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AGREEMENT ESTABLISHING THE AFRICAN DEVELOPMENT BANK
THE GOVERNMENTS on whose behalf this Agreement is signed,

DETERMINED to strengthen African solidarity by means of economic co-operation
between African States,

CONSIDERING the necessity of accelerating the development of the extensive human
and natural resources of Africa in order to sti economic devel and social
progress in that region,

REALIZING the importance of co-ordinating national plans of economic and social
develop for the p ion of the growth of African economies as a whole
and the expansion of African foreign trade and, in particular, inter-African trade,

RECOGNIZING that the establishment of a financial institution commeon to all African
countries would serve these ends,

Agreement,

HAVE AGREED to establish hereby the African Development Bank (hereinafter called
the “Bank™) which shall be governed by the following provisions:

CHAPTER 1

PURPOSE, FUNCTIONS,
MEMBERSHIP AND STRUCTURE

Article 1

Purpose

K
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and social

The purpose of the Bank shall be to to the
progress of its regional members — individually and jointly.

Article 2
Functions

(1) To implement its purpose, the Bank shall have the following functions:

(2) To use the resources at its disposal for the financing of investment projects and
programmes relating to the ic and social d of its regional members,
giving special priority to:

(i) Projects or programmes which by their nature or scope concern several mem-
“bers; and

(ii) Projects or programmes designed to make the economies of its members
increasingly complementary and to bring about an orderly expansion of their
foreign trade;

(b) To undertake, or participate in, the selection, study and preparation of projects,
and activi ibuting to such devel

(c) To mobilize and increase in Africa, and outside Africa, resources for the financing
of such i projects and

) G lly, to p in Africa of public and private capital in projects
or programmes designed to contribute to the economic development or social progress of
its regional members;

(¢) .no provide such technical assistance as may be needed in Africa for the study,
fi ing and ion of d projects or p. and

(f) To undertake such other activities and provide such other services as may advance
its purpose.

(2) In carrying out its functions, the Bank shall seek to co-operate with national,
regional and sub-regional n_a:-o_u:_ai 5::553 in Africa. To the same end, it should co-
operate with other i pursuing a similar purpose and with other
institutions concerned with the development of Africa.

(3) The Bank shall be guided in all its decisions by the provisions of articles I and 2 of
this Agreement.
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Article 3
Membership and Geographical Area
(1) Any African country which has the status of an independent State may become a

regional member of the Bank. It shall acquire bership in with paragraph
(1) or paragraph (2) of article 64 of this Agreement.

(2) The geographical area to which the regional
of the Bank may extend (referred to in this Agreement as “Africa” or “African”, as the
case may be) shall comprise the continent of Africa and African islands.

hip and

(3) Nonregicnal countries which are, or become, members of the African Development
Fund, or which have made, or are making, contributions to the African Development 1.:;_
under terms and conditions similar to the terms and of the A
ing the African Development Fund, may also be admitted to the u-=r o. ucnr times and
under such general rules as the Board of G shall have established. Such general
rules may be amended only by aon_u_az om z_o Board of Governors by a two-thirds =Eo=_<
of the total number of g thirds of the g of gi
members, representing not less than three-fourths of the total voting power of the member
countries.
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Article 4
Structure

The Bank shall have a Board of Governors, a Board of Directors, a President, at least one
Vice-President and such other officers and staff to perform such duties as the Bank may
determine.

CHAPTER 11
CAPITAL
Article 5

Authorized Capital

(1Xa) The authorized capital stock of the Bank shall be 250,000,000 units of account.
It shall be divided into 25,000 shares of a par value of 10,000 units of account each share,
which shall be available for subscription by members.

(b) The value of the unit of account shall be 0.88867088 gramme of fine gold.

(2) The authorized capital stock shall be divided into paid-up shares and callable shares.
The equivalent of 125,000,000 units of account shall be paid up, and the equivalent of
125,000,000 units of account shall be callable for the purpose defined in paragraph (4)(a)
of article 7 of this Agreement.

(3) Subject tothe provisions of paragraph (4) of this article, the authorized capital stock
may be increased as and when the Board of Governors deems it advisable. Unless that stock
is increased solely to provide for the initial subscription of a member, the decision of the
Board shall be adopted by a two-thirds majority of the total number of Governors,
representing not less than three-quarters of the total voting power of the members,
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(4) The authorized capital stock and any increases thereof shall be allocated for
subscription to regional and nonregional members in such proportions that the respective
groups shall have available for subscription that number of shares which, if fully subscribed,
would result in regional members holding two-thirds of the total voting power and non-
regional members one-third of the total voting power.

Article 6
Subscription of Shares

(1) Each member shall initially subscribe shares of the capital stock of the Bank. The
initial subscription of each member shall consist of an equal number of paid-up and callable
shares. The initial number of shares to be subscribed by a State which acquires membership
in accordance with paragraph (1) of article 64 of this Agreement shall be that set forth in
its respect in annex A to this Agreement, which shail form an integral part thereof. The
initial number of shares to be subscribed by other bers shall be d ined by the
Board of Governors.

(2) In the event of an increase of the capital stock for a purpose other than solely to
provide for an initial subscription of a member, each member shall have the right to
subscribe, on such uniform terms and conditions as the Board of Governors shall determine,
a proportion of the increase of stock equivalent to the proportion which its stock
theretofore subscribed bears to the total capital stock of the Bank. No member, however,
shall be obligated to subscribe 1o any part of such increased stock.

(3) A member may request the Bank to increase its subscription on such terms and
conditions as the Board of Governors may determine.

(4) Shares of stock initially subscribed by States which acquire membership in accord-
ance with paragraph (1) of article 64 of this Agreement shall be issued at par. Other shares

Blnj
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shall be issued at par unless the Board of Governors by a majority of the total voting power
of the members decides in special circumstances to issue them on other terms.

(5) Liability on shares shall be limited to the unpaid portion of their issue price.

(6) Shares shall not be pledged nor encumbered in any manner. They shall be trans-
ferable only to the Bank.

Article 7
Payment of Subscription

(1)a) Payment of the amount initially subscribed to the paid-up capital stock of the
Bank by a member which acquires membership in accordance with paragraph (1) of article
64 shall be made in six instalments, the first of which shall be five per cent, the second
thirty-five per cent, and the remaining four instalments each fifteen per cent of that
amount.

(b) The first instalment shall be paid by the Government concerned on or before the
date of deposit, on its behalf, of the instrument of ratification or acceptance of this Agree-
ment in accordance with paragraph (1) of article 64. The second instalment shall become
due on the last day of a period of six months from the entry into force of this Agreement
or on the day of the said deposit. whichever is the later day. The third instalment shall
become due on the last day of a period of eighteen months from the entry into force of
this Ag . The ining three i shall become due successively each on the
last day of a period of one year immediately following the day on which the preceding
instalment becomes due,

(2) Payments of the amounts initially subscribed by the members of the Bank to the
paid-up capital stock shall be made in gold or convertible currency. The Board of
Governors shall determine the mode of payment of other amounts subscribed by the
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members to the paid-up capital stock.

(3) The Board of Governors shall determine the dates for the payment of amounts
subscribed by the members of the Bank to the paid-up capitat stock to which the
provisions of paragraph (1) of this article do not apply.

(4)a) Payment of the amounts subscribed to the callable capital stock of the Bank shall
d by the Bank to meet its obligations incurred,
le 14, on borrowing of funds for inclusion in
argeable to such resources.

its ordinary capital resources or guarantee.

(b) In the event of such calls, payment may be made at the option of the member
concerned in gold, convertible currency or in the currency required to discharge the
obligation of the Bank for the purpose of which the call is made.

(c) Calls on unpaid subscriptions shall be uniform in percentage on all callable shares.
(5) The Bank shall determine the place for any payment under this article provided
that, until the first meeting of its Board of Governors provided in article 66 of this Agree-

ment, the payment of the first instaiment referred to in paragraph (1) of this article shall
be made to the Trustee referred to in article 66.

Article 8

Special Funds
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(1) The Bank may establish, or be entrusted with the administration of, Special Funds
which are designed to serve its purpose and come within its functions. It may receive, hold,
use, commit or otherwise dispose of resources appertaining to such Special Funds.

(2) The resources of such Special Funds shall be kept separate and apart from the
ordinary capital resources of the Bank in accordance with the provisions of article 11 of
this Agreement.

(3) The Bank shall adopt such special rules and regulations as may be required for the
administration and use of each Special Fund, provided always that:

(a) Such special rules and regulations shall be subject to paragraph (4) of article 7,
articles 9 to 11, and those p of this A which ly apply to the
ordinary capital resources or ordinary operations of the Bank;

(b) Such special rules and regulations must be consistent with provisions of this Agree-
ment which expressly apply to special resources or special operations of the Bank; and that

(c) Where such special rules and regulations do not apply, the Special Funds shall be
governed by the provisions of this Agreement.

Article 9
Ordinary Capital Resources

For the purposes of this Agreement, the expression “‘ordinary capital resources” of the
Bank shall include:

(a) Authorized capital stock of the Bank subscribed pursuant to the provisions of
article 6 of this Agreement;

(b) Funds raised by borrowing of the Bank, by virtue of powers conferred in paragraph
(a) of article 23 of this Ag to which the t to calls provided for in para-
graph (4) of article 7 of this Agreement applies;
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(¢} Funds received in repayment of loans made with
(a) and (b) of this article; and

referred to in p

(d) Income derived from loans made from the aforementioned funds; income from
guarantees to which the commitment to calls provided for in paragraph (4) of article 7 of
this Agreement applies; as well as

(¢) Any other funds or income received by the Bank which do not form part of its
special resources.

Article 10

Special Resources

(1) For the purposes of this A the exp " shall refer

to the resources of Special Funds and shall include:

“special

(a) Resources initially contributed to any Special Fund;

(b) Funds borrowed for the purposes of any Special Fund, including the Special
Fund provided for in paragraph (6) of article 24 of this Agreement;

&

(c) Funds repaid in respect of loans or g d from the of any
Special Fund which, under the rules and regulations governing that Special Fund, are
received by that Special Fund;

(d) Income derived from operations of the Bank by which any of the aforementioned
resources ot funds are used or committed if, under the rules and regulations governing the

Special Fund concerned, that income accrues to the said Special Fund; and

(e) Any other resources at the disposal of any Special Fund.

(2) For the purposes of this A the expression “special appertaining
to a Special Fund” shall include the resources, funds and income which are referred to in
the preceding paragraph and are — as the case may be — contributed to, borrowed or
received by, accruing to, or at the disposal of the Special Fund concerned in conformity

with the rules and regulations governing that Special Fund.
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Article 11
Separation of Resources

(1) The ordinary capital resources of the Bank shall at all times and in all respects be
held, used, committed, invested or otherwise disposed of, rely separate from special
resources. Each Special Fund, its resources and accounts shall be kept entirely separate
from other Special Funds, their resources and accounts.

(2) The ordinary capital resources of the Bank shall under no circumstances be charged
with, or used to discharge, losses or liabilities arising out of operations or other activities
nd shall under no
ies arising out of
pital resources or

of any Special Fund. Special resources appertaining to any Spe
circumstances be charged with, or used to discharge, losses or
operations or other activities of the Bank financed from its ordi
from special resources appertaining to any other Special Fund.

(3) In the operations and other activities of any Special Fund, the liability of the Bank
shall be limited to the special resources appertaining to that Special Fund which are at the
disposal of the Bank.

CHAPTER IH
OPERATIONS

Article 12
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Use of Resources

The resources and facilities of the Bank shall be used exclusively to implement the
purpose and functions set forth in articles 1 and 2 of this Agreement.

Article 13
Ordinary and Special Operations

(1) The operations of the Bank shall consist of ordinary operations and of special
operations.

(2) The ordinary operations shall be those financed from the ordinary capital resources
of the Bank.

(3) The special op shall be those fi

d from the special resources.

(4) The financial statements of the Bank shall show the ordinary operations and the
special operations of the Bank separately. The Bank shall adopt such other rules and
regulations as may be required to ensure the effective separation of the two types of its
operations.

(5) Expenses appertaining directly to ordinary operations shall be charged to the
ordinary capital resources of the Bank; expenses appertaining directly to special operations
shall be charged to the appropriate special resources. Other expenses shall be charged as the
Bank shall determine.

Article 14

Recipients and Methods of Operations

institution or undertaking
ry of any regional member as well as for international or regional agencies or
s concerned with the development of ica. Subject to the provisions of this
chapter, the Bank may carry out its operations in any of the following ways:

(a) By making or participating in direct loans out of:

BR
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(i) Funds ponding to its unimp bed paid-up capital and, except
as provided in article 20 of this Agreement, to its reserves and undistributed
surplus; or out of

(ii) Funds corresp

ding to special or

(b) By making or participating in direct loans out of funds borrowed or otherwise
acquired by the Bank for inclusion in its ordinary capital resources or in special resources;
or

(c) By investment of funds referred to in sub-paragraph (a) or (b) of this paragraph in
the equity capital of an undertaking or institution; or

{(d) By guaranteeing, in whole or in part, loans made by others.

(2) The provisions of this Agreement applying to direct loans which the Bank may
make pursuant to sub-paragraph (a) or (b) of the preceding paragraph shall also apply to
its participation in any direct loan undertaken pursuant to any of those sub-paragraphs.
Equally, the provisions of this A applying to g
the Bank p to sub-p ph (d) of the p
Bank guarantees part of such a 10an only.

of loans undertaken by
ding h shall apply where the

Article 15
Limitations on Operations

(1) The total amount outstanding in respect of the ordinary operations of the Bank
shall not at any time exceed the total amount of its unimpaired subscribed capital, reserves
and surplus included in its ordinary capital resources excepting, however, the special
reserve provided for in article 20 of this Agreement.

(2) The total amount outstanding in _a%nawo.. the special operations of the Bank relat-
ing to any Special Fund shall not at any time exceed the total amount of the unimpaired
special resources appertaining to that Special Fund.
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(3) In the case of loans made out of funds borrowed by the Bank to which the commit-
ment to calls provided for in paragraph (4)(a) of article 7 of this Agreement applies, the
total amount of principal outstanding and payable to the Bank in a specific currency shail
not at any time exceed the total amount of principal outstanding in respect of funds
borrowed by the Bank that are payable in the same currency.

(4Xa) In the case of investments made by virtue of paragraph (1)c) of article 14 of this
Agreement out of the ordinary capital resources of the Bank, the total amount outstanding
shall not at any time exceed ten per cent of the aggregate amount of the paid-up capital
stock of the Bank together with the reserves and surplus included in its ordinary capital
resources excepting, however, the special reserve provided for in article 20 of this Agree-
ment.

(b) At the time it is made, the amount of any specific investment referred to in the
preceding sub-paragraph shall not exceed a percentage of equity capital of the institution
or undertaking concerned, which the Board of Governors shall have fixed for any invest-
ment to be made by virtue of paragraph (1)c) of article 14 of this Agreement. In no event
shall the Bank seek to obtain by such an investment a controlling interest in the institution
or undertaking concerned.

Article 16
Provision of Currencies for Direct Loans
In making direct loans, the Bank shall fumish the borrower with currencies other than

the currency of the member in whose territory the project concerned is to be carried out
(the latter currency hereinafter to be called *'local currency™), which are required to meet

M
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foreign exchange expenditure on that project; provided always that the Bank may, in
making direct loans, provide financing to meet local expenditure on the project concerned:

(a) Where it can do so by supplying local currency without selling any of its holdings
in gold or convertible currencies; or

(b) Where in the opinion of the Bank local expenditure on that project is likely to
cause undue loss or strain on the balance of payments of the country where that project
is to be carried out and the amount of such financing by the Bank does not exceed a
reasonable portion of the total local expenditure incurred on that project.

Article 17
Operational Principles

(1) The operations of the Bank shall be conducted in accordance with the following
principles:

(a)X(i) The operations of the Bank shall, except in special circumstances, provide for the
financing of specific projects, or groups of projects, particularly those forming part of a
national or regional development programme urgently required for the economic or social
development of its regional members, They may, however, include global loans to, or
guarantees of loans made to, African national development banks or other suitable institu-
tions, in order that the latter may finance projects of a specified type serving the purpose
of the Bank within the respective fields of activities of such banks or institutions;

(ii) In selecting suitable projects, the Bank shall always be guided by the provisions of
paragraph (1)a) of article 2 of this Agreement and by the potential contribution of the
project concerned to the purpose of the Bank rather than by the type of the ject. It
shall, however, pay special attention to the selection of suitable multinational project

(b) The Bank shall not provide for the financing of a project in the territory of a
member if that member objects thereto;

(c) The Bark shall not provide for the financing of a project to the extent that in its
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opinion the recipient may obtain the finance or facilities elsewhere on terms that the
Bank considers are reasonable for the recipient;

(d) The proceeds of any loan, investment or other financing undertaken in the ordinary
operations of the Bank shall be used only for procurement in member countries of goods
and services produced in member countries, except in any case in which the Board of
Directors, by a vote of the directors representing not less than two-thirds of the total
voting power. determines to permit procurement in a non-member countsy or of goods and
services produced in a non-member nc:_i.Q in special circumstances making such procure-
ment appropriate, as in the case of a non-member country in which a significant amount of
financing has been provided to the Bank: provided. however, that with respect to any in-
crease of capital stock, the Board of Governors may provide that procurement of goods
and services with the proceeds of such increase be restricted to those countries which
participate in such increase;

(e) In making or guaranteeing a loan, the Bank shall pay due regard to the prospects
that the borrower and the guarantor. it any, will be in a position to meet their obligations
under the loan;

(f) In making or guaranteeing a loan, the Bank shall be satisfied that the rate of interest
and other charges are reasonable and such rate, charges and the schedule for the repayment
of principal are appropriate for the project concerned;

(g) In the case of a direct loan made by the Bank, the borrower shall be permitted by
the Bank to draw its funds only to meet expenditure in connexion with the project as it
is actually incurred.

(h) The Bank shall make arrangements to ensure that the proceeds of any loan made or
guaranteed by it are used only for the purposes for which the loan was granted, with due
attention to considerations of economy and efficiency;

(i) The Bank shall seek to maintain a reasonable diversification in its investments in
equity capital;

(j) The Bank shall apply sound banking principles to its operations and, in particular,
1o its investments in equity capital. It shall not assume responsibility for managing any

institution or undertaking in which it has an investment; and

(k) In guaranteeing a loan made by other investors, the Bank shall receive suitable
compensation for its risk.

(2) The Bank shall adopt such rules and regulations as are required for the considera-
tion of projects submitted to it.

Hnj
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WL IR L RS04 VY QfYE (IRKER '
MO REE ISR EES NS m H4rH°) N LQw°
T DOOBRUEST REEIES URbRSEEHhREET
VO HOWREONEIMERL R AR NBERVEENE
S U{EQ0° 230 HREBVOVIERRSR
mid it QWU S S VERERSURBOHRQR K0
g e Ees VLT
| BrERcokEyoRou s’ KERRU D
S BRESUHQOEBUROERRXSH QIO R ORN
UL TIEE L R0 4 ¢ VY QY (BIL O HRHET
SHEETRID VO B ORI VL) MR Qe
S BOORKEURLT MMNKERRUMT VY YO
MEPERCASUEXVELUROVE- UL
0% H30 SRR O VYEEDE CHHE N RO S
SVRERTURBONL &MU IOEaVH LT
T IO MEL (HE<LR00un) QENRICEIES
L0 LAY B SV BT RHEEO LR OB OERE
MO L NE <y BEERUVOELIULSVYE
Moo QAR VB N EEVI S K0y
VoL st BEERRPURS M I K- P
24 AR W AU ) SN Qe
8 B EEEDLYOXSZEEL o XKHvr oW
o
B WRVS CHBURM ofRENEQ 0 LML S SR
O Q1 NEK SN M) R B S L EE Y v Q&
2 BT A O 0 50 ©

NN RERBIUCHHER

(a) Shall establish, in conformity with the operational principles set forth in paragraph
(1) of article 17 of this Agreement and subject to the other provisions of this chapter, alt
the terms and for the loan d, including those relating to amortization,
interest and other charges, and to maturities and dates of payment; and, in particular,

(b) Shall provide that — subject to paragraph (3)(c) of this article — payments to the

ization, interest, commission and other charges shall be made in the currency

loaned, unless — in the case of a direct loan made as part of special operations — the rules
and regulations provide otherwise.

(2) In the case of loans guaranteed by the Bank, the contract of guarantee:

(a) Shall blish, in formity with the op | principles set forth in para-
graph (1) of article 17 of this Agreement and subject to the other provisions of this
chapter, all the terms and conditions of the d including those relating to

the fees, commission, and other charges of the Bank; and, in particular,

(b) Shall provide that — subject to paragraph (3)(c) of this article — all payments to the
Bank under the guarantee contract shall be made in the currency loaned, unless — in the
case of a loan guaranteed as part of special operations — the rules and regulations provide
otherwise; and

(c) Shall also provide that the Bank may terminate its liability with respect to interest
if, upon default by the borrower and the guarantor, if any, the Bank offers to purchase,
at par and interest accrued to a date designated in the offer, the bonds or other obligations
guaranteed.

(3) In the case of direct loans made or loans guaranteed by the Bank, the Bank:

(a) In determining the terms and conditions for the operation, shall take due account
of the terms and conditions on which the corresponding funds were obtained by the Bank;

(b) Where the recipient is not a member, may, when it deems it advisable, require that
the member in whose territory the project concemed is to be carried out, or a public
agency or institution of that member ptable to the Bank, g the repayment of
the principal and the payment of interest and other charges on the loan;

(c) Shall expressly state the currency in which all payments to the Bank under the
contract concerned shall be made. At the option of the borrower, however, such payments
may always be made in gold or convertible currency or, subject to the agreement of the
Bank, in any other currency; and

(d) May attach such other terms or conditions, as it deems appropriate, taking into

HH
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account both the interest of the member directly concerned in the project and the interests
of the members as a whole,

Article 19
Commission and Fees

(1) The Bank shall charge a commission on direct loans made m:ﬂ guarantees given 2
part of its ordinary operations. This payable p i
on the amount outstanding on each loan or guarantee and shall be of not less
than one per cent per annum, unless the Bank, after the first ten operations,
decides to change this minimum rate by a majority of two-thirds of its members represent-
ing not less than three-quarters of the total voting power of the members.

ing a loan as part of its ordinary operations, the Bank shall charge a
ate determined by the Board of Directors, payable periodically on the
amount c?.ﬁ loan outstanding.

(3) Other charges of the Bank in its ordinary operations and the commission, fees and
other charges in its special operations shall be determined by the Board of Directors.
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Article 20
Special Reserve

The amount of commissions received by the Bank pursuant to article 19 of this Agree-
ment shall be set aside as a special reserve which shall be kept fcr meeting liabilities of the
Bank in accordance with its article 21. The special reserve shall be held in such liquid form,
permitted under this Agreement, as the Board of Directors may decide.

Article 21

Methods of Meeting Liabilities of the Bank
(Ordinary Operations)

(1) Whenever necessary to meet contractual payments of interest, other charges or
amortization on the borrowing of the Bank, or to meet its lial with respect to similar
payments in respect of loans guaranteed by it and chargeable to its ordinary capital
resources, the Bank may call an appropriate amount of the unpaid subscribed callable
capital in accordance with paragraph (4) of article 7 of this Agreement.

(2) In cases of default i t of a loan made out of borrowed funds or guaranteed
by the Bank as p: operations, the Bank may, if it believes that the default
may be of long di n additional amount of such callable not to exceed
in any one year one per cent of the total subscriptions of the members, for the following
purposes:

(a) To redeem before maturity, or otherwise discharge, its liability on all or part of
the outstanding principal of any loan guaranteed by it in respect of which the debtor is in
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