votes recorded in favour of or against such resolution.

Ifa poll is duly demanded it shall be taken in such manner as the Chairman of the Ganeral Meeting diracts, and
the result of the poli shall be deamed to be the rasolution of the meeting at which the poll was demanded.

s.“
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In the case of equal division of votes, the Chairman shail be entitled to a casting vote.

7. No person other than the Repres: i stive of a Sharsholder duly registered shall be entitled to be present at a
General Meeting or to vote on any quastion sither personally or by proxy, or to be counted in a quorum at any
General Meeting.

8. Votes may be given either by a Representative or a proxy. A proxy need not be a Representative.

8. The appointment of a proxy shall be by an instrument in common form or in any form approved by the Board
of Directors and shall be in writing under the hand of some officer or attorney duly authorizad to act in that
behalf for the appointing Representative or Shareholder, but any Shareholder whose address as shown in the
Register of Shareholders is outside the country where the headquarters of the Corporation is situated may
appoint a proxy by telecopier or cable. The instrument or cable appointing a proxy may contain a direction to
the proxy to vote for or against & particular resolution or resolutions but unless such a direction is given, the
proxy may vote as he thinks fit.

10. The instrument appointing a proxy, together with the power of attorney (if any} under which it is signed or 2
copy theraof certified by a notary, or a cable or telecopier message appointing a proxy pursuant to paragraph
(9) of this Article shall be respectively deposited or received at the principal office of the Corporation or such
other place as Is specified for that purposa in the notice convening the meeting not less than forty-eignt
hours before the time appointed for holding the meeting or an adjourned meeting or the taking of a poll at
which the person named in such instrument proposes to vote inrespect thereof.

11. Aresolution passed by correspondence by Sharenolders for the time being entitled to vote shall be as valid
and effectual as if the same had been passed at a General Meeting duly convened and held.

ARTICLE 20: BOARD OF DIRECTORS - COMPOSITION AND TENURE

1. The Board of Directors shall be composed of a minimum of eight (8) and a maximum of twenty one {21)
Directors provided that at least two (2] are independent directors. The Chief Executive Officer and Executive
Directors shall by virtue of their offices be members of the Board of Directors.

2. Subject to the provisions of paragraphs (4] and (5) of Article 24, Directors Including the Chairman shall be
elected for a renewable term of three years.

Diractors shall continue in office until their successors are alected.

2]
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The Chairman shall presitie at svery maating of the Board of Directors. if the Chairman is not presant within
one hour after tha tima appcinted for holding & mesting or is for any reason unable or unwilling to act, the
Diractors present shall choose any Director other than the Chief Executive Officer or the Executive
Directors, to chair the meeting.

If the office of 2 Director becomes vacant, 3 succassor shall be electad in accordance with the provisions of
paragraph 1 of this Article. Any dzficiency in the number of Directors panding the filling of 2 vacancy shall not
invalidate the composition of the Board of Directors or any act dons by the Board of Directors providad their
number does not at any time fall below eight (8).

The Shareholders shall by regulations adopted at a General Meating define the material causas, raasons or
Incidents justifying the remcval by tha Corporation, at any time, of any Director alectad pursuznt to this
Articie. Such regulations shall ba adopted by a resolution passed by 2 majerity holding not less than twe-
thirds of tha total voting power of the Shareholders.

\TICLE 21: BOARD OF DIRECTORS - POWERS AND DUTIES

Subject to the provisions of this Charter, the Board of Directors shall have responsibility for the genaral
cenduct of the business of the Corporation.

The Board of Directors shall st all timas axercise independent Judgment, act in the best interest of the
Cerporation and be r+ sponsible only to tha General Meeting.

Subject to paragraph 1 of this Arilcle, the Board of Directors shall have full pewars to manage thz business of
the Corporation. It shall provide for its management in such manner as the Board of Directors may deem

expedient. Without prajudics to the genaral powers conferred on it under this Charter, the Board of Directors
shall:

a. prepare the work of the General Meeting;

b.  submit te the Shareholders for consideration at each Annual General Meeting, the annual report of the
Corporation and the annual financial statements, together with the report of the External Auditors
reiating theretc;

¢ inconformity with the general directives of the Sharehoiders issued in a General Meeting, taks decisions

concerning particular trade-financing proposals, direct loans, guarantees, investments, the borrowing of

funds and other operations of the Corporation;

establish, transfer and close down branch offices, representative offices agencies and subsidiaries;

establish subsidiary organs or committees and delegate thereto any of its powers;

approve the annual budget of the Corporation;

appoint and remove, on the recornmendation of the Chief Executive Officer, officers of the Corporation

and fix their conditicns of service in accordance with universally recognized principies; and

h.  upon the recommendation of the Chief Executive Officer, determine the organizational structure,
staffing leve!, remuneration and compensation of the Corporation and prescribe the staff regulations.

@ ™o

In appointing the officers and staff of the Corporation, the Board of Directors shail make i its foramost
consideration to secure the highest standards of efficiency, technical compatence and integrity.

A Director who has 2 direct personal interest in any matter being, or to be considsred by the Board of
Directors, shall disclose the nature of his interest to the Board of Directors as scon as possible after the
relevant facts concemning the matter have come to his knowledge, and shall not be present during any
deliberation on the matter by the Board of Directors or vota on such matter.
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The Board of Directors shall meet st least quarterly and as often as the business of the Cerporation may
raquire at the place of the headquartars of the Corporation or at any place specified in the convening netice,
provided, however, the Board of Directors meetings may be held by electronic or other technological maans
enabling participation without the physical presence of participants at a single location.

Tha Chairman, in consultation with or upon the request of one-third in number of the Directors, shall
summon a meeting of the Board of Directors atany time.

Fiftean clear days notice of every masting of the Board of Directors shall be given to every Dire_ior. Every
such nctice shall specify the place, the day and the hour of the meeting and the provisional = 32n-a of the
meeting.

A guorum for any meeting of the Board of Directors shall not be less than sixty percent of the total number of
Directors, provided that a rajority presant at that meeting shall be non- Executive Directors.

A committee established by the Board of Directors shall, in the exarcise of the powers daooated to I,
conform to any regulations governing its composition, functions, responsiblilities and procedu « 3s may be
prascribed by the Board of Directors.

Subject to any regulations prescribed by the Board of Directors, a committee of the Board of Directors, may
meet and adjourn as it thinks proper. Quast «ns arising at any meeting of a committee shail be decided by a
majority of votes of members of the corimittee. Each member shall have one vote and in case of an equai
division of votes, the Chairman shall hav 2 a casting vote. Resolutions duly adopted by a committee shall have
the full force of resolutions adopted by th2 Board of Directors, except as otherwise expressly provided in the
regulations cons-ituting, or delegating powers to, the committae.

All acts done in good faith at any meeting of the Board of Directors or of 2 committee or 2 subsidiary organ of
the Board of Directors shall, notwithstanding that it is afterwards discovered that there was some defect in
the appointment of any such Director or member of the commiitee or the subsidiary organ acting as
aforesaid, or any of them was disqualified be as valid as if such person had been duly appointed and was
gualified to be a Director or a member of that committee or subsidiary organ.

The Board of Directors shall cause minutes to be made in books provided for the purpose:

a. of the names of the Directors present at each meeting of the Board of directors, and of members of a
committee or subsidiary organ of the Board of Directors present at each meeting of that committee or
subsidiary organ; and

b. of all proceedings of, and resolutions adopted at, all General Meetings, meetings of the Board of
Directors and meetings of committees and subsidlary organs of the Board of Directors,

Any such Minute of any meeting, If purporting to be signed by the Chairman of such meeting or of tha next
meeting shall, unless contested by the majority of attendants at the meeting, be conclusive evidence
without any proof of the facts therein stated.

Each Director shall have one vote, and resolutions of the Board of Directors shail be passed by a rajority of
votes cast by the Directors present. In the event of equai division of votes, the Chairman shall be entitledto
casting vote.
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Subject to paragraph 10 of this Article, a resolution adoptad by postal vote or by any means of communica-
tion In the form of one or more documents signad or approved in writing by Directors, shail be as valid and
affactual es if it had been passed at a meeting of the Board of Directors duly convened and held. The Board of
Directors shall at its next meeting following adoption of such resolution take note thereof 2nd direct that the
resclution be recorded in the minutes of the said maating.

CHAPTER 5: MANAGEMENT

ARTICLE 23: EXECUTIVE COMMITTEE

1

The Board of Directors shall set up at the headquartars of the Corporation, an Executive Committes which
shall exercise such functions and powers as may be delegated to it from time to tims by the Board of
Directors, Including in particular commitment authority in respect of financing, guarantee and Investmant
oroposals.

The Executive Committee shall be composad of the Chisf Exacutive Officer and the Executive Directors and
such other persons as may be designated from time to time by the Board of Directors. The Chief Exacutive
Officer shall be the Chairman of the Exscutive Committea.

The Executive Committ: e shall mest as often as the business of the Corporation may require and, notwith-
standing paragraph 1 of 1* 5 Article, meetings of the Executive Committee may be heid by elactronic or other
technological means en 1 -3 participation without the physical presence of participants at a singie location,
whether at the headquer ters of the Corporation or otherwise.

ATICLE 24: CHIEF EXECUTIVE OFFICER AND EXECUTIVE DIRECTORS

The Board of Directors shall, by & simple majority of all its elected members, appoint the Chief Executive
Officer. The Chief Exacutive Officer shall be a person of the highest competence in matters pertaining to the
operations, management and administration of an international financial institution.

The Chief Executive Officer :hall be the chief executive and legal representative of the Corporation and shall,
subject to the provisions of this Charter, conduct, under the general control and direction of the Board of
Directors, the day-to-day business of the Corporation.

if the Chief Executive Officer is incapacitated or his office should become vacant for any reason, the Board of
Directors shall designate an Acting Chief Executive Officer from among the Exacutive Directors and shall
within four months appoint a new Chief Executive Officer.

The Board of Directors snall appoint such number of Executive Directors, not exceeding a maximum of four,
as it may deem necessary, to assist the Chief Executive Officer and carry out such functions as the Chief
Executive Officer may datermine. The terms and conditions of service of the Executive Directors, including
their remuneration and retirement, shall be as may be prescribed from time to time by regulations issued by
the Board of Directors. The Board of Directors may designate one of the Executive Diractors the Deputy
Chief Executive Officer of tha Corporation.

The term of office of the Chief Executive Officer shall be five years sach, renewable once for a second and
final term of five years.

The Board of Directors may remove the Chief Executive Officer or any of the Executive Directors from office.



ARTICLE 25: USE OF THE OFFICIAL SEAL

1

The Corporation shall have an official seal which shall enly ba used by the authority of the Board of Diractors
or of a committes of the Board of Directors duly authorized by the Board of Diractors in that behalf.

Every instrurnent to which the s2al shall be affixed shall be signad by the Chief Executive Cfficer and shall be
countersigned by the Secrstary of the Corporation or by some other person appointed by the Board of
Directors for the purposa.

CHAPTER 6: ACCOUNTS, SUPERVISION AND CONTROL

ARTICLE 26: ACCOUNTS

The Board of Directors shall cause proper books of account to be kept with respect to:

2. all sums of money received and exended by the Corporation and the matters in respect of - /hich the
receipts and sxpenditure take placs;

b. all sales and purchasas by the Corporation; and

<. theassets and lisbilities of the Corporation.

Proper books shall not be deemed to have been kept if there are not kept such bocks of account as are
necassary to give a true and fair view of the state of the Corporzation's affairs and to explain its transactions.

The books of account shall be kept in United States Dollars, or any currency specified by the Board of
Directors, at the headquarters of the Corporation or at such other placa or places, as the Board of Diractors,
may deem fit. and shall always be open to the Inspection of the Directors and the Sharehciders. The
procedure for inspection by the Shareholders shall be established by the Board of Directors.

The Board of Directors, shall at the end of each financial year, causa to be prepared and be laid before the
Annual General Meeting the annual financlal statements of the Corporation, including the consolidated
accounts {if any) and the reports of the External Audttors relating thereto.

The financial statements of the Corporation shall be complied and presanted In conformity with generally
accepted international accounting standards and shail be made available to all sharsholders not less than
twenty-one days before the date of the Annual General Meeting.

ARTICLE 27: EXTERNAL AUDIT

L.

o

The accounts of the Corporation shall be sudited each financial year by Extarnal Auditors appointed by the
General Mesting upon the recommendation of the Board of Directors. The External Auditors shall be
appointed for a term of one year, which may be renewed,

The External Auditors shall, subject to any special directives that the General Meeting may issue frem time to
time, carry out their audit responsibilities in accordance with international auditing guidelines and standards
and the terms of their engagement letter. They shall, In particular, carry out such tests and checks of the
Corporation's records as they shall deem appropriate and certify whether or not:

a. the annual financlal statements, including the balance shest and the profit and loss account of the
Corporation is in accordance with its books and records;

b. the financial transactions reflected in the annual financial statements have been recorded in accordance
with the applicable rules, regulations and financial decisions;

c. the securitles and monles on deposit and in hand have baen verified by certificates received from the
Corporation's depositories or by actual count; and
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d.  the physical assets of the Corporation are in existence and are attributed proper vaiuation.

The report of the External Auditors shall be annexad to the financial statements of the Corpoeration for the
relevant financial year and shall be laid by the Board of Diractors before the Annual General Meeting. In thair
raport the External Auditors shall state whether or not:

all the information and explanations requirad by the External auditors have been obtained:
in their professional opinion, the financial statements prasent fairly the financial position of the
Corporation, the result of its operations and generally the state of affairs of the Corporation at the end
of the relevant periocd; and

¢.  thefinancial situation of the Corporation during the pariod covered by the audit is in conformity with the
provislons of this Charter and the applicable resoiutions, rules, regulations and financial decisions.

Tha External Auditors shall have rignt of access at ali times to the boaks of account, registers and vouchers
of the Cerporation and to all other supporting evidence of transactions that they consider necessary o
consult for the effective discharge of their duties. The Board of Directors, the Chief Executive Officer and all
the officers and staff of the Corporation shall furnish to the External Auditors such information and
explanations as they may requira.

Tne External auditors shall receive notice of, and may attend any meeting of the Board of Directors or .12

General Meeting at which the financlal statem 2nts of the Corporation for any financial year [s tc be presen:ead
and considersad.
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The Board of Directors shall set up an audit and compliance comrmittee which shall exercise such functions
and powers as may be delegated to it from time to -ime by the Board of Directors, including in particular the
power to raview, examine and verify the proper applications of the Corporation’s internal control and
financial reporting policies and procedures and the sowar to propose the appointmeant and remuneration of
External Auditors of the Corporation. The Audit and Compliance Committee shall have access to all
accounts, documents, registers and records in the custody or under the centroi of the Corporation.

The Audit and Compliance Committae shaill be composed of three non-Executive Directors designated by
the Board of Directors.

The Audit and Compliance Committee shall meet at least three times a year or as often as Its business may
require. The Audit and Compliance Committee shall submit to the Board of Directors and to the General
Meating an annual report and such other reports as often as it deems necessary.

CHAPTER 7: DIVIDENDS AND TAPITALIZATION OF PROFITS

ARTICLE 29: DIVIDENDS AND RESERVES

1.

3

Subject to any preferential right or other special right for the time being attached to any Shares, the Annual
General Meeting may declare dividends.

The General Meeting may from time to time on the racommendation of the Board of Directors cause the
payment of dividends out of the profits of the Corporation as appear to the Board of Directors to be justified
by the financial position of the Corporation, after making adequate provision for losses and reserves;
provided that the amount paid shall not exceed the amount recommended by the Board of Directors.

Mo dividend shall bear interest.



ARTICLE 30; CAPITALIZATION QOF PROFITS

1. The Corporation in General Maeting may resolve that It is desirable to capitalize any part of tha amount for
the time being standing to the cradit of any of the Corporation's reserve accounts or to the cradit of the
profit and loss account or otherwise available for distribution, and accordingly, that such sum be sat free for
distribution amongst the Sharehoiders who would have been entitled thereto if distributed by way of
dividend In proportion to their Shareholding on condition that the same shail not be paid in cash but applied
either in or towards paying up any amounts payable on any Shares or debentures of the Corporation to be
allottad and distributed, credited as fully paid up to and amongst such Sharsholders in the proportion
aforesaid, or partly in one way and partly in the other,

2. Whenever & resolution is passed at a General Meeting pursuant to paragraph 1 of this Article, the Board of
Directors shall give effect to such resolution and shail make all appropriations and applications of the
undivided profits rasolved to be capitalized thereby and ail allotments and issues of fully-paid Shares or
debentures, if any, and generally shall do all acts and things required to give affect to such resolution.

CHAPTER 8: GENERAL PR UVISIONS

ARTICLE 31: SUSPENSION OF OPERATIONS AND DISSOLUTION

1. The General Meeting may, by the affirmative votes of Sharsholders holding not less than seventy-five
percent of the issued share capitri of the Corporation, suspend or terminate the operations of the
Corporation.

0

In the event of termination of operations of the Corporation, the liquidator may, with the sanction of a
resolution of the General Meeting, divide among the Sharehelders in specie or in kind the whole or any part of
the assets of the Corporation and may for such purpose set such value as he deems fair upon any property to
be divided as aforesaid and may determine how such division shail b carried out ameng the Shareholders.
No distribution shall, however, ba made to the Shareholders as aforesald until all liabilities to craditors and
employees shall have been discharged or properly provided for.

ARTICLE 32: FINANCIAL YEAR

The financial year of the Corporation shall begin on 1st January and end on 31st December of 2ach year, except
that the first financial year of the Corporation shall begin on the date on which the Corporation commenceas
operations and end on 31st December of tha following year.

ARTICLE 33: ANNUAL REPORT

The Corporation shall within 6 months of the end of each financial year of the Cerporation, publish a report on the
operations and activities of the Corporation. The annual report shall contain the financial stataments of the
Corporation for the preceding financial year, including the balance sheet and the profit and loss account, together
with the corresponding report of the External Auditors,

ARTICLE 34: INDEMNIFICATION

The Chief Executive Officer, every Director, the External Auditors and any other officer, empioyee and agent for
the time being of the Corporation shall be indemnified out of the assats of the Corporation against any liability
arising out of the exarcise of his functions, or costs incurred by him in defending any civil or criminal proceedings
pertaining thereto.

—
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ARTICLE 35: REGISTER OF SHARFHOLDERS

1. The Secretary shall keep and maintain a Register of Sharsholders which shall be open for inspaction by
Sharsholders. The Ragister of Sharshoiders shall contain such particulars as the Board of Directors may from
time to time prascribe. It 3 :{l be maintained at the principal office of the Corporation or any other place as
determined by the Board of Directors.

2. TheaRegister of Sharsholders shall contain the foliowing particulars:
8. the names and postal addresses of Sharsholders, and a statement of the Sharas held by esach
Shareholder distinguishing @ach Shara by its number and the amount paid theraon;
the date on which each person was entered in the register as a Sharehoider; and
C.  detziis of any Shara transfer,

3. Inordsr to facilitate transier of Shares, the Board of Directors may at any times appoint transfer agents to
undertake the transfer and registration of Shares.

ARTICLE 36: SHARE CERTIFICATES

1. Every Sharsholdar shall be antitled, without payment, to raceive one cartificate for all his Shares or saversl
ceriificates 2ach for one or more of his Shares. Every Certificata shall be undar the Seal of the Corporation
and shal specify the Shares to which it relates and the arnount paid up thereon, provided that in respect of a
Share or Shares held jointly by saveral persons, delivery of a certificate for a Shara or saveral certificates
2ach for one or mere Shares to one of the saveral joint-holders shall be sufficlent delivery to all such holders.

2. Worn out, defaced, destroyed or lost Share certificates shall be replaced on such terms as to avidence and
indemnity and the payment of expenses and fees as the Board of Directors shall from time to time deter-
mine.

ARTICLE 37: RULES AND REGULATIONS

The Board of Directors may adopt such ruies and regulations, including financial regulations, 2s may be necessary
or appropriate in order to conduct the business of the Corporation.

ARTICLE 38: WORKING LANGUAGE

The working language of the Corporation shall be English and or such other language as the General Meeting may
prescribe.

ARTICLE 39: SETTLEMENT OF DISPUTES

Any question of interpratation or appiication of the provisions of this Charter arising among Shareholders inter s
or between a Shareholder and the Ccrporation shall be submitted to the Board of Directors for decision. In any
case where the Board of Directors nas given a decision, the Shareholder concernad may require that the question
be referred to the General Meeting, whose decision shali be final and binding. Pending the decision of the General
Meeting the Corporation may act on the basis of the decision of the Board of Diractors. The foregoing procedurs
shalt be applicable in fieu of any judicial or arbitral procedure for the settlement of disputes and neither the
Cerporation nor any Sharsholder or former Sharahoider may bring action in court In respect thereof, except in
order to enforce a decision of the Board of Directors or the General Meeting.

-
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ARTICLE 40: AMENDMENT

5

2

Subject to the provisions of paragraph 2 of this Article, any provisicn contained in this Charter may be
amended from time to time by a resoiution passed by a majority of votes of Shareholders present or
reprasented at a Genzral Maeting.

Notwithstanding any provision contained in this Chartar, any resoclution to modify or change the purpose,
functions or the fundamental structure of the Corporation siated in Articles 5,7, 8, 11, 13, 14, 20, 28, as well
as Article 40 of this Charter shall require a mzjority of votes of at least two-thirds of the holders of all issued
Shares; and any rasolution to merge, consolidats or, dissolva the Corporation or to suspend Its operzations,
shall require the affirmative votes of Sharghoiders holding not less than seventy-five percent of the issued
shara capital of the Corporgtion.

ARTICLE 41: ESTABLISHMENT OF THE CORPORATION

The Corporation shall be deemed finally establishad only after:

a.

Shares corresponding to at least ten percent of the initial authorized Share capital have been subscribad and
paid for in accordance with the provisions of Article 9 by eligible subscribers;

b. the first General Meeting of the Corporation has been convened pursuant to the provisions of paragragh 3 of

[ =

Article 15 of this Charter; and
the General Meeting has elected the Directors and appointed the first Chief Executive Officer and the
External Auditors of the Corporation.

ARTICLE 42: TRANSITIONAL PROVISIONS

Pending the final establishment of the Corporation pursuant to Article 41 of this Charter and commencement of
lts operations;

a.

b.

the text of this Charter shall be deposited with the Provisional Depository and shali ba open for signaturs by
eligible subscribers; and

each Shareholder shall have at lzast one month befors the date fixed for the first General Mesting appeint 2
Represantative and communicate his name and address to the Provisional Depository.

INWITNESS WHEREGF THE UNDERSIGNZD BEING THERE
UNTO DULY AUTHORISED, HAVE SIGNED THIS AGREEMENT.

Done in Lagos this 7th day of May 2007 in = single copy in the English language






MINISTRY OF FOREIGN & DIASPORA AFFAIRS

PARLIAMENTARY MEMORANDUM

ON

KENYA’S ACCESSION OF THE AGREEMENT FOR THE ESTABLISHMENT
OF THE AFRICA FINANCE CORPORATION

SUBMITTED BY THE PRIME CABINET SECRETARY AND CABINET
SECRETARY FOR FOREIGN AND DIASPORA AFFAIRS



PARLIAMENTARY MEMORANDUM ON THE ACCESSION OF THE
AGREEMENT FOR THE ESTABLISHMENT OF THE AFRICA FINANCE
CORPORATION

1. OBJECTIVE OF THE MEMORANDUM

1.1 The purpose of this 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 7 April 2017.

2. BACKGROUND

2.1.The Africa Finance Corporation (hereinafter the Corporation) is
multilateral development financial institution dedicated to infrastructure
financing in Africa, primarily through debt and equity investments, project
development and financial advisory services. It was established and
commenced operations on 1** November, 2007 and has its headquarters
in Lagos, Nigeria. 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.

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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2.4.

25,

2.6.

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.
As part of its mandate, the Corporation focuses on lending to and
investing in the core infrastructure sectors of power, natural resources,
transport, 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, Ghana, Cape Verde, Kenya, DRC, Malawi, Zambia,
Ethiopia, Chad, Cameroon, Congo, Morocco and South Africa.
The Corporation was created by two constitutive legal instruments:

(i)  the Establishment Agreement and

(ii)  (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 “supranational” status. The Corporation currently has 14
(fourteen) member countries: Nigeria, Ghana, Guinea-Bissau, Sierra
Leone, Gambia, Liberia, Guinea, Chad, Cabo Verde, Gabon, Cote
d’lvoire, Djibouti. Rwanda and Uganda. Member countries are African
countries that have acceded to the Establishment Agreement and the

Charter.

2.7. The Charter grants the Corporation certain immunities and privileges in

member 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 status,” 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 1.1 Billion.

2.9. 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.

2.10.The Corporation acts 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
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 assets are loans predominantly in US dollars to

borrowers in Africa and investment securities.

3. OBJECTS AND SUBJECT MATTER OF AGREEMENT ESTABLISHING THE
AFRICA FINANCE CORPORATION

3.1.The Corporation's primary objective is to bridge Africa's infrastructure
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 development of key 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.

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

3.4. 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 alongside sovereign or public sector funding.

3.5. Ensuring regional integration. The Corporation fosters cooperation
among member states by developing infrastructure that connects African

economies and facilitates cross-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 Projects. As a member state, Kenya is
obliged to support the Corporation’s initiatives, particularly those

that involve regional infrastructure projects. This includes providing



legal, policy, and regulatory support to ensure smooth
implementation of projects in Kenya and across Africa.

ii) Upholding Governance Principles. 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 Privileges and linmunities. The Establishing Agreement
provides for certain legal privileges and immunities for the
corporation and its employ«es, akin to those enjoyed by other
international financia! institutions. Kenya would be obliged to
recognize and implement these privileges. ensuring that the
Corporation can operate ‘reely and independently within its
borders.

iv) Cooperation with Other Member States. Kenya would be obligated
to cooperate with other member states in joint infrastructure projects
and initiatives that promote regional integration and economic

development.

5. PROBLEM ANALYSIS
5.1. Africa's Infrastructure Deficit. One of the major challenges that African
countries face is an infrastructure gap that significantly hampers economic
growth and sustainable development. Poor infrastructure leads to high
production costs, limits access to global markets, and weakens
competitiveness. According to the African Development Bank (AfDB).
Africa’s infrastructure financing gap stands between USD 68 billion and
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USD 108 billion annually, which means the continent would need

significant investment each year just to maintain basic services. Key sectors

affected include transportation, energy, water, and information and

communication technology (ICT).

5.2.Limited Access to Private Financing for Infrastructure. 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 lack 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 2010 and 2020,
Africa attracted only 2% 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 International Monetary Fund, IMF), with external debt service
payments eating up a significant portion of government revenues. For
example, Kenya's debt-to-GDP ratio stands at over 65%, while Ghana's
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is at 76%. The Corporation provides an alternative to debt-heavy
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
pressure on national budgets and sovereign debt levels.

5.4.Regional Infrastructure Disparities and Inadequate Cross-border
Connectivity. Africa suffers from disjointed infrastructure networks,
with countries developing their infrastructure in silos, often without
considering regional integration. This has led to inefficiencies in cross-
border trade and poor regional connectivity, limiting intra-African
trade. Intra-African trade constitutes only 17% of Africa’s total exports,
compared to over 60% 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 Pioject Management Capacity. African
countries often face challenges related to the design, planning, and
execution of infrastructure projects. Many projects are delayed or
suffer from cost overruns due to inefficiencies and lack of proper
management. According to a World Bank study, about 50% of large
infrastructure projects in Africa face significant delays and cost
overruns, with an average of 39% 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 Cabedlica
Wind Farm in Cape Verde, which reduced energy costs and reliance
on fossil fuels.

5.6.Sustainable Development and Climate Change Resilience. African
countries are particularly vulnerable to climate change due to their
reliance on agriculture and natural resources. Infrastructure
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 50% 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 Infrastructure Financing. By joining the Corporation, Kenya
would gain access to a steady and significant source of capital for large-
scale infrastructure projects. This could alleviate some of the financial
pressure on the national budget and help accelerate Kenya's development

agenda, particularly under Vision 2030.



6.2.

6.3

6.4.

6.5.

6.6.

Bl

Promoting Economic Growth. Infrastructure 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.

. Regional Integration. The Corpori:tion’s facilitates the development of

regional infrastructure projects, such as cross-border transportation
corridors and energy-sharing networks. By being a part of this agreement,
Kenya would strengthen its role in regional integration, promoting intra-
African trade under frameworks like the African Continental Free Trade
Area (AfCFTA).

Private Sector Involvement. 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
infrastructure projects.

Risk Mitigation for Projects. 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.
Technical Expertise. The Corporation’s team of specialists provides
technical advice and support 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 project
management.

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.

6.8. Reputation and Influence. 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 LEGISLATIVE IMPLICATION
7.1.The Agreement is consistent with the Constitution and promotes

constitutional values and provisions.

8. IMPLICATION RELATING TO COUNTIES
8.1.The obligations imposed under the Agrecment are under the purview of

thie National Government.

9. FINANCIAL IMPLICATION
9.1.Accession will not attract any new financial requirements as the
implementation of the Agreement only necessitates membership to the

Corporation and not a shareholding.

10.MINISTERIAL RESPONSIBILITY
10.1. The Ministry responsible for the implementation of the Agreement
establishing the Africa Finance Corporation is the National Treasury and

Economic Planning.

11. RECOMMENDATION
11.1. In consideration of the above, the National Assembly is invited to:

11



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.

L.LE. DR. MUSALIA MUDAVADI, EG!
PRIME CABINET SECRETARY & CABINET SECRETARY
MINISTRY OF FOREIGN & DIASPORA /I FAIRS
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AGREEMENT FOR THE

ESTABLISHMENT
OF THE

AFRICA FINANCE CORPORATION

e
DATED THE 28 DAY OF Ala 2007




Updnied 29 Movember, 2006

THE STATES AND INTERNATIONAL ORGANISATIONS PARTIES TO THE PRESENT
AGREEMENT:

COGNIZANT of the fact that lack of adequate finance for investment has been an impediment to
infrastructure development and expansion of foreign trade in Africa;

KNOWING the importance of closer economic co-operation as a means for achieving the most
efficient utilization of resources and [or accelerating development,

RECOGNISING the significant roles played by both public and private sectors, including
multilateral development institutions in trade, investments and other productive activities in Africa;

REALISING the significance of making additional investment finance available in Africa and
seeking to create and foster conditions conducive to greater flow of investment funds into the
Continent for increased infrastructure development and export-criented industrialisation;

AFFIRMING the desirability of promoting the harmonious growth of the economies of African
States and the expansion of external trade of their countries;

CONVINCED that the establishment of a financial institution for catalyzing industrial development
in Africa and promoting Infrastructure development would serve the foregoing purposes;

HAVE AGREED AS FOLLOWS:
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Article 1: Establishment

There shall be established an international financial institution to be knowa as the Africa
Finance Corporation (hereinafter called the Corporation) which shall operate in accordance
with the provisions of the Charter appended to this Agreement (hereinafter referred to as the
Charter).

The Charter, which may be amended from time to time, in accordance with its provisions
shall derive its legal force from this Agreement and shall be valid and operative among all
the shareholders of the Corporation.

Capitalized terms used herein, unless defined in this Agreement shall have the respective
meanings ascribed thereto in the Charter.

Article 2: Purpose

The Corporation is established to foster economic growth and industrial development of African
countries, collectively and individually, and more specifically, to:

a.

support and promote infrastructure development in Africa through the provision of
investment funds;

facilitate African trade generally and export-oriented trade by African countries;
contribute to the development of the energy and extractive industries in Africa;
provide on-lending and refinancing facilities to African iinancial institutions; and

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

Article 3: Functions

l.

To Facilitate the attainment of its purposes, the Corporation shall perform any and all of the
functions stated below:

a.  grant direct loans and extend credit guaranteed by commercial documents, sovereign
instruments, credit instruments or by any other form of security ;

b.  guarantee transactions made by other reputable financial institutions;

¢.  give open-ended or transaction-specific lines of credit to other reputable financial
institutions;

d. own, hold, purchase, sell, withdraw, make, draw, zccept, endorse, discount and carry
out any operation with promissory notes, bills of exchange, option certificates for the
acquisition of shares and any other securitics or credit instruments in any member
country or country approved by the Board of Directors;

e.  actas an international financial agent;

f. provide equity financing on such terms as may be approved by the Board of Directors;

(O]
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provide technical assistance for the preparation, financing and execution of
development projects and programmes, including the formulation of specific project
proposals;

meet requests from African Countries to assist them in the coordination of their
development policies and plans with a view to achieving better utilization of their
resources, making their economies more complementary, and promoting the orderly
expansion of their foreign trade, and in particular, intra-regional trade;

co-operate, in such manner as the Corporation may deem appropriate, within the terms
of this Agreement, with the United Nations, its organs and subsidiary bodies, and with
other public and private international organisations and other international institutions,
as well as national entities whether public or private, which are concerned with the
investment of development funds in Alfrica, and to interest such institutions and entities
in new opportunities for investment and assistance; and

generally carry out any kind of banking, securities and financial operations.

Without prejudice to the foregoing provisions of this Article, the Corporation shall have the
power to carry out the following functions in the territory of Member States:

a.

carcy on all forms of banking business and financial services authorized under this
Agreement,

purchase, hold and dispose of national currencies;

purchase, hold and dispose of convertible currencies, securities, bills of exchange and
negotiable instruments, and transfer the same to, from or within the territory of any
Member State;

open, maintain and operate accounts in national currencies in the territories of the
Member States;

open, maintain and operate convertible currency accounts in the territories and outside
the territories of the Member statos;

raise funds and make loans in convertible currencies; and

carry out any operation authorized under this Agreement.

The Corporation shall also undertake such other activities and provide such other services as
are incidental to the foregoing, and which may advance its purpose.

Article 4: Legal Status

1

]

The Corporation shall be decmed a legally constituted body corporate under the laws of each
Member State.

in each Member State, the Corporation shall enjoy the most extensive legal capacity
accorded to legal persons under the law, particularly the capacity to:

d.

institute and be a party to any judicial, legal or administrative proceedings;
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b. enter into contracts;
c. acquire and dispose of property whether movable or immovable;

d.  take such steps and do all such things as mzay appear necessary or desirable to protect
its interests; and

e. take such steps and do all such things as are incidental or conducive to the atteinment
of its objects and purpose, the exercise of its powers and the conduct of its business.

Each Member State shall, immediately upon becoming a signatory, do all such things and
take all necessary legislative and administrative actions required to secure the effectiveness
of this Article within its territory.

The Corporation shall possess international legal personality.

The Corporation shall not make or guarantes any loan or do or omit to do any act or thing
that could in any way prejudice, limit, deflect or otherwise alter its purpose or functions or in
any way suggest an affiliation with any political cause.

Article 5: Membership

L.

w

Membership of the Corporation shall be open to:

a. independent African states, represented by their respective central banks;

b. African regional and sub-regional financial institutions;

c. African public and private banks, financial institutions and private investors; and
d. international private investors

The conditions governing eligibility to membership shall be determined by the General
Meeting of Shareholders of the Corporation.

iembership of the Corporation shall be acquired upon subscribing to the Shares of the
Corporation in accordance with the provisions of this Agreement. All Shareholders of the
Corporation shall subscribe to this Agreement either by affixing their signatures thereto or
depositing with the Provisional Depository or the Depository a letter of acceptance of the
provisions of this Agreement.

A Member State shall subscribe for Shares in the Corporation through its central bank and
designate the central bank for all matters relating to this Agreement including membership

and subscription and the full exercise of rights attached to membership and the performance
of the obligations of Shareholders set forth in this Agreement.

Any African state or international organisation which has not signed this Agreement before
the date on which it comes into force shall as a condition precedent to membership adhere to
this Agreement by depositing an instrument of accession with the Provisional Depositary or
the Depository.

Article 6: Headquarters and Branch Offices

L

The permanent headquarters of the Corporation shall be in Lagos, Nigeria
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The Corporation may, in the discharge of its objectives as sct out in this Agreement, establish
branches or representative offices in other Member States selected by the Board of Directors.

3. The Government of Nigeria shall, within ninety days of notification of its selection as the
host country, enter into a Hleadquarters Agreement with the Corporation, and take all
necessary measures to render the Headquarters Agresment effective.

4. A Member State in whase territory a branch or representative office is located shall as soon
as practicable after notification of its selection in that regard, conclude an agreement with the
Corporation on terms similar to the Headquarters Agreement referred to above.

5. Each Member State shall designate the appropriate entity with which the Corporation may
communicate in connection with any matter arising under this Agreement.

6.  The working language of the Corporation shall be English and ar such other language as the
General Meeting may prescribe.

Article 7: Immunities, Exemptions, Privileges, Facilities and Concessions

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 this end, each Member State shall accord to the Carporation, in its
territory, the status, immunities, exemptions, privileges, facilities and concessions set forth in this
Agreernent and shall promptly inform the Carporation of the specific action it has taken for this
purpose.

Article 8: Legal Process

The Corporation shall enjoy immunity from every form of legal action or process except in respect
of its operations where legal action may be brought against the Corporation in any court of
competent jurisdiction in the territory of the state where the hsadquarters of the Caorporation is
situated or in which the Corporation has a representative or branch office or 2 subsidiary, or has
appointed an agent for the purpose of accepting service or notice of process or in which it has
issued securities or guaranteed same or has otherwise agreed to be sued. No such action against the
Corporation shall be brought by:

a. a Member Srate;

b.  a Shareholder or a former Shareholder of the Corporation or persons acting for or deriving
claims from a Shareholder or a former Shareholder; or

g, any natural or legal persons in respect of:
i. lransactions governed by arbitration agreements;
ii. matters pending before an arbitral tribunal; and
iii. personnel matlers.

Article 9: Immunity of Property and Assets

I.  The property and assets of the Corporalion wherever located and by whomsoever held shall
be immune from:
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a.  search, requisition, expropriation, confiscation, nationalization and all other forms of
seizure, taking or foreclosure by executive or legislative action; and

b.  seizure, attachment or execution before the delivery of final judgment or award against
the Corporation.

I~

For the purpose of this Article and Article 10 of this Agresment, the term “property and
assets of the Corporation” shall include property and assets owned or held by the Corparation
and deposits and funds entrusted to the Corporation in the ordinary course of business.

Article 10: Freedom of Property, Assets and Operations from Restriction

1. To the extent necessary to implement the purpose of the Corporation and carry out its
functions, cach Member State shall waive, and refrain from imposing, any administrative,
financial or other regulatory restrictions that are likely to hinder in any manner the smaoth
functioning of the Corporation or impair its operations.

2. To this end, the Corporation, its property, assets, -perations and activities shall be free from
restrictions, regulations, supervision or controls, moratoria and other legislative executive,
administrative, fiscal and monetary restrictions of »ay nature.

Article 11: Immunity of Archives

The archives of the Corporation and, in general, all documents belonging to, or held by the
Corporation shall be inviolable wherever located, except that the immunity provided for in this
Article shall not extend to documents required to be produced in the course of judicial or arbitral
proceedings to which the Corporation is a party or proceedings arising out of transactions
concluded by the Corporation.

Article 12: Privilege for Communications

Official communications 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.

Article 13: Personal Immunities, Privileges and Exemptions

I.  All Representatives, the Chief Executive Officer, Directors, officers and employees of the
Corporation and consultants and experts performing missions for the Corporation:

a.  shall be immune from legal process with respect lo acts performed by them in their
official capacity,

b, shall be accorded the same immunities from immigration restrictions and alien
registration requirements, and, not being local nationals, shall be accorded the same
immunities from national service obligations and the same facilities as regards
exchange regulations, as are accorded by cach Member State to represenlatives,
officials and employees of comparable rank of other states or international
organizations; and
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B where they are not resident nationals, shall be granted the same treatment in respect of
travelling facilities as is accorded by Member States to representatives, officials and
employees of comparable rank of other states or international organizations.

2. The Chief Executive Officer, Directors, officers and employees of the Corporation:
a. shail be immune from personal arrest or detention; and

b.  shall be exempt from any form of direct or indirect taxalion on salaries, emoluments,
indemnities and compensation paid by the Corperation.

Article 14: Waiver of Immunuities and Privileges

The immunities and privileges provided in this Agresment 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 Corporatior. "l he Chief Executive Officer of the Corporation
shall have the right and the duty to waive the irununity of any officer, employee, consultant or
expert of the Corporation in cases where, in his opinion, the immunity would impede the course of
justice and can be waived without prejudice 15 the interests of the Corporation. In similar
circumstances and under the same conditions, the Board of Directors shall have the right and duty
to waive the immunity of the Chief Executive Officer or any Director of the Corporation.

Article 15: Exemption from Taxation

|.  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 obligatio: relating to the payment, withholding or collection
of any tax or duty out of funds owned by, or otherwise appertaining to, the Corporation.

2. Without prejudice to the generality of the provisions of paragraph I of this Article, each
Member State shall take all necessary action to ensure that the propeity and assets of the
Corporation, its capital, reserves and dividends, loans, credits, guarantees, securities, and
other investments and transactions, interest, 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 shail be exempt from all forms of taxes, duties,
charges, levies, and imposts of any kind whatsoever, including stamp duty and other
documentary taxes, heretofore levied or hereafter imposed in its territory.

(V]

The provisions of paragraphs 1 and 2 of tiis Acticle shall be applied without prejudice to the
right of the Member States to tax their residents it the manner each Member State deems
appropriate.

Article 16: Fiscal Exemptions, Financial Facilities, Privileges and Concessions

1. The Corporation shall be accorded by each Member State a status not less favourable than
that of a non-resident corporation, and shall enjoy all fiscal exemptions, financial facilities,
privileges and concessions granted to international organizations, banking establishments and
financial institutions by the Member States.
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Without prejudice to the generality of the provisions of Aricle 12 and paragraph | of this
Article, the Corporation may freely and without aay vestriction, but to the extent necessary to
implement its purpose carry out its functions, as contained in Article 3 of this Agreement.

Article 17: Supplementary Agreements

Each Member State may enter into a supplementary agreement with the Corporation to the extent
necessary to attain the purpose of this Agreement.

Article 18: Interpretation and Se(tlement of Disputes

L.

Ll

This Agreement shali be interpreted in the light of its primary purpose of enabling the
Corporation to fully and efficiently discharge its functions and fulfil its purpose.

Any dispute among the parties to this Agreement or between the Corporation and a party to
this Agreement regarding the interpretation or application of any of the provisions of this
Agreement or any supplementary agreement shall be submitted to the General Meeting of the
Sharehalders of the Corporation whose decision shall be final.

In the case of a dispute between the Corporation and a Member State who has ceased to be a
Shareholder of the Corporation, or whose nationals have ceased to be Shareholders of the
Corporation, or a dispule between the Corporation and a party to this Agreement upon the
termination of the operations of the Carporation, such dispute shall be referred for final
decision to a tribunal consisting of three arbitrators, one arbitrator selected by the
Corporation, the second arbitrator by the party to the dispute, and the Corporation and the
party to the dispute shall jointly appoiut the third arbitrator. [f within a period of sixty (60)
days of receipt of notice of arbitration either party has not appointed an arbitrator, or if within
thirty (30) days of the appointment of the two arbitrators, the third acbitrator has not been
appointed, the said arbitrator shall be appointed by the Secretary-General of the Intecnational
Centre for the Sertlement of Investment Disputes, at the request of either party. The
procedure of arbitration shall be fixed by the arbitratars. but the third arbitrator shall have
full power to settle all questions of procedure where the arbitrators are in disagreement with
respect thereto. An award rendered by the majority of the arbitrators shall be final and
binding on the Corporation and the party to the dispute.

Article 19: Entry into Force

1.

I

This Agreement shall be open for signature on behalf of the contracting parties and shall be
subject to ratification, acceptance or approval.

The present Agreement shali enter into force provisionally on the day when at least two
Member States shall have signed this Agreement; and two instruments of acceptance or
approval shall have been deposited with the Provisional Depository.

This Agreement shail take effect definitively for each contracting party on the dale of deposit
of its instrument of ratification, acceptance, approval or accession in accordance with its
constitutional or other applicable statutory procedures.
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Article 20: Depository

. Instruments of ratification, acceptance, approval or accession sha!l be deposited with the
Provisional Depository.

2. The Provisional Depository shall register this Agreement with the Secretariat of the United
Nations in accordance with Article 102 of the Charter of the United Nations and the
regulations thereunder adopted by the General Assembly of the United Nations and ehall
transmit certified copies of this Agreement to all contracting parties.

3. Upon commencement of operations of the Corporation, the Provisional Depository shall

transmit the text of this Agreement and all relevant instruments and documents in his
possession to the Secretary of the Corporation who shall then act as the Depository.

Article 21: Establishment of the Corporation

As soon as this Agreement comes into force pursuant to Acticle 19, the Corporation shall be
established in accordance with the provisions of Article 41 of the Charter

Donein A BUIAH this_ L B day of W OA 2007 in a single copy in the

English language

—"

For the Federal Republic of Nigeria

For the Republic of The Gambia

For the Republic of Ghana
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Article 20: Depository

2.

e

Instruments of ratification, acceptance, approval or accession shal| be deposited with the
Provisioaal Depository. .

The Provisional Depository shall register this Agreement with the Secretariat of the United
Nations in accordance with Article 102 of the Charter of the United Nations and the
regulations thereunder adopted by the General Assembly of the United Nations 2nd shall
transmit certified copies of this Agreement to all contracting parties.
4

Upon commencsment of operations of the Corporation, the Provisional Depository shall
transmit the text of this Agreement and zll ralevant instruments and documents in his
possession to the Secretary of the Corporation who shall then act as the Depositary.

Ariicla21: Establishment of the Carporation

As soon as this Agreemant comes into force pursuant to Article 19, the Corporation shall be
established in accordance with the provisions of Article 41 of the Charter

Dose in Abuja this 28% day of May 2007 in 2 single copy in the English language,

{signed)
For the Federal Republic of Nigeria

- ¥ -

For the Republic of The Gambia

For the Republic of Ghana

e

For the Républic of Guinsa Bissau
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, REPUBLIC OF KENYA -
THE NATIONAL TREASURY AND ECONOMIC PLANNING

Telegraphic Address: 22921 THE NATIONAL TREASURY .
Finance — Nairobi P.O. Box 30007 -00100
FAX NO.310833 NAIROBI

Telephone: 2252299

When replying please quote

Ref: TNT/CONF/36/031/A/(26) Date: 25" September 2024

DR. A. KORIR SINGOEI, CBS 7 )

Principal Secretary N T

State Department for Foreign Affairs ) ,f/;‘ " om
Ministry of Foreign and Diaspora Affairs T FIL g
NAIROBI e

Dear ‘D.g 7

RATIFICATION OF THE AGREEMENT FOR THE ESTABLISHMENT OF THE
AFRICA FINANCE CORPORATION

Reference is made to the letter Ref. Ref. MFA/RT/TCA 7/VOL.2 dated 12" June, 2024
copy herewith attached, on the above subject.

We have noted the request to the National Treasury to furnish the Registrar of Treaties with :
the Cabinet Memorandum that led to the Cabinet decision of 7" April 2017 that approved
Kenya’'s membership to the Africa Finance Corporation.

The purpose of this letter is to forward copies of the Cabinet decision of 7" April 2017 and
the referenced Cabinet Memorandum.

Yours SL “QQ_I-Q/LAQ
SAMSON P. GUSL, OGW

PRINCIPAL ADMINISTRATIVE SECRETARY
FOR: PRINCIPAL SECRETARY/THE NATIONAL TREASURY

Encls.



lclenhone: +254-20-3 18388

Fax: +754-20-2240066/341935/344 333
Email: communication(@mla go ke

Website: www.nla. go ke

When replying please quole Ref. No. and dale

Ref. No..............

MINISTRY OF FOREIGN AND DIASPORA AFFAIRS 513 Ji;
STATE DEPARTMENT FOR FOREIGN AFFAIRS 13

A RITeg avoLe

Due 12 June 2024
The Principal Secretary

National Treasury

NAIROBI

RE: RATIFICATION OF THE AGREEMENT FOR THE ESTABLISHMENT OF | =

THE AFRICA FINANCE COOPERATION

Reference is made to the above subject matter.

We are in receipt of communication from the Africa Finance Cooperation daied 5"
June 2024. addressed to the Cabinet Secretary. National Treasury and Economic
Planning, and copied to the Prime Cabinet Secretary and Cabinet Secretary Ministry of
Foreign and Diaspora Affairs. The communication is a follow up on the ratification of
the Agreement for the Establishment of the Africa Finance Cooperation which it
indicates Kenya's accession to the Agreement was ratified by Cabinet on 7™ April 2017.

We have perused our records; however, we do not seem [0 have any information
related to this issue. Since the subject matter of the Agreement falls within your State
Department, kindly furnish the Registrar of Treaties with the referenced Cabinet
Memorandum that led to Cabinet decision of 7* April 2017, a copy of the Cabinet
decision and any other relevant documentation. This will enable us 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.

Enclosed herewith are the correspondences received from the Africa Finance
Cooperation and the Agreement for your information. Additionally. a list of treaties
ratified. acceded to, or accepted by Kenya are available on the Kenya treaty Website
(httos://treaties.mfa.go. ka/). :

FOR: PRINCIPAL SECRETARY

Encl.

3.

HARAMBIE AVENUT
P10 Box 30351-00100
o NAJROBY KENYA

L

\
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THE PRESIDENCY
EXECUTIVE OFFICE OF THE PRESIDENT
CHIEF OF STAFF AND HEAD OF THE PUBLIC SERVICE
o -‘-{:
Telegraphic Address e ; B ‘F I'."" X STATE HOUSE
Telephone. +254-20-2227436 I T T P O Box 4053000160
When replying please quote .__':'f. ‘e = NAIRDBE, KENTA
and date »—‘} T
/< -
Dr. Kamau Thugge, CBS /‘7/,//
Principal Secretary L -
The National Treasury " i
NAIRCBI - (

Amb. Monica K. Juma, DPhil, CB8

Principal Secretary i
Ministry for Foreign Alfairs (
NAIRGBI ¢

- i

Dear

RE: THE PROPOSEU KENYA’S MEMBERSHIP TO AFRICAN IC'
FINANCE CORPCRATION

| refer to the Second Cabinet Meeting of 2017, held on 6% April, 2017,
during which Cabinet Memorandum CAB(17)28 submitied by the
Cabinet Secretary for the National Treasury was presented  and
cdiscussed

[ wish to mnforim you that Cabinet considered (he Mcermovandum and:
(1) Neted the contents of the Memorandum,

(11) ipproved Kenya's membership (o ihe Alrica Finance
Covporation;

(1) Girected Lhe Cabinet Sccretary for National Treasury o
anmedialely make an application lor Kenva o become a
Member of the Asian [nflrastructure Invesiment Bank, anc



(iv)  Directed the Cabinel Secretary for the National Treasury;
and the Cabinet Secretary [or Foreign Alfairs to take
appropriate action.

Please proceed and initiate action as directed by Cabinet.

Yours

JOSEPH K. KINYUA, EGH
CHIEF OF STAFF AND HEAD OF THE PUBLIC SERVICE

Copy to:

Mr. Henry K. Rotich, EGH -/7;\ »-L 4

Cabinet Secretary
The National Treasury
NAIROBI

Amb. (Dr.) Amina C. Mohamed, CBS, CAV
Cabinet Secretary

Ministry of Forcign Allairs

NAIROBI
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REPUBLIC OF KENYA

CABINET MEMORANDUM ON
THE PROPOSED KENYA’'S MEMBERSHIP TO AFRICA FINANCE

MARCH 2017
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1. OBJECTIVE OF THE MEMORANDUM
The purpose of this memorandum is to brief the Cabinet on a request for
Kenya to become a member of the Africa Finance Corporation (AFC), and

to request the Cabinet to approve Kenya's membership to the Corporation.

2. THE BACKGROUND OF THE SUBJECT MATTER

The Africa Finance Corporation (the "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. It was established and commenced
operations on 1% November 2007 and has its headquarters in Lagos,
Nigeria 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. Its primary goal is to be the leading African
institution for infrastructure financing and facilitation of international trade in
Africa.

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. As part of its mandate, the
Corporation focuses on lending to and investing in the core infrastructure
sectors of power, natural resources, transport, 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, oill
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 (i) 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, Dijibouti,
Rwanda and Uganda. Member 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 developrhent 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 has 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 inception
in 2007. 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 Investment Authority and Banque Ouest Africaine de

Development to co-develop and finance infrastructure projects in Nigeria
2



and Francophone West Africa, respectively, as well as the U.S. Powe.
Africa Initiative, which covers investments in the power 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 borrowers in Africa and investment securities. The Corporation's total
assets and interest income have increased from U.S.$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 'i $.$158.7 million for the year ended 31% December, 2015

respectively.

. MEMBERSHIP 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. Membership Only

A prospective Member State may join the AFC by signing the letter of
Adherence and ratifying the constitutive instruments of AFC, namely the
AFC Establishment  Agreement  and Charter  through its

cognitive/constituent authority.
ii. Membership and Shareholding

Member States are not required to make a financial commitment and or
investment before joining the AFC. Member States may elect to make
financial commitment/investment and become shareholders through their

designated entities (Central Banks, Sovereign Wealth Funds, and State
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Pension Funds or regional or sub-regional development financial

institutions).

The minimum amount of subscription for AFC shares is 50,000 units of
shares. There is only one class of shareholder. The rights and obligations
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 Committee on to the Board of Directors of AFC. The minimum

qualifying shareholding for a board seat translates to about US § 100

million.

It is important to note that membership and shareholding may not happen

simultaneously. Members may elect to become shareholders at a later

date.

. 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 International Financial
Centre. The Nairobi International Financial Centre (NIFC) will be launched

as soon as Parliament passes the Nairobi International Financial Centre

Bill, 2017 which is now at the Second Reading stage.



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 FORWARD
Following the request from the Africa Finance Corporation for Kenya to

consider becoming a member of the Corporation, it is recommended that
Kenya becomes a member of the Corporation, in view of the potential

benefits.

6. FINANCIAL IMPLICATIONS
There are no financial implications on the part of the Government as the
option being recommended is membership only and does not therefore
include 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;
() 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 International

Trade to take necessary action. a

HENRY K. ROTICH, EGH \
CABINETSEC ETARYITHE
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| hereby certify that this is a true copy of the original document
Date: 12/02/2024

Name: Amadou Soumano

Signature:

Title: Head, Legal & Corporate Secretariat (Ag.)

CHARTER OF THE
AFRICA FINANCE CORPORATION

{Adoptedin Lagcs, MNigeria on 7th May 2¢ 07 and became effective on 28th May 2007)

{As amended in Lagos, Nigeria by Resolution AFC/AGM/2009/03/002 adepted by
the First Annual General Meeting on 14th September 2009- the "First Amendment"}

(As amended in Lagos, Nigeria by Resolution AFC/AGM/2011/03/011 adopted by
the Third Annual Generai Meeting on 28th June 2011- the “Second Amendment”)

{Asamended in Lagos, Nigeria by Resoiution AFC/AGM/2012/04/017 adopted by
the Fourth Annual General Meeting on 26th June 2012- the "Third Amendment”}

{As amended in Lagos, Nigeria by Resolution AFC/EGM/2020/02/04 adopted by
the Extraordinary General Meeting on 30th December 2020 —the "Fourth Amendment”)

{As amended in Lagos, Nigeria by Resolution AFC/AGM/2022/14/08 adoptad by
the Fourteenth Annual General Meeting on 1st April 2022 - the "Fifth Amendment”)



NOTE TO THE CHARTER

The Charter was adoptad by the First Meeting of Founders/Sharaholders held in Lagos, Nigeria on 7th May 2007
and became effactive on 28th May 2007, =" owing the signature of the Agreement for the establishment of Africa
Finance Corporation {to which the Chartar is appended).

The Charter was amendead at the First Annual Ganeral Me=ting of Sharehclders {“First AGM") held in Lagos,
Nigeria on 14th September 2009 by Resolution AFC/AGM/2005/09/002.

The following amendmants were approvad by the First Amendment:

i) Article 12.3: The Board of Directors shall by regulation prescribe the procsdure apolicabls to the transfer of
shares,

[il) Article 20.1: “The Board of Diractors shalil be composad of a minimum of esight [8) and a maximum of
twenty one (21) Directors provided that at least two (2) are independent diractors.” The Chief Executive
Officer and Executive Directors shall by virtue of their offices be members of the Board of Directors.

liii) Article 20.2: Subject to the provisions of paragrapns [4) and {5) of "Article 24", Directors including the
Chairman shall be elected for a renawable term of threa years.

(iv) Article 20.5: If the office of a Director == -omes vacant, a successor shall be elected In accordance with the
provisions of paragraph 1 of this Articie. Any deficiency in the number of Diractors pending tne filling of a
vacancy shall not invalidate the cornposition of the Board of Directors or any act done by the Board of
Directors provided their number does not at any time fall below “eight [8)".

tv) Article 24.4: The Board of Directors shall appoint such number of Executive Directors, not sxceeding a
maximum of four, as it may deem necessary, to assist the Chief Executive Officer and carry out such
functions as the Chief Executive Officer may determine. The terms and conditions of service of the
Executive Directors, including their remuneration and retirernent, shall be as may be prescribed from time to
time by regulations issued by the Board of Diractors. “The Board of Directors may designate one of the
Executive Directors the Deputy Chief Executive Officer of the Corporation.”

{vi) Article 42: Pending the final establishment of the Corporation pursuant to “Article 41" of this Charter and
commencement of its operations;

{vii) Deletion of the Tracking ["Updatad 29 Novemnber 2005"] on the top right corner of the Charter.

The Charter was amended at the Third Annual General Meeting of Shareholders {*Third AGM”) held in Lagos,
Migeria on 28th June 2011 by Resolution AFC/AGM/2011/03/011.

The following amendments were approved by the Second Amendment:
Article 22.1: The Board of Directors shall meet at least “guarterly” and as often as the business of the
Corporation may require at the place of the headquarters of the Corporation or at any given place specified in the

convening notice,

The Charter was amended at the Fourth Annuai Ger:eral Meeting of Shareholders {* Fourth AGM”) held in Lagos,
Nigeria on 26th June 2012 by Resolution AFC/AGM/2012/04/017.



The foliowing amendmants were approved by the Third Amendment:

Artlcle 24.2: The Chief Executive Officer shali be the chief axecutive “and legal representative” of the
Corporation and shall, subject to the provisions of this Charter, conduct, under general control and dirsction
of the Board of Directors, the day-to-day business of tha Corporation.

Article 31.1: The General Meeting may. by affirmative votas of Sharzholders “holding not less than
saventy-five percent of the issued share capital of the Corporation”. suspend or terminate the operations
of the Corporation.

Article 40.1: Sublect to the provisions of paragraph 2 of this Article, any provision contained in this “Charter”
may be ameanded from time to time by & resoiution passad by a majority of votes of Sha -eholders presant or
represanted at a General Mesting.

Article 40.2: Notwithstanding any provision containad in this Chartar, any resolution to modify or changa the
purpose, functions or the funcamental structure of the Corporation stated in Articles 5, 7, 8, 11, 13, 14, 20,
28, as well as Article ¢ 0 of this " harter”™ shall require a majority of votas of at least t wo-thirds of the holders
of allissued Shares; “snd any re:slution to mergs, consolidate or, dissolve the Co:zoration or to suspend
its operations, shall require the affirmative votes of Shareholders holding not ‘ess than seventy-fivs
percent of the issued share capital of the Corporation.”

The Charter was amended at the Extraordinary General Meeting of Shareholders (“EGM™) held in Lagos, Nigeria
on 30th December 2020 by Resolution No: AFC/EGM/2020/02/004.

The Tollowing amendments were approved by tha Fourth Amendment:

L
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V.

Article 3.1: Shares means ordinary shares and any other type of shares with such rights or restrictions as
may be determined by the Corporatlon from time to time pursuant to Articles 7, 8, or 11 of this Charter.

Article 7.3: except as otherwise provided in this Charter, Shares shall rank pari passuinall respacts.

New Article 7.6: The General Mesting may, by a two-thirds majority of votes of holders of issued Shares,
determine that new shares be creatad with a paid-in compeoneant and a callable comporient on such terms
as it considers appropriate. The callable shares shall only be subject to call for the jurposa defined in
paragraph 4{a) of Article 9 of this Charter.

Article 8.2: The Corporation may by a resoluticn passed by the General Meeting:

a. consolidate and divide all or any portion of the Share capital into Shares of a larger amounts than its
existing Shares;

b. sub-divide its existing Shares, or any of them, into Shares of smaller denominations than is fixed by this
Charter;

¢.  maodify the proportions in which the Shares shall be created, allottad and issusd; or
creates share warrants, share options and other securities capable of being convarted into Shares in
the Corporation on such tarms as the General Meeting shail determine.

New Article 9.4:

4.8. Payment of the amounts subseribed to the callable capital of the Corporation shall be subject to cali
only as and when required by the Corporation to maet its obligations incurred pursuant to paragraph
1{a}, [b) and (f) of Article 3 of the Agreement, or on borrowling of funds pursuant to Article 13 of this
Charter, where the Corporation is unable to meet such obligations from its own funds.
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viil,

b. The datermination that 2 call on callable capital Is required for the Corporation to meet its
obligations shall be mads by the Board of Directors. Any decision made in this regard shall be taken
by a resolutlon of the Board of I'irectors passad by a two-thirds majority of Dirsstors present ata
duly constitutsd meeting of tha Board of Directors, or, netwithstanding paragraphs 1 and 10 of
Article 22, by a written resolution signed by at least twe-thirds of tha Directors.

¢. The Board of Diractors may differsntiate batween ciasses of Shares as ts when calls are made on
2ach class of shares, and any such differantiation shall not ba a variation of any right attaching to 2
class of Shares.

d. The obligation of each Sharcholdar to pay its callable capital is independant of that of the other
Shareholders. if any Sharshol:er should fail ts maet its cbligations, the Corpeoration shall have ths
right to mnks successive cails until the full amount required is obtained, providad that no
Shareholdar shall be required to pay more thanthe unpaid balance of its capital subscription.

. In the event of such calls, paym: .. may be made In United States Dollars or such other convertible
currency as the Board of Dirac i -s may determine.

f.  Calls on unpaid subscriptions shall be uniform In percentage on all callable shares.

Mew Article 9.5: No dividend shall >e - - y1ble and no right, including voting rights, or privilege -aay "
exercisad In relation to any Share for v. . -h a payment, whether in respect of a call or oth.wwise, is dv 2
and remains outstanding.

Article 10.1: Unless the Board of Directors shall otherwise decide, all unissued Shares {whetharin th . initial
authorized Share capital or any increasas theraof) and warrants, options or otherrights to unissued ” ares
shall, befora Issue, be offerad to all Sharenolders In the proportion of their existing Shareholding. Every such
offer shall give datails of the Shares which the Corporation desires to issue and the proposad terms of
issuance thereof and shall invite each Shareholder to apply in writing for such number of the Shares on offar
as the Shareholcar intends to take, within such period as shall be specified in that regard, being 2 date
expiring not less tnan ninety {90) days from tha date of dispatch of the offar.

Article 11.2: The rights attached to any class of Shares may, whether or not the Corporation Is being
dissolved, be varied with the consent in writing of the holders of three-fourths of the issued Shares of the
class thereof, or by a resolution passed at a separate meeting of the holders of the Shares of that class. The
provisions of this Charter relating to an Extraordinary General Mesting shall apply to every such separate
meeting except that the quorum for such maeting shall be persons representing Shareholders holding at
least one-third of the issued Shares of thst class and If no member of the Board is present, the
Representatives present shall choose the person to act as Chalrman of the meeting from amongst
themsalves.

Article 15.1: The Shareholders shall hold an annual meeting (the “Annual General Meating”) and such other
meetings as may be providad for by the General Mesting or called by the Board of Directors. The Board of
Directors shall convene a General Meeting whenever requestad by holders of at least ong-quarter In nominal
value of the Shares. General Meatings may be hald by elactronic or other technological means enabling
participation without the physical presence of participants at a single location.



ix. Article 22.1: The Board of Directors shall meet at least gquarterly and as often as the business of the
Corporation may requirs at the place of the headquarters of the Corporation or at any place specified In the
convening notice, provided, however, that Board of Directors mestings may be held by elactronic or other
technological mezns snabling participation without the physical presance of participants at 2 single
location.

x. Article 23.3: The Executive Committee shall meet as oftan as the business of the Co: poration may require
and, notwithstanding ;. ragraph 1 of this Article, maetings of the Executive Comiaiiiee may be held by
electronic or othe- “:-anological means enabling participation without the nlwysical presence of
participants at a sinig 2 location, whether at the headquarters of the Corporation or otherwisa.

The following was the amendment approved in the Fifth Amendrment:

. Article 26.5: The financial stataments of the Corperation shall be complied and presented in conformity with
generally acceptad international accounting standards and shall be made available to all sharzholders not
less than twenty-one days before the date of the Annual General Meating.
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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 institution, to foster the economic growth and industrial
developm=-it of African countries collectively and individually, which
s hereby constituted and shall operate in accordance with the provi-
sions of this Charter.






CHAPTER 1: NAME, LEGAL STATUS, DEFINITIONS,
INTERPRETATION, HEADQUARTERS/BRANCH OFFICES,
PURPOSE AND FUNCTIONS

ARTICLE 1: NAME

The name of the institution is Africa Finance Corporation.

ARTICLE 2: LEGAL STATUS

The Corporation shail be 2n international institution with full juridical personality and legal capacity to carry out its
operations. It shali have the legal status and enjoy the immunities, privilages, facilities and concessions provided in
the Agresement.

ARTICLE 3: DEFINITIONS AND INTERPRETATION

A

1. Inthis Charter, except where the context otherwise raquires:

Assets includes land, machines, buildings, money owed, stock, invest-
ments, goodwill, trade marks, patents, cash at hand or Inthe bank.

Beard of Directors means the Board of Directors of the Corporation.

Chairman means the Chairman of the Board of Diractors.

Chlef Exscutlve Officar, Executive
Directors, Secretary and Extsrnal

resns raspectively, Chief Executive Officer, Executive Directors,
Secrei» v, however designated, and External Auditors of the

Auditors Corporation.

Corporation means the AFRICA FINANCE CORPORATIOM.

Director means a member, for the tire being, of the Board of Directors of the
Corporation.

Financial Institution means & bank, corporation, organisation or institution having

General Meeting

Person

Provisional Depositary

Representative

Juridical personality and whose sole or principal object as defined in
its constitutive instrument or enabling statute is the provision of
financlal services in any form.

means the General Meeting of the Shareholders of the Corporation.

inciudes a natural person or government, corporation and any
organisation or institution having juridical personality.

means the Secretary to the Board of the Central Bank of Nigeria
who shall hold all instruments of ratification, acceptance, approval
or accession and other important documents of the Corporation
until the aprointment of the Secretary.

means the repressntative ofany Shareholder at 2 General Meeting.
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Sharsholder means a holder of Shares in the Corporation.

Sharas means the ordinary and any other type of shares with such rights or
restrictions as may be determined by the Corperation from tims to
time pursuant tc Articles 7, 8 or 11 of this Charter,

Memnber Stats means any African State that signs the Agraement or executss an
instrument of accassicn in respect thareof.

Tha Agreement means the Agreement among certaln African States and interna-
tional organisations providing for the establishment of the Africa
rinance Corporation concluded on the 28th day of May “007 at Abuja
in the Federal Republic of Nigeria.

In this Chartar, unless the conte:ct otherwise requires:

a. areference o a particuiar article is to an = ticle of this Charter:

b. arsferenceina particulararticietoa . jraphistoa paragraph of that article;

c. the table of contents and the he ! s of articles are for convenience only, and shall be ignorad in
construing this Charter;

d. referance: to the masculine gender include the faminine and refersnces to the singular include the piural
and vics vorsa;
the word “include” shall be construed to mean “include without limitation™

. areference to “person” includes any individua, partnership, firm, company, corporation (statutory or
otherwise), Joint venture, trust, association, organization, State or other entlty, in each case whethar or
not having separate legal personality; and

9. 2 derivative of any term or expression defined or interpretad in this Charter shall be construed In
accordance with the relevant definition or interpretation.

ARTICLE 4: HEADQUARTERS AND BRANCH OFFICES

The permanent neadquarters of the Corpora. sn shall bein Lagos, Nigeria.

The Corporation may, in the discharge of its ~bjectives as set out In the Agreemeant and this Charter, estab-
lish branches or representative offices Iin other Member States selected by the Board of Directors.

The Government of Nigerla shall, within ninety days of notification of its selection as the host country, enter
into a2 Headquarters Agreement with the Corporation, and take afl necessary measures to render the
Headquarters Agreement effective.

A Member State in whose territory a branch or representative office is located shall as soon as practicable
after notification of its selection in that regard, conciude an agreament with the Corporation on terms similar
to the Headquarters Agreement referred to above.

ARTICLE 5: PURPQSE

The Corporation is established to foster sconomic growth and industrial development of African countries,
collectively and individually, and more specifically, to:

® an oo

support and promote Infrastructure development in Africa through the provision of investrnent funds;
facilitate African trade generaily and export-orientad trade by African countries;

contribute to the development of the eneryy and extractive industries in Africa;

provide on-iending and refinancing facilities to African financial institutions; and

generally engage In any kind of banking and financial business intended to promota investments in Africa.



4
MAuN

1.

TICLE 6: FUNCTIONS

To facilitate the attainment of tts purpeses, the Corporation shall perform any and zll of the functicns stated

below:

a. grant direct loans and extend credit guaranteed by commercial documents, sovereign nstruments,
cradit Instruments or by any othar form of security;

b. guarantze transactions made by other reputable financial institutions;

C. giveopen-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 cut any operation
with promissory notes, bills of exchange, option certificates for the acquisition of shares and any other
securities cr credit instruments in any member country or country approved by the Board of Directors;

e. actasaninternational financial agent;

. provide equity financing on such tarms as may be approved by the Board of Directors;

g. provide technlcal assistance for the preparation, financing and execution of development projects and
programmes, including the formulation of specific project proposals;

n.  meet requests from African countries to assist them in the coordination of their development policies

and plans with a view to achieving better utilization of their resources, making their aconomiss more
complementary, and promoting the orderly expansion of their forelgn trade, and in particular, intra-
regional trade; co-operate, in such manner s the Corperation may deem appropriate, within the terms
of this Charter, with the United Nations, t5 organs and subsidiary bodies, and with other public and
private international organisations and oiner international institutions, as well as national entities
whather public or privaie, which are conc 2 ed with the investment of development funds in Africa, and
toInterest such institutions and entities in -aw opportunities for investment and assistance; and
generally carry out any kind of banking, s2. rities and financial operations.

Without prejudice to the foregoing provisions of this Article, the Corporation shall have the power to carry
out the following functions in the territory of Member States:

carry onall forms of banking business and financial services authorized under this Charter;

purchase, hold and dispose of national currencies;

purchase, hold and dispose of convertible currencies, securities, bills of exchangs and negotiaoie
instruments, and transfer the same to, from or within the territory of any Member Stats;

open, maintain and operate accounts in national currencles in the territories of the Member Statas:

open, maintain and operate convertible currency accounts in the territories and outside the territories of
the Member states;

raise funds and make loans in convertible currencies; and

carry out any operation authorized under this Charter.

The Corporation shall also undertake such other actlvitles and provide such other servicas as are incidental
to the foregoing, and which may advance its purposa.

CHAPTER 2: CAPITAL

ARTICLE 7: AUTHORISED CAPITAL

1.

The initial authorized Share capital of the Corporation is Two Billion United Statas Dollars (US$2,000,000,000)
divided into Two Billion Sharas of one United States Dollar (US$ 1) each.

The initial number of Shares to be subscribed by each founding Sharehoider shall be that set forth against its
name in Annexure A" to this Charter, and the number of Shares to be allotied to other Shareholdars shall be
determined from time to time by the Board of Directors,
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Excapt as otherwisa provided in this Charter, Sharas shali rank pari passuin ali respacts.

Shares shall be indivisibie and Issued in any form 2s thas Board of Diractors may from time to fime detarmine.
The liability of Sharzhoiders shail be limited tc the unpaid portion, ifany, of thelr Sharss.

Tne General Meating may, by a two-thirds majority of votes of holders of issued Shares, detarmine that new
shares be created with a paid-in componant and 2 callable component on such tarms as it considers appro-
priate. The cailable shares shall only be subject to call for the purpose defined in paragraph 4(a) of Articie 9 of
this Charter,

ARTICLE 8: ALTERATION OF CAPITAL

1.

The authorized Share capltal of the Corporation may be increased as and when the Ganeral Meeting, acting
upon the recommendation of the Board of Directors, deems such increasa advisable. Unless the authorizad
Share capital is increased solely to provide for tha initial sutscription of a Member State, the resoiution of the
General Mesating authorising the increase shall be passad by a two-thirds majority of votes of holders of the
Issued Shares.

The Corporatlon may by a resolution passed by tha General Mesting:

2. consclidatz and divide all or any portion of tha Share capital into Shares of larger amount than its axisting
Shares;

. sub-divide its existing Sharas, or any of them, into Shares of smaller denominations than is fixad by this

Charter;

rnediiy the prepertions In which the Sharas shall be created, allottad and Issued; or

d. create share warrants, share options and other securities capable of being converted Inte shares in the
Corporation on such terms as the General Meating shall determine.

¢l

The Corporation may, by a resolution of the Generai Meeting by the majority of votes stated in paragraph 1 of
this Article, reduce its Share capital to such extentandin any manner, deemad expedient.

Anincrease required solely to provide for the initial subscription of a Member State shail only require a simple
majority vota.

ARTICLES: PAYMENT FOR SHARES

1.

Payment for the Shares subscribed to in the capital of the Corporation shall be made upon subscription or as
soon thereafter as may otherwise be specified by the promoters or the Board of Directors.

The payment referred to In paragraph 1 above, shall be made in United States Dollars or in such other
convertible currancy specified In that regard by the promoters or the Board of Directors at the rate of
exchange than prevailing.

The modzlities, terms and dates of payment for unissued Shares and new issues of Shares shall be deter-
mined by the Board of Directors.

2. Payment of the amounts subscribed to in the callable capital of the Corporation shall be subject to call
only as and when required by the Corporation to meet its obligations incurred pursuant to paragraph
1{a}, (b} and (7} of Article 3 of the Agreement, or on borrowing of funds pursuant to Article 13 of this
Charter, where the Corporation is unable to meet such obligations from fts own funds.

. The determination that a call on callable capital is required for the Corporation te meet its obligations
shall be made by the Board of Directors. Any decislon made in this regard shall ba taken by resolution of
the Board of Directors passed by a two-thirds majority of Directors prasent at a duly constituted
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meeting of the Board of Directors, or. notwithstanding paragraphs 1 and 10 of Article 22, by a written
resolution signad by at least twe-thirds of the Directors.

c. The Board of Directors may differentiate between classes of Shares as to when calls are made on 2ach
class of shares, and any such differentiation shall not be a variation of any right attaching to a class of
Shares.

d. The obligation of each Shareholder to pay its callable capital is independant of that of the other
Sharaholders. if any Shareholder should fail to meet its obligations, the Corporation shall have the right
to make succassive calls untli the full amount required is obtalned, provided that no Shareholder shall be
required to pay more than the unpaid balance of Its capital subscription.

e. In the svent of such calls, payment may be made in Unitad States Dollars or such other convertible
currency as the Board of Directors may determine.

f.  Calls on unpald subscriptions shall be uniform in percentage on all callabie shares.

No dividend shall be payabie and no right, including voting rights, or privilege may be exercised in relation to
any Share for which a paymant, whather in respect of a call or otherwise, is due and remains outstanding.

ARTICLE 10: UNISSUED AND NEW SHARES

1,

Uniess the Board of Directors shall otherwise decide, all uviissued Shares (whether in the initial authorized
Share capital or any increases thereof) and warrants, optio: s or other rights to unissuad Shares shail, befora
issue, be ofiered to all Shareholders In the proportion of t/2ir existing shareholding. Every such offer shall
give details of the Shares which the Corporation desires to issue and the proposed terms of issuance therect
and shall invite each Sharsholder to apply in writing for such number of the Shares on offer as the
Shareholder intends to taks, within such period as shall be specified in that regard, being a date axpiring not
less than ninety (90) days from the date of dispatch of the offer.

At the expiration of the said period, the Shares so offered, or sc many of them as the Shareholders applied
‘or, shall be aliotted to or amongst the Shareholders who have applied for them, and if more than one
Shareholder have so applied, the Shares shall be divided between them pro rata, as far as possible, accerding
to the number of Shares theretofore held by sach Sharehclder.

The Board of Directors may dispose of any Share not applied for or taken up by Shareholders on such terms
and in such manner as it may deem most beneficial to the Corporation.

if new Shares are issuad for the purpose solely of providing for the initial subscription of a new Member State,
the pre-emptive rights of existing Shareholders provided for herein shall not apply.

ARTICLE 11: SPECIAL RIGHTS ATTACHING TO SHARES/VARIATION OF RIGHTS

48

Without prejudice to any special rights previously conferred on the holders of any existing Shares or classes
of Shares, any Share may be issued with such preferred, deferrad or other rights or such restrictions,
whether in regard to dividend, voting, return of capita! or otherwise, as the General Meeting may from time
to time determine.

The rights attached to any class of Shares may, whether or not the Corporation is being dissolvad, be varied
with the consent in writing of the holders of three-fourths of the issued Shares of the class thereof, or with
the sanction of rasclution passad at a separate meeting of the holders of the Shares of that class. The
provisions of this Charter relating to an Extracrdinary General Meeting shall apply to every such sesparate
meeting except that the quorum for any meeting shall be persons representing Shareholders holding at least
one-third of the issued Shares of that class and if no member of the Board is present, the Representatives
present shall choose the person to act as Chairman of the meeting from amongst themselves.
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The rights confarrsd upon the holders of the Sharas of any class issued with preferred or other rights shall
not, unless otherwiss axprassly provided by the tarms of Issue of the Shares of that class, be deemad fo be
varied by the creation or issue of further Shares ranking pari-passu therawith.

ARTICLE 12: TRANSFER OF SHARES

-

Unless otherwise decided by the Board of Directors, Shares shall be transferabie subject to the restrictions
and limitations sat forth in this Article, by means of ledging with the Corporation a duly signed and stamped
instrument of transfer in any usual form or in any form prescribed by the Board of Directors.

2. Theinstrument of transfer of any Share shall be exacuted by, or on behaif of, the transferee and the trans-
feror shail be deemed to remain 2 holder of the Share uniil the name of the transferee is anterad in the
Register of Shareholders in respect of that Share.

3. The Board of Diractors shali by regulation prescribe the procedure applicabie to the transfer of $'ares.

4. The Corperation shall keep and maintain a book to be called the “register of transfers” which s+l be kept by
the Secretary under the control of the Board of Diractors, and in which there shall be entera 3 narticulars
of every transfer of any Share in the capital of the Corporaticn. The Corporation may keep - maintain
subsidiary registers of transfers at any place where a transfar agent has been appointad by i » Corporation.
The Board of Diractors shall cause all instruments of transfer which have been registerad 4 cancelled
Share cartificates to be destroyed at any time after six years from the date of ragistration of the transfer.

5. The Board of Directors may deciine to racognize any instrument of transfer unless:

8. the instrument of transfer is a<* -+ paniad by the certificate of the Shares to which it relates and such
other evidence as the Board of i+ ors may reasonably require to show tha right of the transferor to
make the transfer; and

b. evidence is furnished as to the authority of the persons signing the instrument of transfer for the
prospective transferor and the purchaser of the relevant Shares.

CHAPTER 3: BORROWING AND OTHER POWERS

ARTICLE 13: BORROWING

The Corporation may source and borrow funds from any capital or financial market, as the Board of Directors
deems necessary for the performance of its functions.

ARTICLE 14: INVESTMENT OF EXCESS FUNDS

The Corporation may invest any available funds in any money or capital market instruments or in performing any
other financial operation linked with its objectivas.



CHAPTER 4: ADMINISTRATION OF THE CORPORATION

ARTICLE 15: GENERALMEETING

1.

4

The Shareholders shall hold an annual meeting {the “Annual General Mesting”) and such other meetings as
may be provided for by the General Meating or called by the Board of Directors. The Board of Directors shail
=onvene 2 General Maeting whenever requested by holders of at least one-quarter in nominal value of the
Shares. General Meetings may be held by electronic or other technological means enabling participation
without the physical presence of participants at a single location.

All General Meetings other than the Annual General Meating shall be called Extraordinary General Meetings.
The first Genersl Mesting shzll be called by tha Provisional Depository, upon the fulfilliment of the condition
set forth in paragraph (a) of Articie 41, at such venue and date, as shall be determined oy the Provisional

Depository.

Each holder of Shares in the capital of the Corporation shall have or be entitled to one Representative at the
General Mesting.

“ach Representative shall serve for such period or periods as shali be determined at the pleasure of the
2opointing Shareholder. Representatives shall sairve 5 such without remuneration from the Corporation.

ARTICLE 16: GENERAL MEETING - POWERS

1.

The General Mesting shall exercise the following powers:

a. subject to the provisions of Article 24 of this Charter, elect and remove the Directors including the
Chairman of the Board of Directors and determine their remuneration. In the election of Directors, the
Sharehoiders shall have due regard to high competence in economic, financial and trade matters
required for the office;

2. appoint and remove the external suditors and detsrmine their remuneration;

c. zpprove, after reviewing the raport of the External Auditors, the annual financial statements of the
Corporation and adopt the annual repert;

d. detarmine and authorize, on the recocmmandation of the Board of Directors, the distribution of divi-
dends;

e. Increase or decrease the authorized capital of the Corporation;

f.  suspend or terminate the operations of the Corporation at an Extra-ordinary General Meeting or Annual
General Meeting convened In accordance with the provisions of this Agreement;

g. consider any matter referred to it by the Board of Directors; and

h. subject to the provisions of this Agreemaent, exercise such other powers as are not expressly reserved
to the Board of Directors.

Without prejudice to the provisions of sub-paragraph (a) of paragraph 1 of this Article, and by way of a
transitional measure, the first Chief Executive Officer of the Corporation and the Executive Directors shall be
appointad at the first General Mesting by the founding Shareholders and if appointed =ariier by the
promoters, their appointment shall be ratified at the first General Maeting.

ARTICLE 17: NOTICE OF GENERAL MEETINGS

1.

Every Annual General Meeting shall be called by twenty-one days' notice in writing at the least, and a General
Meeting other than an Annual General Meeting shall be called by fifteen days' notice in writing at the least.
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2. The notice shall be exclusive of the day on which it is served or deemed to have been served and of the day

for which it is given, and shall spacify the provisional agenda, the placa, the day and the hour of the meeting,
and shall be given in the mannar hereinarter mentioned or in such other manner, If any, as may be prascribed
by a rasolution passad by the Sharehoiders at 2 Generai Meating, to such parsons as are, under this Charter,
entitled to recaive such notices from the Corporation, provided always that a General Meeting shall, notwith-
standing that it is calied by shorter notice than that specified in this Charter, be deemed to have been duly
calledifitis so agread:

a. in the cass of the Annual General Meeting, by all the Representatives entitled tc attend and vote
thereat; and

b. in the case of any other meating, by a majority in number of the Reprasentatives having the right to
attend and vote at the mes:ing, being a majority holding not less than ninaty-five per cent (35%) iIn
nominal value of the Shares glving that right.

3. The accidental omission to give notice of a meeting to, or the non-raceipt of notice of a mesting by, any
persen entitled to receive notice shali not invalidate the proceeadings at that meating.

A DTl 40 DO CrCrsIR /e Ry g el
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1. Alibusiness thatis transacted at an Extraordinary Genera Meeting and at an Annual Gensral Meeting shail be
deemed special, with the exception of the matters referred toin paragraphs (a) to (h] of paragraph 1 of Article
18,

2. No business shall be transacted at any General Meeting unless a querum is present when the meeting
proceads to business. Save as otherwise provided In this {hartar, the quorum for any mesting shall be 2
majority of Representatives representing or acting as proxies for Shareholders holding not less than sixty per
cent {60%] of the norninal value of the issued Shares.

3. I a quorum is not present for an Extra-ordinary General Meeting, including 2 meeting convened on the
requisition of Shareholders, the rn2ating shali be dissolved. In any other case the meeting shall stand
adjourned to the fourth day (exciL ' non-working days) thereafter at the same time and place, and if at
such adjourned meeting a quorum s 1ot present, Representatives of Shareholders holding an aggregate not
less than thirty percent (30%) of the issued Shares, shall be a quorum. The Chairman shall adjeurn any such
meeting If so requasted by holders of not less than fifty per cent (50%) of the issued Shares.

4. The Chairman of the Board of Directors shall preside at every General Meeting. If at any meeting the
Chairman shall not be present, orif he is unable or unwilling to act as Chairman, the Reprasentatives prasent
shall choose the person to act as chalrman of the meeting from amongst the Directors present.

5. The Chairman may, with the consent of any mesting at which a quorum is present, and shall, if so directed by
the meeting, adjourn any meeting from time to time 2nd from place to place as the meeting shail detarmine.
Whenever 2 meating is adjourned for thirty (30) days or more, notice of the adjournaed meating shall be given
in the same manner as in the case of an criginal meeting. Save as aforesald, no Shareholder shall bs entitied
to any notice of an adjourned mesting.

ARTICLE 19: VOTES OF REPRESENTATIVES AND REPRESENTATION BY PROXY

1. Without prejudice to any special rights and privileges of any Shareholder provided for in this Charter and
subject to restrictions as to voting for the time being attached to any class of Shares, every Sharsholder
represented at a Generzl Meeting shall, subject to paragraph 3 of this Article, have one vote for every Share
of which he is the holder.
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Except as otherwise provided in this Charter, all mattars before a General Meeting shall be decided by &
simple majority of votes of Sharshoiders reprasentad at the meating.

At any Gsneral Meeting, a poll may be demanded by any ona or more Representatives of Shareholders
nolding not less than one-tenth of the total voting power of all the Sharehoiders having the right to vots at
the meeting. The demand for a poll may be withdrawn.

Uniess a poll be so demanded, a declaration by the Chairman that 2 resolution has been carried or carried
unanimously, or by a particular majority, orlost, and an entry to that effect in the book containing the minutes
of the proceedings of the Corporation shail ba conclusive evidence of the fact without procf of the number
or proportion of the votes recorded in favour of or against such resolution.

Ifa poll is duly demanded it shali be taken in such manner as the Chairman of the General Meeting diracts, and
the result of the poll shall be deemed to be the resolution of the mesting at which the poll was demanded.

In the casz of equal division of votes, the Chalrman shall be entitled to a casting vota.

o person other than the Represantative of a Sha-sholder duly registered shall be entitled to be present at a
Jeneral Meating or to vote on any question eitiar sarsonaily or by proxy, or to be counted in a quorum at any
(-aneral Meeting.

Yotes may be given either by s Representative or a proxy. A proxy need not be 2 Representative.

The appointment of a proxy shall be by an instrument in common form or in any form approved by the Board
of Directors and shall be in writing under the han« of some officer or attorney duly authorized to act in that
behalf for the appointing Representative or Share -older, but any Sharsholder whose addrass as shown in the
Register of Shareholders is outside the country where the headquarters of the Corporation Is situated may
appoint a proxy by telecopier or cable. The instrument or cable appointing a proxy may contain a direction to
the proxy to vote for or against a particular resolution «r resolutions but unless such a direction is given, the
proxy may vote as he thinis fit.

The instrument appointing a proxy, together with the power of attorney (if any) under which it is signed or a
copy thereof certified by a notary, or a cable or telecopier message appointing a proxy pursuant to paragraph
(9) of this Article shall be respectively deposited or received at the principal office of the Corporation or such
other place as is specified for that purpose in the notice convening the meeting not less than forty-eight
hours before the time appointed for hoiding the meeting or an adjourned mesting or the taking of a poll at
which the person named in such instrument proposes to vote in respect thereof,

A resolution passed by correspondence by Sharenolders for the time being entitled io vote shall be as valid
and effectual as fthe same had been passed at a General Meeting duly convened and held.

ARTICLE 20: BOARD OF DIRECTORS - COMPOSITION AND TENURE

1.

The Board of Directors shall be composad of a minimum of eight (8) and @ maximum of twenty one (21)
Directors provided that at ieast two {2) are independent directors. The Chief Executlve Officer and Executive
Directors shall by virtue of their offices be members of the Board of Diractors.

Subject to the provisions of paragraphs (4) and (5) of Article 24, Directors including the Chairman shall be
elected for a renewable term of three years.

Diractors shall continue in office until their successors are alected.
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The Chairman shall preside at svary mesting of tha Board of Directors. If the Chairman is not prasant within
ene hour after the time appointed for holding @ mesting or is for any reason unable or unwilling to act. the
Diractors present shall choose any Dlirector other than the Chief Executive Officer or the Exascutive
Directors, to chair the meeting.

if the offica of a Director becomes vacant, 3 successor shall be alectad in accardance with the provisions of
paragraph 1 of this Article. Any daficiency in the number of Directors panding the filing of 2 vacancy shail not
invalldsts the compositlon of the Board of Directors or any act done by tha Board of Directors providad their
number does not at any time f2!l balow sight (8).

The Shareholders shali oy regulations adeopted at a General Mesting define the material causes, raasons or
incidents justifying the remcval by tha Corporation, at any time, of any Director electad pursuznt o this
Article. Such regulations shall bs 2doptad by a resolution passed by a majority hoiding not less than twe-
thirds of the total vating power of the Sharehoiders.

ARTICLE 21: BOARD OF DIRECTORS - POWERS AND DUTIES

Subject to the provisions of this Charter, the Board of Directors shall have responsibility for the genaral
cenduct of the business of ths Corperation.

The Board of Directors shail 3t sl timas - ‘cise independent judgment, act in the best interest of the
Cerporation 2nd be responsible oniv to the eneral Mesting.

Subject to paragraph 1 of this Article, the Board of Directors shall have fuli powers to manage the business of
the Corporaticon. It shail provide for its management in such manner as the Board of Directors may deem
expedient. Without prajudics to the genaral powers conferred on it under this Charter, the Board of Diractors
shall:

8. prepare the work of the Generz! Me: '+ ;;

b. submit to the Shareholders for con: . - ‘ion at sach Annual General Meeting, the annual report of the
Corporation and the annual financial <+ iements, together with the report of the External Auditors
relating thereto;

¢.  inconformity with the general directiv: s of the Shareholders issued in a General Meeting, take decisicns

concerning particular trade-financing - »posals, direct loans, guarantees, investments, the borrowing of

funds and other operations of the Coro> ation;

establish, transfer and close down branch offices, representative offices agencies and subsidiaries;

establish subsidiary organs or cominit! 2es and delegate thereto any of Its powers;

approve the annual budget of the Corporation;

appoint and remove, on the recomrmendation of the Chief Executive Officer, officers of the Corporation

and fix their conditions of service in accordance with universally recognized principles; and

. upon the recommendation of the Chief Executive Officer, determine the organizational structure,
staffing level, remuneration and compensation of the Corporation and prescribe the staffregulations.

© mpoa

In appointing the officers and staff of the Corporation, the Board of Directors shall make it its foramost
consideration to secure the highest standards of efficiency, technical compatence and integrity.

A Director who has 2 direct personal interest in any matter being, or to be considerad by the Board of
Directors, shall disclose the nature of his interest to the Board of Directors as soon as possible after the
relevant facts concerning the mattar have come to his knowledge, and shail not be presant during any
deliberation on the matter by the Board of Directors or vota on such matter.



ARTICLE 22: BOARD OF DIRECTORS -PROCEDURE

1.

10.

The Board of Directors shall meet at least quarterly and as often as the business of the Ccrporation may
raquire at the place of the headquartars of the Corporation or at any place specified in the convening notics,
provided, however, the Board of Directors meetings may be held by electronic or other technological means
anabling participation without the physical presence of participants at a single location.

Tha Chairman, in consultation with or upon the request of one-third in number of the Directers, shail
surmmon a meeting of the Board " Directors at any tims.

Fiftzen clear days notice of every mesting of the Board of Directors shall be given to every Director. Every
such nctice shall specify the place, the day and the hour of the meeting and the provisional agenda of the
meeting.

A guorum for any meeting of *he Board of Directors shall not be less than sixty percent of the total number of
Diractors, provided that a majority presant at that meeting shall be non- Exacutive Directors.

A committee established by "2 Board of Directors shall, in the exarcise of the powers delegated to It,
conform to any reguiations governing its composition, functions, responsibilities and procedures as may be
prascribed by tha Board of Directors.

Subjact to any regulations pry s« i52d by the Board of Di-otors, a committee of the Board of Directors, may
meet and adjourn as it thinks pro.2r. Questions arising st any meating of a committee shall be decided by a
majority of votes of members of :1e committee. Each rnember shall havs one vote and in case of an equal
division of votas, the Chairman <7 sll have a casting vote. “2solutions duly adopted by a commitiee shall have
the full force of resolutions adoyed by the Board of Dirs = tors, except as otherwise expressly provided in the
regulations constituting, or del«ating powers to, the cormmittas.

All acts done in good faith at any mesting of the Board of Dire-tors or of 2 committes or a subsidiary organ of
the Board of Directors shall, notwithstanding that it is ast«r+ards discovered that there was some defect in
the appointment of any such Director or member of the committee or the subsidiary organ acting as
aforasaid, or any of them was disqualified be as valid as if such person had been duly appointed and was
qualified to be a Director or a member of that committee or subsidiary organ.

The Board of Directors shall cause minutas to be rmade in books provided for the purpose:

a. of the names of the Directors present at each meeting of the Board of directors, and of members of a
commitiee or subsidiary organ of the Board of Directors present at each meeting of that committee or
subsidiary organ; and

b. of all proceedings of, and resolutions adopted at, all General Meetings, meetings of the Board of
Directors and meetings of committees and subsidiary organs of the Board of Directors.

Any such Minute of any meeting, If purporting to be signed oy the Chalrman of such meeting or of the next
meeting shall, unless contested by the majority of atterdants at the meeting, be conclusive evidence
without any proof of the facts therein stated.

Each Director shall have one vote, and resolutions of the Board of Directors shall be passed by a majority of
votes cast by the Directors present. In the evant of equal division of votes, the Chairman shall be entitled to a
casting vote.

[

[



11. Subject to paragraph 10 of this Article, a resolution adoptad by postal vote or by any means of communica-

tion in the form of one or mora documants signad or approved in writing by Directors, shall be as valid and
affactual s if it had been passed at amsating of the Board of Directors duly convened and held. The Board of
Directors shall at its next meeting followi~ 3 adoption of such resolution taka note thereof and direct that the
resolution be recorded in the minutes of th2 said meating.

CHAPTER 5: MANAGEMENT

ARTICLE 23: EXECUTIVE COMMITTEE

1.

The Board of Directors shall set up at the .2adquarters of the Corporation, an Executive Committes which
shall exercise such functions and powers 3s may be delegated to it from time to tima by the Board of
Directors, including In particular commitmeant autherity in respect of financing, guarantse and investment
proposals.

The Executive Committae shall be composad of the Chief Exacutive Officer and the Executive Directors and

such other persons as may be designated from time to time by the Board of Directors. The Chisf Exacutive
Officer shall be the Chairman of the Executiva Committse.

The Executive Committee shall mest as often as the business of the Corporation may require and, notwith-
standing paragraph 1 of this Article, meetings of the Executive Committes may be held by electronic or other
tachnological means enabling participation without the physical prasence of participants at a single location,
whether at the headquarters of the Corporation or otharwise.

ARTICLE 24: CHIEF EXECUTIVE QOFFICER AND EXECUTIVE DIRECTORS

1

The Board of Directors shall, by a simple majority of all its elected members, appoint the Chief Exacutive
Officer. The Chief Exacutive Officer shall be a person of the highest competance in matters pertsining to the
operations, management and administration of an international financial institution.

The Chief Executive Officer shall be the chief executive and legal representative of the Corporation and shall,
subject to the provisions of this Charter, conduct, under the general control and direction of the Board of
Directors, the day-to-day business of the Corporation.

If the Chief Executive Officer Is incapacitated or his office should becomne vacant for any reason, the Board of
Directors shall designate an Acting Chief Executive Officer from among the Executive Directors and shall
within four months appoint a new Chief Executive Officer.

The Board of Directors shall appoint such number of Executive Directors, not exceeding a maximum of four,
as It may deem necessary, to assist the Chief Executive Officer and carry out such functions as the Chief
Executive Officer may determine. The terms and conditions of service of the Executive Directors, including
their remuneration and retirement, shall be as may be prescribed from time to time by ragulations issued by
the Board of Directors. The Board of Directors may designate one of the Executive Diractors the Deputy
Chief Executive Officer of the Corporation.

The term of office of the Chief Executive Officer shall be five years each, renewable once for a second and
final term of five years.

The Board of Directors may remove the Chief Executive Officer or any of the Executive Directors from office.



ARTICLE 25: USE OF THE OFFICIAL SEAL

1

[

The Corporaticn shall have an official seal which shall only ba used by the authority of the Board of Diractors
or of a committes of the Board of Directors duly autherizad by the Board of Diractors in that behalf.

Every instrurnent to which the seal shall be affixed shaii be signad by the Chief Executive Officer and shall be
countersignad by the Secrstary of the Corporaticn or by seme other person appointed by the Board of
Dirsctors for the purposa.

CHAPTER 6: ACCOUNTS, SUPERVISION AND CONTROL

ARTICLE 26: ACCOUNT

1

L

The Board of Directors 5.2l cause proper books of account to be kept with respect to:

2. all sums of money raceived and expended by the Corporation and the matters in respect of which tha
receipts and sxpenditure take place;

b. all sales and purchasas by the Corporstion; and

€. theassets and liabilities of the Corporation.

Proper books shall not be deemed to have been kept if there ara not kept such books of account as are
necessary to give a true and fair view of the state of the Corporation’s affairs and to explain its transactions.

The books of account shall be kept in United States Dollars, or any currency specified by the Board of
Directors, at the headquarters of the Corporation -~ at such other piacs or places, as the Board of Directors,
may deem fit. and shall always be open to the s section of the Directors and the Sharehciders. The
procedure for inspection by the Shareholders shall be = stablished by the Board of Directors.

The Board of Directors, shall at the end of each financial year, causa to be prepared and be laid befora the
Annua! General Meeting the annual financial statements of the Corporation, including the consoliciated
acceunts (if any) and the reports of the External Auditers relating thereto,

The financial statements of the Corporation stall be complied and presasnted In conformity with generzlly
accepted international accounting standards and shall be made available to all sharshoiders not less than
twenty-one days before the date of the Annual General Meeting.

ARTICLE 27: EXTERNAL AUDIT

1

)

The accounts of the Corporation shall be audited each financial year by External Auditors appointed by the
Ganeral Mesting upon the recommendation of the Board of Directors. The External Auditers shall be
appointed for & term of one year, which may be renewed.

The External Auditors shall, subject to any special directives that the General Meeting may issue from time to
time, carry out their audit responsibilities in accordance with international auditing guideiines and standards
and the terms of their angagement letter. They shall, In particular, carry out such tests and checks of the
Corporation's records as they shall deem appropriate and certify whether or not:

a. the annual financlal statements, including the balance sheet and the profit and loss account of the
Corporation is in accordance with its books and records;

b. the financial transactions reflected in the annual financlal statements have been recorded in accordance
with the applicable rules, regulations and financial decisions;

c. the securitles and monies on deposit and in hand have been verified by certificates recelved from the
Corporation's depositorias cr by actual count; and

et
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d. thephysical assets of tha Corporation are in existencs and ars attributed proper valuation.

The report of the External Auditors shall be annaxad to the financial statements of the Corporation far the
relevant financlal year and shall be laid by the Board of Diractors before the Annual General Meeting. In thair
raport the External Auditors shall state whether or not:

a.  all the information and explanations requirad by the External auditors have been obtained;

5. In their professional opinion, the financlai statements present fairly the financial position of the
Corporation, the result of its operations and generally the 5. te of affairs of the Corporation at the and
of the relevant period; and

.  thefinancial situation of the Corporation during the period o7 s by the audit is in conformity with the
provisions of this Charter and the applicable resoiutions, rules, - gulations and financial decisions.

Tha External Auditors shall have right of access at all times to the books of account, registers and vouchers
of the Cerporation and to all other supporting evidence of transactions that they censider necessary to
consult for the effective discharge of their duties. The Beard of Directors, the Chief Executive Offcer and all
the officers and staff of the Corporation shall furnish to the External Auditors such information and
explanations as they may requira.

The External auditors shalil racaive notice of, and may attend any meeting of the Board of Directors or the
Ceneral Meeting at which the financial statements of the Corporation for any financial year is to be prasented
and considerad,

ARTICL E 28- Al AND COMPL IANCE COMMITTEE
ARTICLE 2 TAUDIT AND COMPLIAN Lo COMMIT L

| [ = =3

The Board of Directors shall set up an audit and compliance committee which shall exercisa such functions
and powers as may be delegated to it from time to time by the Board of Directors, including in particular the
power to review, examine and verify the proper appiications of the Corporation's internal control and
financial reporting policies and procedures and the power to propose the appointment and remuneration of
External Auditors of the Corporation. The Audit and Compliance Committee shall have access to all
accounts, documents, registers and racords in the custody or under the controi of the Corporation.

The Audit and Compliance Cormnmittee shall be composed of three non-Executive Directors designated by
the Board of Directors.

The Audit and Compliance Committes shall meet at least three times a year or as often as ts business may
require. The Audit and Compliance Committes shall submit to the Board of Directors and to the General
Meeting an annual report and such other reports as often as it deems necessary.

CHAPTER 7: DIVIDENDS AND CAPITALIZATION OF PROFITS

ARTICLE 29: DIVIDENDS AND RESERVES

1.

3

Subject to any preferential right or other speciai right for the time being attached to any Shares, the Annual
General Meeting may declare dividends.

The General Meeting may from time to time on the racommendation of the Board of Directors cause the
payment of dividends out of the profits of the Corporation as appear to the Board of Directors to be justified
by the financial position of the Corporation, after making adequate provision for losses and reserves:
provided that the amount paid shall not exceed the amount recommended by the Board of Directors.

No dividend shall bear interest.



ARTICLE 30: CAPITALIZATION OF PROFITS

1. The Corporation in General Meeting may resolve that it is desirable to capitalize any part of the amount for
the time being standing to the credit of any of the Corporation's reserve accounts or to the cradit of the
prefit and loss account or otharwise available for distribution, and accordingly, that such sum be set frae for
distribution amongst the Shareholders who would have been entitled thereto if distributed by way of
dividend in proportion to their Shareholding on condition that the same shall not be paid in cash but applied
efther in or towards paying up any amounts payable on any Shares or debentures of the Corporation to be
allotted and distributed, cradited as fully paid up to and amongst such Shareholdars in the proportion
afaresaid, or partly in one way and partly in the other.

2. Whenever a resolution is passad at a General Meeting pursuant to paragraph 1 of this Article, the Board of
Directors shall give effect to such resoiution and shail maks all appropriations and applications of the
undivided profits resoived o be capitalized thereby and ail allotments and issues of fully-paid Shares or
debentures, if any, and generally shall do all acts and things required to give affect to such rasolution.

CHAPTER 8: GENERAL PROVISIONS

ARTICLE 31: SUSPENSION OF OPERATIONS AND DISSOLUTION

1. The General Meeting may, by the 2frmative votes of Shareholders holding not less than sevanty-five
percent of the issued share capital of the Corporation, suspend or terminate the operations of the
Corporation.

2. In the event of termination of operations of the Corporation, the liquidator may, with the sanction of 3
resolution of the General Meeting, divide among the Shareholders in specie or in kind the whole or any part of
the assets of the Corporstion and may for such purpose set such value as he deems fair upon any property to
be divided as aforesaid and may determine how such division shail be carried out ameng the Sharsholders.
No distribution shall, however, be made to the Shareholders as aforesaid until all liabilities to creditors and
employees shall have been discharged or properiy provided for.

ARTICLE 32: FINANCIAL YEAR

The financial year of the Corporation shall begin on 1st January and end on 31st December of 2ach year, except
that the first financial year of the Corporation shall begin on the date on which the Corporation commencas
operations and end on 31st December of the following year.

ARTICLE 33: ANNUAL REPORT

The Corporation shall within & months of the end of each financial year of the Corporation, publish a report on the
operstions and activities of the Corporation. The annual report shall contain the financial statements of the
Corporation for the preceding financial year, including the balance sheet and the profit and loss account, together
with the corresponding report of the External Auditors.

ARTICLE 34: INDEMNIFICATION

The Chief Executive Officer, every Director, the External Auditors and any other officer, employee and agent for
the time being of the Corporation shall be indemnified out of the assets of the Corporation against any liability
arising out of the exarcise of his functions, or costs incurred by him in defending any civil or criminal proceasdings
pertaining thersto.



ARTICLE 35: REGISTER OF SHAREHOLDERS

1. The Secratary shall keep and maintain a Register of Sharzholders which shail be open for inspection by
Sharsholders. Tha Register of Sharesholders shall contain such particulars as the Board of Directors may from
time to tima prascribe. It shail be malntained at the principal office of the Corporation or any other place as
detarmined by the Board of Directors.

2. TheRegisterofShar: .2l7oss shall contain the following particulars:

3. the names and - . | addresses of Sharsholders, and a statement of the Shares held by each
Sharshelder dist' 7« ning @ach Shara by its number and the amount paid theraon;
the date onwhi=i e: -h person was entered in the register as a Shareholder; and

€. detziis of any Shara transfer.

3. Inorder to faciiitate transfer of Shares, the Board of Directors may 2t any tims appoeint transfer agents to
undartake the transfer and registration of Shares.

ARTICLE 36: SHARE CERTIFICATES

)

Every Shareholder si+ | 2 entitled, without payment, to raceive one certificate for ail his Shares or saveral
ceriificates aach for - or rove of his Sharas. Every Certificate shail be under ' s& Seal of the Corporation
and shali specify the “hares to which it relates and the amournt paid up thereon, srovided that in respectofa
Shara or Shares he! - jointly by several perscns, delivery of a certificate for 2 Share or saveral cartificates
2ach for one cr mers Shares to one of the seversai jeint-holders shall be sufficient deiivery to all such holders.

2. Worn out, defaced, destroyed or lost Share certificates shall be raplaced on such terms as to evidencs and
Incamnity and the payment of expensas and fees as the Board of Directors sk dl from time to time deter-
mine.

ARTICLE 37:RULES AND REGULATIONS

The Board of Directors may adopt such rules and regulations, including financial regulations, as may be necessary
or appropriate in order to conduct the business of the Corporation.

ARTICLE 38: WORKING LANGUAGE

The working language of the Corporation shali be English and or such other language as the General Meeting may
prascribe.

ARTICLE 39: SETTLEMENT OF DISPUTES

Any question of interpratation or application of the provisions of this Charter arising among Sharaholders inter sz
or between a Sharsholder and the Carporation shall be submitted to the Board of Directors for decision. In any
case where the Board of Directors has given a decision, the Shareholder concernad may require that the question
be referred to the General Meeting, whose decision shall be final and binding. Panding the decision of the General
Meating the Corporation may act on the basis of the decision of the Board of Directors. The foregoing procedurs
shall be applicable i lieu of any judicial or arbitral procedure for the settlement of disputes and neither the
Cerporation nar any Sharzholder or former Shareholder may bring action in court in respect thereof, except in
order to enforce a decision of the Board of Directors or the General Meeting.



ARTICLE 40: AMENDMENT

1

~

Subject to the provisions of paragraph 2 of this Article, any provision contalned in this Charter may be
amended from time to time by & resolution passad by a majority of votes of Sharsholders present or
rapresentad at a General Mesting.

Motwithstanding any provision contained in this Charter, any rassiution to modify or change the purpose,
functions or the fundamentzl structure of the Corporation stated In Articles 5, 7, 8, 11, 13, 14, 20, 28, as well
&s Article 40 of this Charter shall require a majority of votas of at least two-thirds of the haolders of all issued
Shares; and any rasolution to merge, consolidatz or, dissolva the Corporation or to suspend its operations,
shall require the affirmative votes of Shareshciders helding not less than seventy-five percent of the issued
share capital of the Corporation.

ARTICLE 41: ESTABLISHMENT OF THE CORPORATION

The Corporation shali be deemed finally established only after:

a.

b.

(=5

Shares corresponding to at least ten percent of the initial authorized Share capital have been subscribed and
paid for In accordance with the provisions of Article 9 by eligible subscribers;

the first General Meeting of the Corperation has been convened pursuant to the provisions of paragraph 3 of
Artlcle 15 of this Charter; and

the General Meeting has elected the Directors and appointed the first Chief Executive Officer and the
External Auditors of the Corporation.

ARTICLE 42: TRANSITIONAL PROVISIONS

Pending the final establishment of the Corporation pursuant to Article 41 of this Charter and commencement of
its operations;

a.

the text of this Charter shall be deposited with the Provisional Depaository and shall ba open for signature by
eligible subscribers; and

each Sharehoider shall have at least one month befors the date fixed for the first General Mezting appeint 2
Represantative and cornmunicate his name and address to the Provisional Depository.

INWITNESS WHEREOF THE UNDERSIGNED BEING THERE
UNTO DULY AUTHORISED, HAVE SIGNED THIS AGREEMENT.

Done in Lagos this 7th day of May 2007 in 2 singie copy in the English language









