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FOREWORD

Honourable Madam Speaker, the Committee on National Economy, Trade and Labour
Matters has the honour to present its Report on the consideration of the Ratification of
the Membership to the Africa50 Fund Articles of Association for Project Development
and Finance for the Fourth Session of the Thirteenth National Assembly. The functions
of the Committee are set out under Standing Orders 206 (j) and 207 of the National
Assembly of Zambia Standing Orders, 2024. Specifically, Standing Order 207 (f)
provides that a Portfolio Committee shall consider international agreements,
conventions and treaties in accordance with Article 63(2)(e) of the Constitution.

The Committee held ten meetings to consider submissions from stakeholders. In order to
acquaint itself with the ramifications of the Africa50 Fund Articles of Association, the
Committee sought both written and oral submissions from various stakeholders. The list
of stakeholders is at Appendix II of the Report.

The Report is organised in three parts. Part I provides the background and summary of
the provisions of the Agreement, Part II presents the summary of submissions from
stakeholders, while Part III constitutes the Committee’s observations and
recommendations.

The Committee is grateful to the stakeholders who tendered both written and oral
submissions. It further wishes to thank you, Madam Speaker, for affording it the
opportunity to scrutinise the Agreement. The Committee’s appreciation is further
extended to the Office of the Clerk of National Assembly for the support and guidance
rendered throughout its deliberations.

g

Ms Sibeso K Sefulo, MP March, 2025
CHAIRPERSON LUSAKA
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Acronyms

AfDB Africa Development Bank

CEO Chief Executive Officer

COMESA  Common Market for Eastern and Southern Africa
ICT Information Communication Technology

SADC Southern African Development Community



1.0 MEMBERSHIP OF THE COMMITTEE

The Committee consisted of Ms Sibeso K Sefulo, MP (Chairperson); Mr Joel Chibuye,
MP (Vice-Chairperson); Mr Gift S Sialubalo, MP; Mr Kabwe T Chewe, MP; Mr
Davison Mung’andu, MP; Mr Derricky Chilundika, MP; Dr Simon Mwale, MP; Mr
Simon Banda, MP; Mr Walusa Mulaliki, MP; and Mr Wesley Kolala, MP.

PARTI
2.0 BACKGROUND TO THE AFRICA50 FUND

The Africa50 Fund was an initiative of the African Development Bank Group (AfDB)
that was established to help bridge Africa’s infrastructure funding gap by facilitating
project development, mobilising public and private sector finance, and investing in
infrastructure on the continent. This was achieved through provision of project
development and finance to meet infrastructure, trade and industry financing needs of
Africa. The Africa50 Fund was ratified by African Finance Ministers in May, 2013 and
was launched in September, 2014 in Casablanca, Morocco. The Fund drew its
membership from thirty-one African countries, two African Central Banks and the
African Development Bank as a founding institutional shareholder with a value of
US$6.6 billion.

The Africa50 Fund Member Countries were: Benin, Burkina Faso, Botswana,
Cameroon, Democratic Republic of Congo, Cote d Ivoire, Djibouti, Egypt, Gabon, the
Gambia, Ghana, Guinea, Ivory Coast, Kenya, Madagascar, Malawi, Mali, Mauritania,
Mozambique, Chad, Morocco, Niger, Nigeria, Republic of Congo, Senegal, Sierra
Leone, Sudan, Togo, Tanzania, Tunisia and Zimbabwe.

3.0 FUNCTIONS OF AFRICA50
The functions of Africa50 are to:

1. promote infrastructure development within Africa, with funding derived from
diverse sources, including equity subscriptions, borrowings and grants from
African and non-African sources;

1.  make infrastructure investments;

1i.  provide financial advisory services in connection with potential investments;

iv. enter into any agreement or arrangement with any government, municipal or
local authority or any other entity which was conducive to Africa50 realising any
activity relating to its organisational purposes; to obtain from any such authority
or entity any rights, privileges and exemptions that Africa50 deemed desirable;
and to carry out, exercise and comply with any such arrangements, rights,
privileges and exemptions;

v.  provide technical assistance and advisory services for the study, preparation and
implementation of infrastructure-related, infrastructure mobilising and
infrastructure-enabling companies, assets, ventures, and projects involving
infrastructure physically located in Africa or substantially benefiting Africa;

vi. apply earnings to defray the costs of pursuing organisational purposes, to fund
reserves and to distribute dividends;



vil. borrow or raise money, to issue securities, bonds, notes, mortgages and other
instruments and to provide guarantees;

viii. hold investments of every kind and description (including investments in
securities, shares, and notes);

ix. pay distributions on Africa50 shares;

Xx.  retain and apply earnings to the organisational purposes of Africa50;

xi. obtain any administrative or legislative act or effect any modification of the
Articles that assisted Africa50 in carrying out its organisational purposes and to
oppose any proposals or proceedings that may directly or indirectly prejudice
Africa50’s interests; and

Xii. carry on any business related directly or indirectly to any of the aforementioned
operations, for the purpose of facilitating, promoting and developing Africa50’s
activity.

4.0 SALIENT PROVISIONS OF THE AFRICA50 ARTICLES OF ASSOCIATION
The salient provisions of the Africa50 Articles of Association were as set out hereunder.

Section 1 — Introductory Article
This section established Africa50 and provided that it would operate in accordance with
the provisions of the Articles of Association.

Africa50 was an investment bank for infrastructure in Africa that focused on high-impact
national and regional projects in the energy, transport, information communications
technology and water sectors. Africa50 was established in order to efficiently mobilise
and channel resources and expedite infrastructure projects that could propel economic
growth and development. Therefore, it was envisaged that the establishment of Africa50
would address critical challenges related to infrastructure development across the
continent.

Section 2 — Definitions
Section 2 defined the various terms used in the Africa50 Articles of Association.

Section 3 — General Provisions

The section provided for the nature and liabilities of shareholders. It also provided that
the headquarters of Africa50 would be in Casablanca, Morocco or any other address
approved pursuant to the articles.

Section 4 — Share Capital

The section provided for shareholding and subscriptions. It also provided that the initial
authorised share capital of Africa50 was $3,000,000,000, which shall be divided into
$3,000,000 shares, each with a nominal value of $1,000.

The section further provided for three classes of ordinary shares of Africa50. It provided
that:

1.  Class A shares would only be offered and issued to sovereign African states;

i1.  Class B shares would only be issued to African and non-African public financial
institutions and public international, pan-African, or regional financial
institutions; and



1i.  Class C shares would only be issued for the benefit of African and non-African
private sector entities and individuals.

Section 5 — Capital Calls

Section 5 empowered the Board to make capital calls. If a shareholder failed to meet a
capital call, the Board would suspend a portion of that shareholder’s subscribed shares.
The number of shares suspended would be calculated by dividing the unpaid amount by
the price per share, then adjusting for the total percentage of capital called.

Section 6 — General Shareholders Meeting
The section provided for the general meeting, attendees and chair of the meeting,
notices, methods of meeting, quorum, voting and the minutes of the meeting.

Section 7 — Board of Directors

The section provided for the Board of Directors, its functions, composition,
remuneration, the board chair, methods of meeting, notice, quorum, voting, minutes of
the board and committees.

Section 8 - Management

Section 8 provided for the appointment of the Chief Executive Officer and the Corporate
Secretary. The Chief Executive Officer would be the legal representative of Africa50, and
would be responsible for the general management and day-to-day business of Africa50. It
also provided that the Corporate Secretary would be the legal counsel to the Board and
may be the general legal counsel of Africa50.

Section 9 — Dividend Distributions and Reserves
The Section provided for the distribution of dividends.

Section 10 — Winding up

Section 10 provided that at winding up, the assets that would remain after the payment
of all the debts and liabilities of Africa50 as well as the costs of winding up, would be
distributed among the shareholders in proportion to their shareholding.

Section 11 — Miscellaneous
The Section provided for the indemnification of the officers of Africa50 against any
losses or damages that they might suffer in the execution of their duties.

Entry Into Force

Section 11.06 (a) stipulated that the Articles of Association shall enter into force, with
respect to a shareholder, on the date that such shareholder signed the Articles or
submitted a duly executed subscription agreement pursuant to section 11.06(c).

Second Schedule

Immunities, Exemptions and Privileges

The Second Schedule related to the immunities, exemptions and privileges, which would
be accorded to Africa50 and any subsidiary, affiliate, representative office, or other legal
entity it wholly owned. The provisions ensured that the organisation carried out its



mission without undue interference from local laws, taxes, or administrative barriers,
fostering efficiency in project implementation.

Article X — Reservations

Article X of the Second Schedule provided that a Class A shareholder may, when
subscribing for its shares in Africa50, declare that it retained for itself and its political
subdivisions, the right to tax salaries and emoluments paid by Africa50 to that Class A
shareholder’s citizens, nationals or residents. According to section 4.02 of the Articles of
Association, Class A shares shall only be offered, allotted and issued to sovereign
African states.

This clause was crucial as it enabled a shareholder to maintain its sovereign right to
impose taxes on its citizens or residents, even if they were employed by Africa50.

PART II
5.0 SUMMARY OF STAKEHOLDERS’ SUBMISSIONS

Stakeholders submitted that the ratification of the Africa50 Articles of Association
presented Zambia with key economic and policy opportunities, particularly in the
context of infrastructure financing, private sector participation, and regional economic
integration. Stakeholders further submitted on specific issues as set out below.

Cost Benefit Analysis

Some stakeholders submitted that if Zambia ratified the Agreement, as a Class A
shareholder, it would be required to grant Africa50 broad immunities, privileges, and tax
exemptions similar to those given to international organisations. This included
inviolability of archives, special treatment for official communications, and legal
immunity for Africa50’s leadership, employees, and consultants in the course of their
official duties. Additionally, Zambia would be required to exempt Africa50 from all
forms of taxation and custom duties, ensuring that its assets, transactions, income, and
financial operations were not subjected to local taxes, levies, or other financial
obligations. In light of this, they proposed that in order to avert potential loss of revenue
and mitigate risks associated with joining Africa50, the country needed to carryout a cost
benefit analysis.

Moreover, Zambia needed to facilitate Africa50’s financial operations, allowing it to
freely transfer, hold, and convert currencies, open bank accounts, and engage in financial
transactions without restrictions. Africa50 would also have the authority to borrow,
invest and issue guarantees within Zambia under favourable conditions, ensuring its
ability to fund and develop infrastructure projects efficiently.

Diversification of Infrastructure Financing

With regard to diversification of infrastructure financing, stakeholders submitted that
Africa50 provided early-stage project financing, which could reduce Zambia’s reliance
on sovereign borrowing. Given the Government’s focus on fiscal consolidation and debt
sustainability, particularly amidst heightened external debt levels, alternative financing
mechanisms such as Africa50 could ease pressure on public finances, while accelerating
much needed infrastructure development.



Private Sector Participation and Energy Investment

With regard to private sector participation and energy investment, Africa50’s emphasis
on partnerships between governments, stakeholders submitted private investors, and
development institutions aligned with Zambia’s push for greater private sector
participation, particularly in the energy sector. For instance, the 2025 National Budget
highlighted streamlined licensing, net metering, and increased private investment in
renewable and thermal power as key reforms. Africa50 could help de-risk and attract
private capital for these projects, thereby advancing Zambia’s transition towards a
diversified energy mix and reducing vulnerability to climate shocks.

Regional Economic Integration

With regard to strengthening regional economic integration, stakeholders informed the
Committee that Zambia’s membership in Africa50 could enhance its participation in
cross-border infrastructure projects, particularly within the Southern African
Development Community (SADC) and Common Market for Eastern and Southern
Africa (COMESA). Improved transport, energy, and ICT infrastructure would also boost
trade efficiency, support industrialisation, and enhance Zambia’s competitiveness, as a
regional hub.

However, some stakeholders submitted that while Africa50 presented several benefits,
Zambia must carefully assess its financial commitments, including capital contributions
and potential future funding obligations. Given the ongoing debt restructuring efforts
under the G20 Common Framework and the need for fiscal prudence, Zambia’s
participation should align with its broader macroeconomic and public investment
strategy to maximise long-term returns.

Harmonisation of Africa50 Articles of Association with Legislation

Other stakeholders were of the view that ratifying the Agreement required harmonisation
of some domestic pieces of legislation with the Africa50 Articles of Association to
facilitate for its effective operations. The identified pieces of legislation included the
Public- Private Partnership Act, No.18 of 2023; Investment, Trade and Business Development Act,
No.18 of 2022; the Urban and Regional Planning Act, No.3 of 2015; and the Environmental
Management Act, No.12 of 2011.

Impact on Local Economy and Industry

Some stakeholders submitted that ratifying the Agreement would lead to an influx of
foreign companies, in Zambia, which might overshadow local industries especially that
foreign companies aligned to Africa50 would be exempted from paying taxes. They were
concerned that this could stifle the growth of local companies and business, and
ultimately impact negatively the revenue of the country. It was therefore, suggested that
measures be put in place to ensure that a significant portion of contracts awarded under
Africa50 projects went to local companies as this would help to boost the economy and
the local industry.

Dispute Resolution Mechanisms

Other stakeholders submitted that the Africa50 Articles of Association did not contain
specific clauses for dispute resolution mechanisms or bleaches of the Agreement. They
submitted that the Articles did not contain clauses detailing how a Member State would
exit or terminate the Agreement. It was therefore, suggested that Zambia proposes for
the inclusion of an exit clause.



PART III
6.0 COMMITTEE’S OBSERVATIONS AND RECOMMENDATIONS

The Committee supports the proposal to ratify the International Agreement on the
Africa50 Articles of Association for Project Development and Finance. In doing so, it
makes the observations and recommendations set out below.

a. Cost Benefit Analysis

The Committee observes that the ratification of the Africa50 Articles of Association,
grants Africa50 immunities, tax exemptions, privileges and operational freedoms. In this
regard, the Committee recommends that in order to avert potential loss of revenue and
mitigate risks associated with joining Africa50, the country needs to carryout a cost
benefit analysis so that the country does not lose the much needed revenue to develop
other sectors of the economy.

b. Unclear Dispute Resolution Mechanisms

The Committee observes that the Africa50 Articles of Association do not contain specific
clauses for dispute resolution or breaches of the Agreement. The Committee also
observes that the Articles do not have specific clauses detailing how a Member State can
exit or terminate the Agreement. the Committee therefore, recommends that:

1.  Zambia should push for amendments to the Articles of Association to include
specific dispute resolution clauses for arbitration, mediation, or other formal
processes to address potential disagreements or breaches;

11. Zambia should propose the inclusion of a clear exit clause that will allow
individual Member States to withdraw from the Agreement under certain
circumstances. This would provide for more flexibility and protect Zambia's
interests in case of unforeseen issues or changes in national priorities; and

iii.  given the lack of clear exit clauses in the Africa50 Articles of Association, Zambia
should set up robust internal processes to monitor its involvement in Africa50,
ensuring it can meet capital calls and other obligations to avoid the risk of share
cancellation.

c. Collaborative Relationships with Member Countries

The Committee observes that there is need for Zambia to build strong relationships with
other Member Countries since major decisions in Africa50, such as winding up the
organisation required two-third majority. In this regard, the Committee recommends
that Zambia should focus on building strong diplomatic ties with other Member
Countries to ensure that its interests are protected in any significant votes.

d. Harmonisation with Legislation

The Committee observes that there is need to harmonise certain pieces of legislation with
the Africa50 Articles of Association to facilitate for its effective operations. The
Committee, therefore recommends that a review of various pieces of legislation should
be conducted, once the country ratifies the Agreement on Africa50 Articles of
Association, to avoid operational impediments.



e. Impact on Local Economy and Industry

The Committee observes that the Agreement, once ratified, may lead to an influx of
foreign companies, in Zambia, which can overshadow local industries especially that
foreign companies aligned to Africa50 will be exempted from paying taxes. The
Committee is concerned that this may stifle growth of local companies and business, and
impact negatively the revenue base of the country. The Committee therefore,
recommends that measures must be put in place to ensure that a significant portion of
contracts awarded under Africa50 go to local companies as this would help to boost the
economy and the local industry.

7.0 CONCLUSION

The ratification of Africa50’s Articles of Association offers Zambia a strategic
opportunity to access infrastructure financing, attract private investment, and enhance
regional economic integration. As a shareholder, Zambia will gain voting rights and
influence over investment decisions. Africa50’s ability to mobilise public and private
sector funding may help bridge Zambia’s infrastructure financing gap, reducing reliance
on sovereign borrowing and advancing key national development objectives.

However, Zambia's participation comes with legal, financial, and regulatory
implications. As a Class A shareholder, Zambia will be required to grant broad privileges
and immunities to Africa50, including tax exemptions and unrestricted financial
operations. Additionally, capital contributions will be necessary, and investment
priorities may favour commercially viable projects over social infrastructure.

Given these realities, Zambia should strategically utilise its membership to maximise
benefits, while ensuring that its commitments align with national development priorities.
Clear engagement with Africa50 will be essential to secure infrastructure investment in
sectors that drive economic growth and social development.

In conclusion, the Committee is in support of the ratification of the Membership to the
Africa50 Fund Articles of Association for Project Development and Finance.

We have the honour to be, Madam Speaker, the Committee on National Economy,
Trade and Labour Matters, mandated to consider the Africa50 Fund Articles of
Association for Project Development and Finance.

s

Ms Sibeso K Sefulo, MP March, 2025
CHAIRPERSON - LUSAKA



APPENDIX I - NATIONAL ASSEMBLY OFFICIALS

Mr Stephen Chiwota, Director — Financial Committees

Mrs Angela M Banda, Deputy Director — Financial Committees
Ms Chitalu R Mulenga, Senior Committee Clerk

Mr Moses Chuba, Committee Clerk

Mrs Racheal M Kanyumbu, Administrative Assistant

Mr Mitchwell Fwanayanga, Intern

Ms Taona Chabinga, Committee Assistant



APPENDIX II-LIST OF WITNESSES

Ministry of Justice

Bank of Zambia

Ministry of Infrastructure, Housing and Urban Development
Amalgamated Banks of South Africa Limited
Securities and Exchange Commission

Zambia National Commercial Bank

Centre for Trade Policy and Development
Ministry of Commerce, Trade and Industry
National Pensions Scheme Authority

National Economic Advisory Council

Zambia Revenue Authority

Citizens Economic Empowerment Commission



