INYESTMENT INCENTIVE ACREEMENT
BETWEEN
THE GOVERNMENT OF THE. LUNTTED STATES OF AMERICA
AND

TIIE GOVERNMENT OF THE ISLAMIC REPUBLIC OF AFGHANINTAN

TOE GOVERNMENT OF THE UNITED StareEs OF AMERICA and THE
GOVERNMENT OF TIE 1SLAMIC RETUBLIC OF AFGHAMISTAMN

AFFIRMING their conunon desire o mmcourage cconomic activities in the
Islamic Republic of Afghanistan that promoic the development of the economic
resources and productive capacities of the [slamic Republic of Afghanistan, and

RecoaniznG that this objective can be promoted through investiment
support provided by the Owverseas Private Investment Corporation ("OPIC"), a
development institution and an agency of the United States of America, in the form
ol investment insurance, coinsurance and reinsurance, debt and cquity investmenls
and investment guaranties,

HAVE AGREED as Tollows:

ARTICLE 1

As used in this Agreement, the following terms have the meanings hersin
provided. The tem "[nvestment Support” reters to any dubl or cquily investment,
any investment guaranty and any investment insurance, TCMSUTANSS o7 COIMSUTANCE
which is provided by the Issuer {or, in the case of coinsurance, is provided by the
Issuer and commercial insurance companies {CCoinsurers™) under coinsurance
arrangeiments under which the Issuer acts both for itsc!f and for such Coinsurers) in
comncetion with a project 10 the lemitery of the Islamte Republic of Afghanmstan.
The erm "Essuee” refers to QPLC and any suceessor ageney of the United States of
Amorica, and any agenl of ailher. The erm "Taxes" means all present and [uture
texes, levies, imposts, stamps, duties and charges, whether direct or indirect,
imposed in the Islamic Eepublic of Afghanistan and all Liabilities with respect
therelo.

ARTIC1E 2

The two Governments confitm ther anderstanding that the lssuer’s activities are
governmental in nature and therefore:
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fa)  The Issuer shall not be subject to regulation under the laws of the
Islamic Republic of Afihanistan applicable to insurance or financial organizations,
b, in the provision of Invesiment Support, shall be afforded all rights and have
access to all remedics ol ary such entity, whether domestic, forgign or multilateral.

(b}  The Issuer, all operations and activities undertaken by (he lasuer in
connection with any Tnvestment Support, and all payments, whether of inucrest,
principal, fecs, dividends, preminms or the proceeds from the liquidation of assels
or of any other nature, that are made, received or guaronteed by the lssuer n
comnection with any Investment Support shall be exempt from Taxes, whether
imposed directly on the Issuer or payable in the first instance by others, Neither
projects receiving Investment Support nor investors in such projects shall be
exempt feom Taxes by operation of this Adicle, provided, however, that any
Investmert Support shall be accorded lax treaimemt no less faverable than that
accorded to the ipvestment support ol any other national or muitilateral
development mshilution which opetates in the Islamic Republic of Afghanistan,
The Tssuer shall not be subject to Taxes in connection with any transfer, succession
ot pther acguisition which ocours pursuant to paragraph (c) of this Asticle or Article
3(a) hereof, but cbligations for Taxes previously accrued and wapaid with respect 1o
interests received by the Issuer shall not e extinguished as a result of such transfer,
succession or ciher acquisition.

{c) Il the 1ssuer, alone or with a Coinsurer, males a payment to any
person or entity, or exercises s rights as & creditor or subroges, in connection with
any Dovestment Support, the Govermment of the Islamic Fepublic of Afghanistan
shall recognize the transfer to, or acquisition by, the Issuer and any Coinsurer of any
cash, accounts, credits, instruments or other assets in connection with such payment
or the exercise of such ripghis, as well as the succession of the lssuer and any
Coinsurer Lo any tight, Gile, claim, privilege or cause of action existing, or which
may atize, i connection therewith.

{d) With respect to any interests transferred to the Issuer or 4 Coinsurer
or awy nterests te which the Issver or a Colnsurer succeeds under this Article, in its
own right or otherwise, the Issuer shall assert no greater rights €¢han those of the
purson or calily from whom such intcrests were received, provided that aothing in
this Agreement shall limit the righl of the Government of the United $tatcs of
America to assert a clam under inmternational faw in its sovereign capacity, as
distinct from any rights it may have as the Issuer pursuant to paragraph {c} of this
Adticle. No Coinsurer shall be entitled 1o the benefits of this Apreement unless it is
acling through, or ils interests have been assigned to, the Issuer.

ARTICLE 3

fa) Amounts W the currency of the lslarme Republic of Afghamistan,
tncluding cash, accounts, credits, instruments or otherwise, acquired by the lssuer
{or by the Issner and any Coinsurer) upon malking a payment, or upon the exercise
of its rights as a crediter, in connection with any Investment Support for a project in
the Islamic Bepublic of Afghanistan, shall be accorded treatment in the territory of
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the Istamic Republic of Afchanistan no less favorable as to use and conversion than
the trestment to which such fands would have been entitled in the hands of the
person or entity from which sueh amounts were acquired.

(bY  Such currency and credits muy be (ransferred to any person or entity
and upon such wansfer shall be freely available for use by such person or entity in
the territory of the Tslamic Republic of Afghanistun in accordance with its laws,

ARTICLE 4

fa}  Any dispulc hetween the Government of the United Siates of
America and the Govermment of the Islamic Republic of Afchanistan regarding the
mterpretaion of this Apreement or which, in the opimion of either party hereto,
prosents a question of international law ansing out of any project or activity for
which Investment Support has been provided ghall be resolved, insofar as possible,
through nepotiations between the Iwa Governments, If, six months following a
request for negotiations hereunder, the two Governments have not resolvsd the
dispute, the dispute, including the question of whether such dispute presents a
question of imlernational law, shall be submitted, at the initiative of ither
Govemmenl, Lo an arbitral tribunal for resolution in accordance with paragraph (b}
ol this Article.

(b} The arbitral Inbunal referted to n paragraph {a} of this Article shall
be established und shall funetion as follows:

{i) Each Governmeat shall appoint onc arbitrator.  These two
arbitrators shall by agreement designate a president of the tribunal who shall
be a citizen of a third state and whosc appointtment ghall be subject to
acceptance by the two Govermments. The arbitrators shall be appointed
within three months, and the president within aix months, of the date of
reecipl of cither Government's request for arbitration.  If the appoinmments
are not made within the foregoing time limits, either Govermment may, in
the absence of any other agresment, request the Scerelury-General of the
International Centre for the Scitlement ol Investment Disputes to make the
neccssary appointment or appeintments. Both Governments hereby agree to
acccpt such appointment or appointments,

{ii)  Decisions of the arbitral tribunal shall be made by majority
vote and shall be based on the applicable principles and mles of
itternational law. Tts decision shall be final and binding.

{i)  Dunng the proceedings, each Government shall bear the
expense of its arbitrator and of its representation in the procesdings hefore
the trbunal, whorgas the cxpenscs of the president and other costs of the
arbitration shall be paid in equal parts by the two Governments. In its
award, the arbitral tribunal may reallocate expenses and costs between the
two Governments.
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{iv)  In all other matters, the arbitral wibuna) shatl regulate its own
procedures,

ARTICLE 5
{a)  This Agreement shall enter inte forec on the date of signature.

(b} Upon entry into force, this Agreement shall supersede the guaranty
of privalc investments agreement between the Uhited States of America and
Afghanistan effected by exchange of noies sigred at Kabul on June > and 9, 1957.
Any matter relating to support by OPBIC of projects in the temitory of Afghunistan
prier to the entry into force of this Agreement shall be resolved under the terms ol
this Agreement,

{c) This Agreement shall coatinue in foree until six menths fom the
date of a reecipt of & note by which one Government informs the other of an intent
to terminale this Apreement. ITn such event, the provisions of this Agreement shall,
with 1espect to Investment Support provided while this Agreement was in force,
remain in foree so fong as such Investment Support remaing outstanding, but in no
casc longer than twenty years after the tenmingtion of this Agreament,

IN WITNESS WHEREQF, the undersipned, duly authorized by their respecuive
Covernments, have signed this Aprecment.

DonE at Kabul, Afghunistan, on the ti day of April, 2004, in duplicate,
in the English language. A Dan tanguage text shatl be prepared, which, when
signed on behalf of buth Govermmenta, shall be considered equally anthentic.

FOR THF. GOVERNMENT OF FOR THE GOVERNMENT QF
THE UNITED STATES OT THE ISLAMIC REPUBLIC OF
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Ditiee A./Zahniscr The Honorable E'iaye-d Mustafa Kazemi

Deputy Chiefl of Staff & Scnior Advisor to Minister of Commerce
the Fresident
Overseas Privale Invesiment Corporation




