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(d) The Bank's liabilities on all borrowings
of funds for inclusion in its ordinary capital

resources which were outstanding at December 31,
1974 shall be payable out of both the ordinary
capital resources and the inter-regional capital
resources, including, notwithstanding the provi-
sions of Article 11A, Section 3(c), the callable
inter-regional capital subscriptions, provided,
however, that the Bank shall use its best efforts
to discharge its liabilities on such outstanding
borrowings out of its ordinary capital resources
pursuant to paragraphs (b) and (c) of this sec-
tion before discharging such liabilities out of
its inter-regional capital resources pursuant to
paragraphs (e) and (f) of this section, for which
purpose appropriate substitution shall be made in
such paragraphs of the term ordinary capital for
inter-regional capital.

(e) The payments in discharge of the Bank's
liabilities on borrowings or guarantees under
Article III, Section 4 (iv) and (v) chargeable
against the inter-regional capital resources of
the Bank shall be charged:

(i) first, against any reserve established
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for this purpose; and

(ii) then, to the extent necessary and at
the discretion of the Bank, against
the other reserves, surplus, and funds
corresponding to the capital paid in
for inter-regional capital shares.

(f) Whenever necessary to meet contractual
payments of interest, other charges, or amorti-
zation on the Bank's borrowings payable out of
its inter-regional capital resources, or to meet
the Bank's liabilities with respect to similar
payments on loans guaranteed by it chargeable
to its inter-regional capital resources, the
Bank may call upon the members to pay an appro-
priate amount of their callable inter-regional
capital subscriptions, in accordance with Ar-
ticle IIA, Section 3(c). Moreover, if the Bank
believes that a default may be of long duration,
it may call an additional part of such subscrip-
tions not to exceed in any one year one percent
of the total subscriptions of the members to the
inter-regional capital resources, for the follow-
ing purposes:

(i) to redeem prior to maturity, or other-
wise discharge its liability on, all

1{4KH
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or part of the outstanding principal

of any loan guaranteed by it chargeable
to its inter-regional capital resources
in respect of which the debtor 1is in
default; and

(ii) to repurchase, or otherwise discharge
its liability on, all or part of its
own outstanding obligations payable
out of its inter-regional capital re-
sources.

Section 4. Distribution or Transfer of Net

Profits and Surplus

(a) The Board of Governors 5w< determine

periodically what part of the net profits and

of the surplus of the ordinary capital resources
and of the inter-regional capital resources shall
be distributed. Such distributions may be made
only when the reserves have reached a level which
the Board of Governors considers adequate.

(b) When approving the statements of profit
and loss, pursuant to Article VIII, Section 2(b)
(viii), the Board of Governors may by decision
of a two-thirds majority of the total number of
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governors representing not less than three-fourths
of the total voting power of the member countries
transfer part of the net profits for the respec-
tive fiscal year of the ordinary capital resources
or of the inter-regional capital resources to the
Fund.

Before the Board of Governors determines to
make a transfer to the Fund, it shall have re-
ceived a report from the Board of Executive Di-
rectors on the desirability of such a transfer,
which shall take into consideration, inter alia,
(1) whether the reserves have reached a level
that is adequate; (2) whether the transferred
funds are needed for the operation of the Fund;
and (3) the impact, if any, on the Bank's ability
to borrow.

(c) The distributions referred to in para-
graph (a) of this section shall be made from
the ordinary capital resources in proportion
to the number of ordinary capital shares held
by each member and from the inter-regional cap-
ital resources in proportion to the number of
inter-regioral capital shares held by each mem-
ber and likewise the net profits transferred to

the Fund pursuant to paragraph (b) of this
section shall be credited to the total con-
tribution quotas of each member in the Fund
in the foregoing proportions.

Y
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(d) Payments pursuant to paragraph (a) of
this section shall be made in such manner and
in such currency or currencies as the Board of
Governors shall determine. If such payments
are made to a member in currencies other than
its own, the transfer of such currencies and
their use by the receiving country shall be
without restriction by any member.

ARTICLE VIII ORGANIZATION AND
MANAGEMENT

Section 1. Structure of the Bank

Tae Bank shall have a Board of Governors, a Board of
Executive Directors, a President, an Executive Vice Presi-
dent, a Vice President in charge of the Fund, and such other
officers and staff as may be considered necessary.

Section 2. Board of Governors

(a) All the powers of the Bank shall be vested in the
Board of Governors. Each member shall appoint one gov-
ernor and one alternate, who shall serve for five years, sub-
ject to termination of appointment at any time, or to reap-
pointment, at the pleasure of the appointing member. No
alternate may vote except in the absence of his principal.
The Board shall select one of the governors as Chairman,
who shall hold office until the next regular meeting of the
Board.
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(b) The Board of Governors may delegate to the Board
of Executive Directors all its powers except power to:
(i) admit new members and determine the condi-

(ii)

(iii)

(iv)

tions of their admission;

increase or decrease the author-
ized ordinary capital stock and
inter-regional capital stock of
the Bank and the contributions to
the Fund;

elect the President of the Bank and determine
his remuneration;

suspend a member, pursuant to Article IX, Sec-
tion 2;

(v) determine the remuneration of the executive di-

(vi)

(vii)

(viii)

(ix)

rectors and their alternates; . .
hear and decide any appeals from interpretations
of this Agreement given by the Board of Execu-
tive Directors;

authorize the conclusion of general agreements
for cooperation with other international organi-
zations;

approve, after reviewing the audi-
tors' reports, the general balance

sheets and the statements of profit
and loss of the institution;

determine the reserves and the dis-
tribution of the net profits of the
ordinary capital resources and of
the inter-regional capital resources
and of the Fund;

KR
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(x) select outside auditors to certify
to the general balance sheets and
the statements of profit and loss
of the institution;

(xi) amend this Agreement; and
(xii) decide to terminate the operations of the Bank
and to distribute its assets.

(c) The Board of Governors shall retain full power to
exercise authority cver any matter delegated to the Board
of Executive Directors under paragraph (b) above.

(d) The Board of Governors shall, as a general rule,
hold a meeting annually. Other meetings may be held ‘when
the Board of Governors so provides or when called by the
Board of Executive Directors. Meetings of the Board of
Governors also shall be called by the Board of Executive Di-
rectors whenever requested by five members of the Bank
or by members having one-fourth of the total voting power
of the member countries.

(e) A quorum for any meeting of the Board
of Governors shall be an absolute majority of
the total number of governors, including an
absolute majority of the governors of regional
members, representing not less than two-thirds
of the total voting power of the member coun-
tries.

(f) The Board of Governors may establish a procedure
whereby the Board of Executive Directors, when it deems
such action appropriate, may submit a specific question to
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a vote of the governors without calling a meeting of the
Board of Governors.

(g) The Board of Governors, and the Board of Execu-
tive Directors to the extent authorized, may adopt such rules
and regulations as may be necessary or appropriate to con-
duct the business of the Bank.

(h) Governors and alternates shall serve as such without
compensation from the Bank, but the Bank may pay them
reasonable expenses incurred in attending meetings of the
Board of Governors.

Section 3. Board of Executive Directors

(a) The Board of Executive Directors shall be responsi-
ble for the conduct of the operations of the Bank, and for
this purpose may exercise all the powers delegated to it by
the Board of Governors.

(b) (i) Executive directors shall be persons of recog-
nized competence and wide experience in eco-
nomic and financial matters but who shall not be
governors.

(ii) One executive director shall be
appointed by the member country
having the largest number of shares
in the Bank, two executive directors
shall be elected by the governors
of the nonregional member countries,

and not less than eight others shall
be elected by the governors of the
remaining member countries. The num-
ber of executive directors to be e-
lected in the last category, and the
procedure for the election of all

the elective directors shall be de-
termined by regulations adopted by
the Board of Governors by a three-

K¥ I
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fourths majority of the total voting
power of the member countries, in-
cluding, with respect to provisions
relating exclusively to the election
of directors by nonregional member
countries, a two-thirds majority of
the governors of the nonregional
members, and, with respect to provi-
sions relating exclusively to the
number and election of directors by
the remaining member countries, by

a two-thirds majority of the gover-
nors of regional members. Any change
in the aforementioned regulations
shall require the same majority of
votes for its approval.

(iii) Executive directors shall be appointed or elected
for terms of three years and may be reappointed
or re-elected for successive terms.

(c) Each executive director shall appoint an alternate who
shall have full power to act for him when he is not present.
Directors and alternates shall be citizens of the member
countries. None of the elected directors and their alternates
may be of the same citizenship, except in the case of coun-
tries that are not borrowers. Alternates may participate in
meetings but may vote only when they are acting in place
of their principals.
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(d) Directors shall continue in office until their succes-
sors are appointed or elected. If the office of an elected di-
rector becomes vacant more than 180 days before the end
of his term, a successor shall be elected for the remainder
of the term by the governors who elected the former direc-
tor. An absolute majority of the votes cast shall be required
for election. While the office remains vacant, the alternate
shall have all the powers of the former director except the
power to appoint an alternate.

(e) The Board of Executive Directors shall function in
continuous session at the principal office of the Bank and
shall meet as often as the business of the Bank may require.

(f) A gquorum for any meeting of the Board
of Executive Directors shall be an absolute
majority of the total number of directors, in-
cluding an absolute majority of directors of
regional members, representing not less than
two-thirds of the total voting power of the
member countries.

(8) A member of the Bank may send a representative to
attend any meeting of the Board of Executive Directors when
a matter especially affecting that member is under consider-
ation. Such right of representation shall be regulated by the
Board of Governors.

(h) The Board of Executive Directors may appoint such
committees as it deems advisable. Membership of such com-
mittees need not be limited to governors, directors, or alter-
nates.

(i) The Board of Executive Directors shall determine the
basic organization of the Bank, including the number and
general Tesponsibilities of the chief administrative and pro-
fessional positions of the staff, and shall approve the budget
of the Bank.

P
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Section 4. Voting

(a) Each member country shall have 135 votes
plus one vote for each share of ordinary capital
stock and for each share of inter-regional capi-
tal stock of the Bank held by that country, pro-
vided, however, that, in connection with any in-
crease in the authorized ordinary or inter-re-
gional capital stock, the Board of Governors may
determine that the capital stock authorized by
such increase shall not have voting rights and
that such increase of stock shall not be subject
to the preemptive rights established in Article
I1, Section 3(b).

(b) No increase in the subscription of any
member to either the ordinary capital stock or
the inter-regional capital stock shall become
effective, and any right to subscribe thereto
is hereby waived, which would have the effect
of reducing the voting power (i) of the region-
al developing members below 53.5 percent of the
total voting power of the member countries; (ii)
of the member having the largest number of shares
below 34.5 percent of such total voting power; or
(iii) of Canada below 4 percent of such total vot-
ing power.

(¢) In voting in the Board of Governors,
each governor shall be entitled to cast the
votes of the member country which he represents.
Except as otherwise specifically provided in
this Agreement, all matters before the Board of
Governors shall be decided by a majority of the
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total voting power of the member courntries.

(d) In voting in the Board of Executive

Directors:

(1)

(i1i)

(1ii)

Section 5.

the appointed director shall be
entitled to cast the number of
votes of the member country which
appointed him;

each elected director shall be
entitled to cast the number of
votes that counted toward his

election, which votes shall be
cast as a unit; and

except as otherwise specifically
provided in this Agreement, all
matters before the Board of Exec-
utive Directors shall be decided
by a majority of the total voting
power oI the member countries.

President, Executive Vice President, and Staff

(a) The Board of Governors, by a majority
of the total voting power of the member coun-
tries, including an absolute majority of the

KK
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governors of regional members, shall elect a
President of the Bank who, while holding office,
shall not be a governor or an executive director
or alternate for either.

Under the direction of the Board of Execu-
tive Directors, the President of the Bank shall
conduct the ordinary business of the Bank and
shall be chief of its staff. He also shall
be the presiding officer at meetings of the
Board of Executive Directors, but shall have
no vote, except that it shall be his duty to
cast a deciding vote when necessary to break
a tie.

The President of the Bank shall be the
legal representative of the Bank. The term
of office of the President of the Bank shall
be five years, and he may be reelected to
successive terms. He shall cease to hold of-
fice when the Board of Governors so decides
by a majority of the total voting power of
the member countries, including a majority of
the total voting power of the regional member
countries.

(b) The Executive Vice President shall be appointed by
the Board of Executive Directors on the recommendation of
the President of the Bank. Under the direction of the Board
of Executive Directors and the President of the Bank, the
Executive Vice President shall exercise such authority and
perform such functions in the administration of the Bank
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as may be determined by the Board of Executive Directors.
In the absence or incapacity of the President of the Bank,
the Executive Vice President shall exercise the authority and
perform the functions of the President.

The Executive Vice President shall participate in meet-
ings of the Board of Executive Directors but shall have no
vote at such meetings, except that he shall cast the deciding
vote, as provided in paragraph (a) of this section, when he
is acting in place of the President of the Bank.

(¢) In addition to the Vice President referred to in Article
1V, Section 8 (b), the Board of Executive Directors may, on
recommendation of the President of the Bank, appoint other
Vice Presidents who shall exercise such authority and per-
form such functions as the Board of Executive Directors
may determine.

(d) The President, officers, and staff of the Bank, in the
discharge of their offices, owe their duty entirely to the
Bank and shall recognize no other authority. Each member
of the Bank shall respect the international character of this
duty.

(e) The paramount consideration in the em-
ployment of the staff and in the determination
of the conditions of service shall be the ne-
cessity of securing the highest standards of
efficiency, competence, and integrity. Due
regard shall also be paid to the importance of
recruiting the staff on as wide a geographical
basis as possible, taking into account the re-
gional character of the institution.

(f) The Bank, its officers and employees shall not inter-
fere in the political affairs of any member, nor shall they

be influenced in their decisions by the political character of
the member or members concerned. Only economic consid-

KPP
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erations shall be relévant to their decisions, and these con-
siderations shall be weighed impartially in order to achieve
the purpose and functions stated in Article I.

Section 6. Publication of Reports and Provision of Infor-
mation

(a) The Bank shall publish an annual report
containing separate audited statements of the
accounts of the ordinary capital resources and
of the inter-regional capital resources. It
shall also transmit quarterly to the members
summary statements of the financial position
and profit-and-loss statements showing separate-
ly the results of its ordinary operations and
its inter-regional resources operations.

(b) The Bank may also publish such other reports as it
deems desirable to carry out its purpose and functions.

ARTICLE IX WITHDRAWAL AND SUSPENSION

OF MEMBERS

Section 1. Right to Withdraw

Any member may withdraw from the Bank by delivering
to the Bank at its principal office written notice of its inten-
tion to do so. Such withdrawal shall become finally effective
on the date specified in the notice but in no event less than
six months after the notice is delivered to the Bank. How-
ever, at any time before the withdrawal becomes finally ef-
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fective, the member may notify the Bank in writing of the
cancellation of its notice of intention to withdraw.

After withdrawing, a member shall remain liable for all
direct and contingent obligations to the Bank to which it was
subject at the date of delivery of the withdrawal notice, in-
cluding those specified in Section 3 of this article. However,
if the withdrawal becomes finally effective, the member shall
not incur any liability for obligations resulting from opera-
tions of the Bank effected after the date on which the with-
drawal notice was received by the Bank.

Section 2. Suspension of Membership

If a member fails to fulfill any of its
obligations to the Bank, the Bank may suspend
its membership by decision of the Board of Gov-
ernors by a three-fourths majority of the total
voting power of the member countries, including

a two-thirds majority of the total number of
governors, which, in the case of suspension
of a regional member country, shall include

a two-thirds majority of the governors of re-
gional members and, in the case of suspension
of a nonregional member country, a two-thirds
majority of the governors of nonregional mem-
bers.

The member so suspended shall automatically cease to be
a member of the Bank one year from the date of its sus-
pension unless the Board of Governors decides by the same
majority to terminate the suspension.

While under suspension, a member shall not be entitled to
exercise any rights under this Agreement, except the right of

KR
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withdrawal, but shall remain subject to all its obligations.

Section 3. Settlement of Accounts

(a) After a country ceases tc be @ member, 1 no longer
shall share in the profits or losses of the Bank, nor shall
it incur any liability with respect to loans and guarantees
entered into by the Bank thereafter. However, it shall remain
liable for all amounts it owes the Bank and for its contingent
liabilities to the Bank so long as any part of the loans or
guarantees contracted by the Bank before the date on which
the country ceased to be a member remains outstanding.

(b) When a country ceases to be a member, the Bank
shall arrange for the repurchase of such country’s capital
stock as a part of the settlement of accounts pursuant to the
provisions of this section; but the country shall have no
other rights under this Agreement except as provided in this
section and in Article XI1I, Section ?

(c) The Bank and the country ceasing to be a member
may agree on the repurchase of the capital stock on such
terms as are deemed appropriate in the circumstances, with-
out regard to the provisions of the following paragraph. Such
agreement may provide, among other things, for a final set-
tlement of all obligations of the country to the Bank.

(d) If the agreement referred to in the preceding para-
graph has not been consummated within six months after
the country ceases 1o be a member or such other time as the
Bank and such country may agree upon, the repurchase price
of such country’s capital stock shall be its book value, ac-
cording to the books of the Bank, on the date when the coun-
try ceased to be a member. Such repurchase shall be subject
to the following conditions:
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(i)

(i)

(ii)

As a prerequisite for payment, the country ceas-
ing to be a member shall surrender its stock
certificates, and such payment may be made in
such installments, at such times and in such
available currencies as the Bank determines, tak-
ing into account the financial position of the
Bank.

Any amount which the Bank owes the country
for the repurchase of its capital stock shall be
withheld to the extent that the country or any of
its subdivisions or agencies remains liable to the
Bank as a result of loan or guarantee operations.
The amount withheld may, at the option of the
Bank, be applied on any such liability as it
matures. However, no amount shall be withheld
on account of the country’s contingent liability
for future calls on its subscription pursuant to

Article II, Section 4 (a) (ii), or Ar-
ticle IIA, Section 3 (c).

If the Bank sustains net losses on any loans or
participations, or as a result of any guarantees,
outstanding on the date the country ceased to be
a member, and the amount of such losses exceeds
the amount of the reserves provided therefor on
such date, such country shall repay on demand
the amount by which the repurchase price of its
shares would have been reduced, if the losses had
been taken into account when the book value of
the shares, according to the books of the Bank,
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was determined. In addition, the former member
shall remain liable on any call pursuant to Arti-
cle II, Section 4 (a) (ii), or Arti-
cle IIA, Section 3 (c) to the extent
that it would have been required to
respond if the impairment of capital
had occurred and the call had been
made at the time the repurchase price
of its shares had been determined.

(e) In no event shall any amount due to a country for its
shares under this section be paid until six months after the
date upon which the country ceases to be a member. If
within that period the Bank terminates operations all rights
of such country shall be determined by the provisions of
Article X, and such country shall be considered still a mem-
ber of the Bank for the purposes of such article except that
it shall have no voting rights.

ARTICLE X SUSPENSION AND TERMINATION OF
OPERATIONS

Section 1. Suspension of Operations

In an emergency the Board of Executive Directors may
suspend operations in respect of new loans and guarantees
until such time as the Board of Governors may have an
opportunity to consider the situation and take pertinent
measures.

Section 2. Termination of Operations
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The Bank may terminate its operations by
a decision of the Board of Governors by a three-
fourths majority of the total voting power of
the member countries, including a two-thirds
majority of the governors of regional members.
After such termination of operations the Bank
shall forthwith cease all activities, except
those incident to the conservation, preserva-
tion, and realization of its assets and settle-
ment of its obligations.

Section 3. Liability of Members and Payment of Claims

(a) The liability of all members arising from the subscrip-
tions to the capital stock of the Bank and in respect to the
depreciation of their currencies shall continue until all direct
and contingent obligations shall have been discharged.

(b) All creditors holding direct claims
shall be paid out of the assets of the Bank
to which such claims are chargeable and then
out of payments to the Bank on unpaid or cal-
lable subscriptions to which such claims are
chargeable. Before making any payments to
creditors holding direct claims, the Board of
Executive Directors shall make such arrange-
ments as are necessary, in its judgment, to
ensure a pro rata distribution among holders
of direct and contingent claims.

K=



e R
s}

BE &
SO

ISR IN
wWHE

KEERBEOHHABH

HRER S#oRE

T BLOHRURF e ERFECEREUHD vEMORE
487 STHSNCIE © E v Q4 ¢ VY © HERR AT HERT ) F2 O Y
IR Y DA 0 RN e wm VT BRSOV
BLs2° WY VvoRER ENACENMIRERKCEHSR

YRR (BREHFOUE RS IHH w40
AR 0) o IR Y 4 O YRRV

pei el BeRIOPS S

Mﬁﬁmﬁﬁu‘Mﬁ@ﬁﬁfaﬁﬁﬁumﬂLr‘ﬁﬁ
L& &S VRO RERBUXSKEY BEEVRE
0° REW LSOO M QKR MM OEE O LY
B BWVR00 U085 S R0BTER" By
B4 ¢ VY QHEE MR e m v T SO R S S
VIO HRVN T EOER T8 L

T HOWOBREUEOVYREL S QM VN Z e SRR
HOBIDR VO O L YRBRLEOY L UERAVE
| QR T e°

B | BE REXOLE

DY EH

®IE
BIR v o mE IR XS tha O £ L HB 2L e )

Section 4. Distribution of Assets

(a) No distribution of assets shall be
made to members on account of their subscrip-
tions to the capital stock of the Bank until
all liabilities to creditors chargeable to
such capital stock shall have been discharged
or provided for. Moreover, such distribution
must be approved by a decision of the Board
of Governors by a three-fourths majority of
the total voting power of the member countries,
including a two-thirds majority of the gover-
nors of regional members.

(b) Any distribution of the assets of the Bank to the
members shall be in proportion to capital stock held by each
member and shall be effected at such times and under such
conditions as the Bank shall deem fair and equitable. The
shares of assets distributed necd not be uniform as to type of
assets. No member shall be entitled to receive its share in
such a distribution of assets until it has settled all of its obli-
gations to the Bank.

(c) Any member receiving assets distributed pursuant to
this article shall enjoy the same rights with respect to such
assets as the Bank enjoyed prior to their distribution.

ARTICLE X1 STATUS, IMMUNITIES, AND
PRIVILEGES

Section 1. Scope of Article
To enable the Bank to fulfill its purpose and the functions
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with which it is entrusted, the status, immunities, and privi-
leges set forth in this article shall be accorded to the Bank
in the territories of each member.

Section 2. Legal Status

The Bank shall possess juridical personality and, in par-
ticular, full capacity:

(a) to contract;

(b) to acquire and dispose of immovable and movable
property; and

(c) to institute legal proceedings.
Section 3. Judicial Proceedings

Actions may be brought against the Bank only in a court
of competent jurisdiction in the territories of a member in
which the Bank has an office, has appointed an agent for the
purpose of accepting service or notice of process, or has
issued or guarantced securities.

No action shall be brought against the Bank by members
or persons acting for or deriving claims from members. How-
ever, member countries shail have recourse to such special
procedures to scttle controversies between the Bank and its
members as may be prescribed in this Agreement, in the by-
laws and regulations of the Bank or in contracts entered into
with the Bank.

Property and assets of the Bank shall, wheresoever located
and by whomsoever held, be immune from all forms of
seizure, attachment or execution before the delivery of final
judgment against the Bank.
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