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4. The Board of Governors may by regulation establish a procedure
whereby the Board of Directors may, when it deems such action advisable,
obtain a vote of the governors on a specific question without calling a meeting

of the Board of Governors.

5. The Board of Governors, and the Board of Directors to the extent
authorized by the Board of Governors, may estabtish such subsidiary
committees as may be necessary or appropriate to conduct the business of the
Fund.

6. The Board of Governors, and the Board of Directors to the extent
authorized by the Board of Governors or by this Agreement, may adopt such
regulations, not inconsistent with this Agreement, as shall be necessary or

appropriate for the conduct of the business of the Fund.

Article 26. Board of Directors: Functions

Without prejudice to the powers of the Board of Governors provided for
in Article 23, the Board of Directors shall be responsible for the direction of
the general operations of the Fund and for this purpose shall exercise any
functions expressly given to it in this Agreement or delegated to it by the
Board of Governors and, in particular, shall:

(i)  prepare the work of the Board of Governors:

(ii)  in conformity with the general dircctives of the Board of Governors,

take decisions regarding individual loans and other forms of financing
to be provided by the Fund under this Agreement;

(iii) adopt such rules, regulations or other measurcs as may be required
to ensure that proper and adequate audited accounts and records are

kept in relation to the operations of the Fund;
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(iv)

(v)

cnsure that the Fund is served in the most efficient and economical
manner;

submit to the Board of Governors, for approval at each annual
meeting, the accounts for each financial year in a for.
distinguishes, to the extent necessary, between the acco
general operations of the Fund and of such operations as
from contributions made available to the Fund under Article 8;

submit to the Board of Governors for approval at each annual

approve the budget and general lending programme and policies of
the Fund, in accordance with the resources respectively available

There shall be a Board of Directors composed of twelve Directors.

The State participants shall, pursuant to Schedule B, sclect six

(vi)
meeting an annual report; and
(vii)
for these purposes.
Article 27. Board of Directors: Composition
1.
2.
direclors and six alternate directors.

3.

The Bank shall, pursuant to Schedule B, designate six directors and

their alternates from the Board of Directors of the Bank.

4.

An alternate director of the Fund may attend all meetings of the Board

of Directors but shall neither participate nor vote except in the absence of his

principal.

5.

The Board of Directors shall invite the other directors of the Bank and

their alternates to attend meetings of the Board of Directors as observers and

any such Bank director or, in his absence, his alternate may participate in the

I 11+
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discussion of any proposed project designed to benefit the country which he
represents in the Board of Directors of the Bank.

6. (a) A director designated by the Bank shall hold office until his
successor shall have been designated pursuant to Schedule B and shall have
assumed office. If a director designated by the Bank shall cease to be a director

of the Bank he shall cease to be a director of the Fund.

(b)  The term of office of directors selected by State participants

shall be three years, but shall terminate whenever a general incease in

subscriptions pursuant to Article 7 (1) becomes effective.  Such directors shall

be eligible for a further term or terms of office.  They shall continue n office

lected and have d office. Ii the office

until their s have been
of such a director shall become vacant before the expiration of his term of office,
the vacancy shall be filled by a new director selected by the State participant or
participants whose votes his predecessor was entitled to cast. Such successor

director shall hold office for the remainder of the term of office of his

predecessor.

(¢c) While the office of a director remains vacant the alternate of the
former director shall exercise the powers of the latter except that of appointing
an alternate, other than a temporary alternate to represent him at meetings when

he cannot be present.

7. If a State shall become a State participant pursuant to Article 3 (3), or
a State participant shall increase its subscription, or if for any other reason the
voting rights of individual State participants should change between the times

provided for the selection of directors representing State participants:
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(i) There shall be no change in directors as a result thex
provided that if a director shall cease to have any voting
rights, his term of office and that of his alternate shall
terminate forthwith.

(ii)  Voting rights of State participants and of the directors selected
by them shall be adjusted as of the effective date of the increase
in subscription or the new subscription or other change in voting
rights, as the case may be; and

(#i)  If such a new State participant shall have voting rights, it may

designate a director then representing one or more State
participants to represent it and cast its votes until the next
general selection of State participant directors.

8. Directors and alternates shall serve as such without payment of

remuneration or expenses by the Fund.

Article 28. Board of Directors: Procedure

1. The Board of Directors shall meet as often as the business of the Fund
may require. The Chairman shall call a meeting of the Board of Directors
whenever requested to do so by four directors.

2. A quorum for any meeting of the Board of Directors shall be a majority
of the total number of directors having not less than three-fourths of the total

voting power of the participants.

Fr4
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Article 29, Voting

1. The Bank, and the State participants as a group, shall cach have 1,000
votes.

2. Each governor of the Fund who is a governor of the Bank shall have,
and shall be entitled to cast, such proportionate share of the Bank's voles as

shall have been notified to the Fund by the President of the Bank.

3. Each State participant shall have a proportionate share of the agpregate
votes of the State participants based on the subscriptions of such participant
made pursuant to Article 6 and, to the extent agreed by the State participants

in connection with additional subscriptions authorized under Article 7 (1) and (2),

onal subscriptions. In voling in the Board of Governors, each
ing u State participant shall be entitled Lo cust the votes of
he represents.

4, Invoting in the Board of Directors, directors designated by the Bank
shall together have 1, 000 votes and directors selected by the State participants
shall together have 1,000 votes. Each director designated by the Bank shall
have the number of votes allocated to him by the Bank as set forth in the
notification of his designation, given pursuant to Part 1 of Schedule B. Each
director sclected by one or more State participants shall have the number of

votes held by the participant or participants which selected him.

5. Each Bank director shall cast his votes as a unit. A director
representing more than one State participant may cast separately the votes of
the States he represents.

6. Notwithstanding any of the other provisions of this Agreement:

(i)  If a regional member shall be or become a State participant it

shall not have or acquire any votes by reason of such participation
and if a regional State participant becomes a member it shall
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cease as of the effective date of such membership to have any
votes as a State participant; and

(ii)  If a non-regional State shall be or become both a State participant
and a member it shall, but solely for the purposes of this
Agreement, be treated in all respects as if it were not a member.

7. Except as otherwise provided in this Agreement, all matters before the
Board of Governors or the Board of Directors shall be decided by a three-fourths

majority of the total voting power of the participants.

Article 30. The President

1. The President of the Bank shall be ex officio President of the Fund.

He shall be Chairman of the Board of Directors but shall have no vote. He may

participale in meetings of the Board of Governors but shall not vote.
2. The President shall be the legal representative of the Fund.

3. In the event that the President of the Bank is absent or his olfice should
become vacant, the person for the time being designated Lo perform the duties

of President of the Bank shall act as President of the Fund.

4. Subject to Article 26, the President shall conduct the ordinary business

of the Fund and, in particular, shall:

(i) propose the operating and administrative budgets;

(ii)  propose the overall financing programmc;

1R
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(iii) arrange for the study and appraisal of projects and programmes
for financing by the Fund in accordance with Article 15 (3);

(iv) draw. as needed, on the officers, staff, organization, services
and facilities of the Bank to carry out the business of the Fund
and shall be responsible to the Board of Directors for ensuring
and controlling the proper organization, staffing and services
provided under Article 22; and

(v)  engage the services of such personnel, including consultants and
experis, as may be needed by the Fund, and may lerminate such
services.

Article 31, Helationship to the Bank
1. The Fund shall reimburse the Bank for the fair value of its use of the
officers, staff, organization. services and facililies of the Bank, in accordance

with arrangements made between the Fund and the Bank.

2. The Fund shall be an entity juridically separate and distinct from the
Bank and assets of the Fund shall be kept separate and apart from those of the
Bank.

3. Nothing in this Agreement shall make the Fund liable for the acts or
obligations of the Bank, or the Bank liable for the acts or obligations of the

Fund.
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Article 32. Office of the Fund

The office of the Fund shall be the principal office of the Bank.

Em_vmimm.cmmom:oim\m
Each State participant shall designate its central bank or such other

instilution as may be acceptable to the Fund as a depository in which the Fund

may keep holdings of such participant's currency or other assets of the Fund.

In the absence of any different designation, the depository for each member shall

be the depository desiynated by it for the purposes of the Agrecment establishing

the Bank.

Article 34. Channel of C, ication

Each State participant shall designate an appropriate authority with which
the Fund may communicate in connection with any matter arising under this
Agrcement. In the absence of any different designation, the channel of
communication designated by a member for the Bank shall be its channel for the

Fund.
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Article 35. Publication of Reports and Provision of Information

1. The Fund shall publish an annual report containing an audited
statement of its accounts and shall circulate to participants and members at

appropriate intervals a summary statement of its financial position and an

income and expenditures statement showing the results of ils ope
2. The Fund may publish such other reports as it deems desirable to

carry out ils purposes.

3. Copies of all reports, statements and publications made under this

Article shall be distributed to participants and members.

Article 36, Allocation of Net Licome

The Board of Governors shall determine from time to time the disposition

of the Fund's net income, having due regard to provision for reserves and

contingencies.

CHAPTER VI

WITHDRAWAL; SUSPENSION OF PARTICIPATION;
TERMINATION OF OPERATIONS

Article 37. Withdrawal by Participants

Any participant may withdraw from participation in the Fund at any time

by transmitting a notice in writing to the Fund at its principal office. Withdrawal
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shall become effective upon the date such notice is received or upon such date,

not more than six months thereafter, as may be specified in such notice.

Article 38. Suspension of Participation

i. If a participant fails to fulfil any of its obligations to the Fund, the
Fund may suspend its participation by decision of the Board of Governors. The
participant so suspended shall automatically cease 1o be a participant one year
from the date of its suspension unless a decision is taken by the Board of

Governors to restore the participant to good standing.

2. While under suspension, a participant shall not be entitled to exercise
any rights under this Agreement except the right of withdrawal, but shall remain

subject to all obligations.

Article 39. Rights and Duties of States Ceasing to be Participants

1. When a State ceases to be a participant, it shall have no rights under
this Agreement except as provided in this Article and in Article 53 but it shail,
except as in this Article otherwise provided, remain liable for all financial
obligations undertaken by it to the Fund, whether as a participant, borrower.

guarantor or otherwise.
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2. When a State ceases to be a participant, the Fund and the State shall ~
procecd to a settlement of accounts. As part of such settlement of accounts, the
Fund and the State may agree on the amounts to be paid to the State on account
of its subscription and on the time and currencies of payment. The term
"subscription" when used in relation to any participant shall for the purposes of

this Article and Article 40 be deemed to include both the initial subscription and

any additional subscription of such participant.

3. Pending such agreement, and in any cvent if no such agreement is

reached within six months from the date when the State ceased Lo be a participant

or such other time as may be agreed upon by the Fund and the State, the

following provisions shall apply:

(1) The State shall be relieved of any further liability to the Fund
on account of its subscription, except that the State shall pay
to the Fund on their due dates amounts of its subscription unpaid
on the date when the State ceased to be a participant and which
in the opinion of the Fund are needed by it to meet its
commitments as of that date under its financing operations;

The Fund shall return to the State funds paid in by the State on
account of its subscription or derived therefrom as principal
repayments and held by the Fund on the date when the State
ceased to be a participant, except to the extent that in the opinion
of the Fund such funds will be needed by it to meet its
commitments as of that date under its financing operations;

(i4)

(iii)  The Fund shall pay to the State a pro rata share of all principal
repayments received by the Fund after the date on which the
State ceases to be a participant on loans contracted prior thereto,

except those made out of resources provided to the Fund under
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{iv)

(v)

arrangements specifying special liquidation rights. Such share
shall be such proportion of the total principal amount of such
loans s the total amount paid by the State on account of its
subscription and not returned to it pursuant to sub-paragraph
(ii) above shall bear to the total amount paid by all participants
on account of their subscriptions which shall have been used or
in the opinion of the Fund will be needed by it to meet its
commilments under its financing op
which the State ceases to be a partic
Fund shall be made in instalments w

received by the Fund except that the Fund may in its discretion
make payment in the currency of the Stale concerned;

the Fund, be applied against any such liability as it matures;

amount cxceeding, in the aggregate, the lesser
following:

(1) the amount paid by the State on account of its subscription, or

ceased to
shall bear
to the aggregate amount of the subscriptions of all participants;

| e
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All calculations required hereunder shall be made on such basis
as shall be reasonably determined by the Fund.

(vi)

4. In no event shall any amount due to a State under this Article be paid
until six months after the date upon which the State ceases to be a participant.
If within six months of the date upon which any State ceascs to be a participant
the Fund terminates its operations under Article 40, all rights of such State
shall be determined by the provisions of such Article 40, and such State shall
be considered a participant in the Fund for purposes of such Article 40, except

that it shall have no voting rights.

Article 40. Termination of Operations and Settlement of Obligations

1. The Fund may terminate its operalions by vote of the Board of
Governors. Withdrawal by the Bank or all the State participants pursuant to
Article 37 shall constitute a termination of operations by the Fund After such
termination of operations the Fund shall forthwith cease all activities, except
those incidental to the orderly realization, conservation and preservation of its
assets and settlement of its obligations. Until final settlement of such obligations
and distribution of such assets, the Fund shall remain in existence and all
mutual rights and obligations of the Fund and the participants under this
Agreement shall continue unimpaired, except that no participant shall be
suspended or shall withdraw and that no distribution shall be mude to participants

except as in this Article provided.
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2. No distribution shall be made to participants on account of their

subscriptions until all liabilities to creditors shall have been discharged or
provided for and untii the Board of Governors shall have decided to make such
distribution.

3. Subject to the foregoing and to any special arrangements for the
disposition of resources agreed upon in connection with the provision of such
resources to the Fund, the Fund shall distribute its assets to participants
pro rata in proportion to amounts paid in by them on account of their subscriptions.
Any distribution pursuant to the foregoing provision of this paragraph shall be
subject, in the case of any participant, to prior settlement of all outstanding
claims by the Fund against such participant. Such distribution shall be made at
such times, in such currencies, and in cash or other assets, as the Fund shall
deem fair and equitable. Distribution to the several participants need not be
uniform in respect of the type of assets distributed or of the currencies in which

they are expressed.

4. Any participant receiving assets distributed by the Fund pursuant to
this Article or Article 39 shall enjoy the same rights with respect to such assets

as the Fund enjoyed prior to their distribution.

CHAPTER VI
STATUS; IMMUNITIES; EXEMPTIONS AND PRIVILEGES

Article 41, Purpose of Chapter

P
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To enable the Fund effectively to fulfil its purpose and carry out the
functions entrusied to it, the status, immunities, exemptions and privileges
set forth in this Chapter shall be accorded to the Fund in the territory of each
State participant, and each State participant shall inform the Fund of the specific

action which it has taken for such purpose.

Article 42. Status

The Fund shall possess full juridical personality and, in particular, full

capacity:

(i) to contract;
(ii)  to acquire, and dispose of, immovable and movable property; and

(iii) to institute legal proceedings.

Article 43. Legal Process

1. The Fund shall enjoy immunity from every form of legal process,
except in cases arising out of or in conneclion with the exercise of its powers
to receive loans in accordance with Article 8, in which case actions may be
brought against the Fund in a court of competent jurisdiction in the territory of
a country in which the Fund has its office, or has appointed an agent for the
purpose of accepting service or notice of process, or has otherwise agreed to

be sued.
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2. Notwithstanding the provisions of paragraph 1, no action shall be
brought against the Fund by any participant, or by any agency or
instrumentality of a participant, or by any entity or person directly or
indirectly acting for or deriving claims from a participant or from any agency
or instrumentality of a participant. Participants shall have recourse to such
special procedures for the sctilement of disputes between the Fund and its
participants as may be prescribed in this Agreement, in the by-laws and
regulations of the Fund, or in contracts entered into with the Fund.

3. The Fund shall also make provision for appropriate modes of
settlement of disputes in cases which do not core within the provisions of
paragraph (2) and of Articles 52 and 53 and which are subject to the immunity
of the Fund by virtue of paragraph (1) of this Article.

4. Where by virtue of any of the provisions of this Agreement the Fund
does not enjoy immunity from legal process, the Fund, and its property and
assets wherever located and by whomsoever held, shall nevertheless be immune
from all forms of seizure, attachment or execution before the delivery of final

Jjudgement against the Fund,

Article 44. Immunity of Assets

Property and assets of the Fund, wherever located and by whomsoever
held, shall be immune from search, requisition, confiscation, expropriation or

any other form of taking or foreclosure by exccutive or legislative action,

IRIES
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Article 45. hmmunily of Archives

‘The archives of the Fund, and, in general, all documents belonging to it,

or held by it, shall be inviolable, wherever located

Article 46, Freedom of Assets from Restriction

To the extent necessary to carry out the purpose and functions of the Fund,

and subject to the provisions of this Agrecment, all property and other assets

of the Fund shall be free from restriction by financial conlrols, regulations,

or moratoria of any kind.

Article 47. Privilege for Communications.

Official communications of the Fund shall be accorded by each State

t the same treatment as it accords to the official communications of

other international financial institutions of which it is a member.

Article 48. Immunitics and Privileges of Officials and Personnel

All governors and directors, and their alternates, the President and

personnel, including experts performing missions for the Fund:
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ards exchange regulations,
t concerned to the

of comparable rank of
ution of which it is a member;

no less favourable
than are accorded by

(iii)

Article 49. Exemption from Taxation

1. The Fund, its assets, property, income, operations and transactions
shall be exempt from all direct taxation, and from all customs duties. or taxes
having equivalent effect, on goods imported or exported for its official use. The
Fund shall also be exempt from any obligation for the payment, withholding or

collection of any tax or duty.

2. Notwithstanding the provisions of paragraph 1, the Fund shall not claim

exemption from taxes which are no more than charges for services rendered.

3. Articles imported under an exemption provided for by paragraph 1 shall

not be sold in the territory of the State participant which granted the exemption

except under conditions agreed with that participant.

| &1
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4. No tax shall be levied on or in respect of salaries and emoluments
paid by the Fund to the President and personnel including experts performing

missions for it.

Article 50. Waiver by the Fund

1. The inmunities, exemptions and privileges provided in this Chapter
are granted in the interests of the Fund. The Board of Directors may waive,
to such extent and upon such conditions as it may determine, the immunities,
exemptions and privileges provided in this Chapter in cases where its action

would in its opinion further the interests of the Fund.

2. Regardless of the provisions of paragraph 1, the President shall have
the right and the duty to waive the immunity of any of the personnel, including
experts performing missions for the Fund, 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 Fund.

CHAPTER IX
AMENDMENTS

Article 51.

1. Any proposal to introduce modifications {o this Agreement. whether

emanating from a participant, a governor or the Board of Directors, shall be
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communicated to the Chairman of the Board of Governors, who shall bring the
proposal before that Board. If the proposed amendment is approved by the
Board, the Fund shall, by circular letter or telegram, ask the participants
whether they accept the proposed amendment. When three-fourths of the
participants having eighty-five per cent of the voting power have accepted the
proposed amendment, the Fund shall certify the fact by formal communication
addressed to the participants. Amendments shall enter into force for all
participants three months after the date of the formal communication provided
for in this paragraph unless the Board of Governors specifies a different period
or date.

2. Notwithstanding the provisions of paragraph 1, the unanimous approval
of the Board of Governors shall be required for the approval of any amendment
modifying:

(i) the limitation on liability provided for in Article 10;
(ii)  the provisions of Article 7 (2) and (3) relating to the subscription
of additional funds;

(iii) the right to withdraw from the Fund; and

(iv) the voting majority requirements contained in this Agreement.
CHAPTER X
INTERPRETATION AND ARBITRATION
Article 52. Interpretation

1. Any question of interpretation or application of the provisions of this

Agreement arising between any participant and the Fund or between any

| 8|
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participants shall be submitted to the Board of Directors for decision. If there
is no director of its nationality on that Board, a State participant particularly
affected by the question under consideration shall be entitled to direct
representation in such cases. Such right of representation shall be repulated
by the Board of Governors.

2. Inany case where the Board of Directors has given a decision under
paragraph 1, any participant may require that the question be referred to the
Board of Governors, whose decision shall be final. Pending the decision of the
Board of Governors, the Fund may, so far as it deems necessary, act on the

basis of the decision of the Board of Directors.

Article 53. Arbilration

In the case of a dispute between the Fund and a State which has ceased to be
a participant, or between the Fund and any participant upon the termination of
the operations of the Fund, such dispute shall be submitted to arbitration by a

tribunal of three arbitrators. One of the arbitrators shall

appoinied by the

Fund, another by the participant or former participant concerned, and the two
parties shall appoint the third arbitrator, who shall be the Chairman. If within
b

forty-five days of receipt of the request for arbitration either party has not

appointed an arbitrator or vithin thirty days of the appointment of two

the third arbitrator has not been appointed, either party may request
he International Court of Justice, or such other authority as
may have been prescribed by regulations adopted by the Board of Governors. to
appoint an arbitrator. The procedure of the arbitration shall be fixed by the

arbitrators, but the third arbitrator shall have full power to settle all questions
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of procedure in any case of disagreement with respect thereto. A majority vote
of the arbitrators shall be sufficient to reach a decision. which shall be final

and binding upon the parties.

CHAPTER XI
FINAL PROVISIONS

Article 54. Signature

The original of this Agreement shall remain open until 31 March 1973 for

signaturce by the Bank and by the States whose names are set forth in Schedule A,

Article 55. Ratification, Acceptance or Approval

1. This Agreement shall be subject to ratification, acceptance or approval

by the signatories.

2. Instruments of ratification, acceptance cr approval shall be deposited
with the Bank at its principal office by each signatory before 31 December 1973,
provided that, if this Agreement shall not have entered into force by that date in
accordance with Article 56, the Board of Directors of the Bank may extend the
period for deposit of instruments of ratification, acceptance or approval by not

more than six months.
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Article 56. Entry into Force

This Agreement shall enter into force on the date on which the Bank and
eight signatory States whose initial subscriptions, as set forth in Schedule A to
this Agreement, comprise in aggregate not less than 55 million units of account,

have deposited their instruments of ratification, acceptance or approval.

Article 57. Participation

1. A signatory whose insirument of ratification, acceptunce or approval
is deposited on or before the date on which this Agreement enters into furce
shall become a participant on that date. A signatory whose instrument of
ratification, acceptance or approval is deposited thereafter and before the date
prescribed in or pursuant to Article 55 (2) shall become a participant on the
date of such deposit.

2. A State which is not an original participant may become a participant
pursuant to Article 3 (3), and notwithstanding the provisions of Articles 54 and
55, such participation shall be effected by signing this Agreement and by
depositing with the Bank an instrument of ratification, acceptance or approval,

which shall take effect on the date of such deposit

Article 58. Reservations

A Stale may, when depositing its instrument of ratification. acceptance or

approval, declare:
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(1)

(ii)

(iii)

{iv)

ferred by Article 43 (1) und by

that it retains for itself and its political subdivisions the right to tax
salaries and emoluments paid by the Fund to that State's citizens,
nationals or residents;

m:.oumnq which form part of the price to be paid. but that where the
Fund is making important purchases for official use of property on
which such duties and taxes have been charged or are chargeable,
whenever possible, appropriate administrative arrangements will be
made by that State for the remission or return of the amount of duty
or tax; and

that the z_.cffc: f Article 49 (3) shall apply to articles in respect
i made by that
arrangements referred to in sub-paruagraph (iii).

State pursuant to

Article 50, Notification

The Bank shall notify all signatories of:

(a)
(b)
(c)
(d)

any signature;
any deposit of an instrument of ratification, acceptance or approval;
the date of entry into force of this Agreement; and

any declarations or reservations made at the time of deposit of an
instrument of ratification, acceptance or approval
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