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default; and

(b) To repurchase, or otherwise discharge, its liability on all or part of its own outstand-
ing borrowing.

Article 22
Methods of Meeting Liabilities on Borrowings for Special Funds

Payments in satisfaction of any liability in respect of b ings of funds for incl
in the special resources appertaining to a Special Fund shall be charged:

(i) First, against any reserve established for this purpose for or within the Special
Fund concerned; and

(i) Then, against any other assets available in the special resources appertaining
to that Special Fund.

CHAPTER IV
BORROWING AND OTHER ADDITIONAL POWERS
Article 23

General Powers
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In addition to the powers provided elsewhere in this Agreement, the Bank shall have
power to:

{a) Borrow funds in member countries or elsewhere, and in that connexion to furnish
such collateral or other security as it shall determine provided always that:

(i) Before making a sale of its obligations in the market of a member, the Bank
shall have obtained its approval;

(ii) Where the obligations of the Bank are to be denominated in the currency of a
member, the Bank shall have obtained its approval; and

(iii) Where the funds to be borrowed are to be included in its ordinary capital
resources, the Bank shall have obtained, where appropriate, the approval of
the members referred to in sub-paragraphs (i) and (i} of this paragraph that
the proceeds may be exchanged for any other currency without any restric-
tions;

(b) Buy and sell securities the Bank has issued or guaranteed or in which it has invested
provided always that it shall have obtained the approval of any member in whose territory
the securities are to be bought or sold;

(c) Guarantee or underwrite securities in which it has invested in order to facilitate
their sale;

(d) Invest funds not needed in its op in such obligati
and invest funds held by the Bank for p or similar purp in

(¢) Und ivities i 1 to its op such as, among others, the
promotion of consortia for financing which serves the purpose of the Bank and comes
within its funcitons;

as it may d

(f)(i) Provide all technical advice and assistance which serve its purpose and come
within its functions; and

(ii) Where expenditure incurred by such a service is not reimbursed, charge the net
income of the Bank therewith and, in the first five years of its operations, use up to one
per cent of its paid-up capital on such expenditure; provided always that the total
expenditure of the Bank on such services in each year of that period does not exceed one-
fifth of that percentage; and

(g) Exercise such other powers as shall be necessary or desirable in furtherance of its
purpose and fi with the p of this Agl
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Article 24
Special Borrowing Powers

(1) The Bank may request any regional member to loan amounts of its currency to the
Bank in order to finance expenditure in respect of goods or services produced in the
territory of that member for the purpose of a project to be carried out in the territory
of another member.

(2) Unless the regional member concerned invokes economic and financial difficulties
which, in its opinion, are likely to be provoked or aggravated by the granting of such a loan
to the Bank, that member shall comply with the request he Bank. The loan shall be
made for a period 10 be agreed with the Bank, which shall be in relation to the duration of
the project which the proceeds of that loan are designed 1o finance.

(3) Unless the regional member agrees otherwise, the aggregate amount outstanding in
respect of its loans made to the Bank pursuant to this article shall not, at any time, exceed
the equivalent of the amount of its subscription to the capital stock of the Bank.

(4) Loans to the Bank made pursuant to this article shall bear interest, payable by the
Bank to the lending member, at a rate which shall correspond to the age rate of interest
paid by the Bank on its borrowings for Special Funds during a period of one year preceding
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the conclusion of the loan agreement. This rate shall in no event exceed a maximum rate
which the Board of Governors shall determine from time to time.

(5) The Bank shall repay the loan, and pay the interest due in respect thereof, in the
currency of the lending member or in a currency acceptable to the latter.

{6) All resources obtained by the Bank by virtue of the provisions of this article shall
constitute a Special Fund.

Article 25
Warning to be Placed on Securities
Every security issued or guaranteed by the Bank shall bear on its face a conspicuous

statement to the effect that it is not an obligation of any government unless it is in fact the
obligation of a particular government in which case it shall so state.

Article 26
Valuation of Currencies and Determination of Convertibility

Whenever it shall become necessary under this Agreement:

<
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payments for goods or services produced in its territory; or

(b) Such currency forms part of the special resources of the Bank and its use is subject
to special rules and regulations.

(3) Members may not maintain or impose any restrictions on the holding or use by the
Bank, for making amortization or anticipatory payments or for repurchasing — in whole or
in part — its obligations, of currencies received by the Bank in repayment of direct loans

made out of its ordinary capital resources.

(4) The Bank shall not use gold or currencies which it holds for the purchase of other
currencies of its members except:

(a) In order to meet its existing obligations; or

(b) Pursuant to a decision of the Board of Directors adopted by a two-thirds majority
of the total voting power of the members.

Article 28
Maintenance of Value of the Currency Holdings of the Bank

(1) Whenever the par value of the currency of a member is reduced in terms of the unit
of account defined in paragraph (1)Xb) of article 5 of this Agreement, or its foreign

<
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exchange value has, in the opinion of the Bank, depreciated to a significant extent, that
member shall pay to the Bank within a reasonable time an amount of its currency required
to maintain the value of all such currency held by the Bank on account of its subscription.
(2) Whenever the par value of the currency of a member is increased in terms of the
said unit of account, or its foreign exchange value has, in the opinion of the Bank, appre-
ciated to a significant extent, the Bank shall pay to that member within a reasonable time

an amount of that currency required to adjust the value of all such currency held by the
Bank on account of its subscription.

(3) The Bank may waive the provisions of this article where a uniform proportionate
change in the par value of the currencies of all its members takes place.

CHAPTER V
ORGANIZATION AND MANAGEMENT
Article 29
Board of Governors: Powers

(1) All the powers of the Bank shall be vested in the Board of Governors. In particular,
the Board shall issue general directives concerning the credit policy of the Bank.

(2) The Board of Governors may delegate to the Board of Directors all its powers
except the power to:

(a) Decrease the authorized capital stock of the Bank;
(b) Establish or accept the administration of Special Funds;
(¢) Authorize the

of general for with the
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authorities of African countries which have not yet attained independent status or of
general agreements for co-operation with African Governments which have not yet
acquired membership of the Bank, as well as of such agreements with other Governments
and with other international organizations;

(d) De ine, on the_rec of the Board of Directors, the remuneration
and conditions of service of the President of the Bank;

(¢) Determine the remuneration of directors and their alternates;

(f) Select outside auditors to certify the General Balance Sheet and the Statement of
Profit and Loss of the Bank and to select such other experts as may be necessary to
examine and report on the general management of the Bank;

(g) Approve, after reviewing the report of the auditors, the General Balance Sheet
and Statement of Profit and Loss of the Bank; and

(h) Exercise such other powers as are expressly provided for that Board in this Agree-
ment.

(3) The Board of Governors shall retain full powers to exercise authority over any
matter delegated to the Board of Directors pursuant to paragraph (2) of this article.

Article 30
Board of Govemors: Composition

(1) Each member shall be represented on the Board of Governors and shall appoint one
governor and one alternate governor. They shall be persons of the highest competence and
wide experience in economic and financial matters and shall be nationals of the member
States. Each governor and alternate shall serve for five years, subject to termination of
appointment at any time, or to reappointment, at the pleasure of the appointing member.
No alternate may vote except in the absence of his principal. At its annual meeting, the

<H
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Board shall designate one of the governors as Chairman who shall hold office until the
election of the Chairman at the next annual meeting of the Board.

(2) Govemors and alternates shall serve as such without remuneration :.oB the Bank,
but the Bank may pay them bl di

B 8S.

incurred in

Article 31
Board of Governors: Procedure

(1) The Board of Governors shall hold an annual meeting and such other meetings as
may be provided for by the Board or called by the Board of Directors. Meetings of the
Board of Governors shall be called, by the Board of Directors, whenever requested by
five members of the Bank, or by members having one-quarter of the total voting power of
the members. All meetings of the Board of Governors shall be held in regional member
countries.

(2} A quorum for any meeting of the Board of Governors shall be a majority of the
total number of governors or their alternates, representing not less than two-thirds of the
total voting power of the members. Such quorum shall include a majority of the governors
or their alternates of regional members and at least two govemors or
:o:.om_o-_p_ members. If the Board of Governors _m unable to ach e sub-quorum

p g the p of gional governors or their alternates within
:E days of the date uz for ___n meeting, the said sub-quorum requirement may be waived.

1 alternates of

(3) 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.

(4) The Board of Governors, and the Board of Directors to the extent authorized, may
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establish such subsidiary bodies and adopt such rules and regulations as may be necessary
or appropriate to conduct the business of the Bank.

Article 32
Board of Directors: Powerss

ovided in article 29
or the conduct of the
. in addition to the powers
provided for it expressly in this Agreement, exercise all the powers delegated to it by the
Board of Governors, and in particular:-

Without prejudice to the powers of the Board of Governo
of this Agreement, the Board of Dire i

(a) On recommendation of the President of the Bank, appoint one or more Vice-
Presidents of the Bank and determine their terms of service:

(b) Prepare the work of the Board of Governors;

(c) In conformity with the general directives of the Board ot Governors. take devi-
sions concerning particular direct loans, guarantees, investments in equity capital and
borrowing of funds by the Bank;

(d) Determine the rates of interest for direct loans andof commissions for guarantees:

(e) Submit the accounts for each financial year and an annual report tor approval to
the Board of Governors at each annual meeting; and

(f) Determine the general structure of the services of the Bank

Article 33

KPP
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Board of Directors: Composition

(1) The Board of Directors shall be composed of eighteen members who shall not be
governors or altemate governors. Twelve members shall be elected by the governors of the
regional members and six members shall be elected by the governors of the nonregional
members. They shall be elected by the Board of Governors in accordance with annex B to
this Agreement. In electing the Board of Directors, the Board of Governors shall have due
regard to the high competence in economic and financial matters required for the office.
The Board of Governors may determine to change the number of members of the Board of
Directors only by a three-fourths majority of the total voting power of the member
countries, including with respect to provisions relating exclusively to the number and
election of directors by the regional member countries, by a two-thirds majority of the
governors of regional members, and with respect to the provisions relating exclusively to
the number and election of directors by nonregional member countries, by a two-thirds
majority of the governors of nonregional members.

(2) Each director shall appoint an alternate who shall act for him when he is not
present. Directors and their altemates shall be nationals of member States; but no alternate
may be of the same nationality as his director. An alternate may participate in meetings
of the Board but may vote only when he is acting in place of his director.

(3) Directors shall be elected for a term of three years and may be re-elected. They
shall continue in office until their successors are elected. If the office of a director be-
comes vacant more than 180 days before the end of his term, a successor shall be elected
in accordance with annex B to this Agreement, for the remainder of the term by the Board
of Governors at its next session. While the office remains vacant the alternate of the former
director shall exercise the powers of the latter except that of appointing an alternate.
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Article 34
Board of Directors: Procedure

{1) The Board of 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.

(2) A quorum for any meeting of the Board of Directors shall be a majority of the total
number of directors representing not less than two-thirds of the total voting power of the
members. Such quorum shall include at least one director of nonregional members. If the
Board of Directors is unable to achieve the sub-quorum requirement respecting the
presence of at least one director of the b the said sub-q: require-
ment may be waived at the next session.

(3) The Board of Governors shall adopt regulations under which, if there is no director
of its nationality, a member may be represented at a meeting of the Board of Directors
when a request made by, or a matter particularly affecting, that member is under
consideration.

Article 35
Voting

(1) Each member shall have 625 votes and, in addition, one vote for each share of the
capital stock of the Bank held by that member, provided, however, that in connection
with any increase in the authorized capital stock, the Board of Govemnors 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 p ptive rights established in p
(2) of article 6 of this Agreement.
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(2) In voting in the Board of Governors, each governor shall be entitled to cast the
votes of the member he represents. Except as otherwise expressly provided in this Agree-
ment, all matters before the Board of Governors shall be decided by a majority of the
voting power represented at the meeting.

(3) In voting in the Board of Directors, each director shall be entitled to cast the
number of votes that counted towards his election, whi tes shall be cast as
Except as otherwise provided in this Agreement, all matu fore the Board of Di
shall be decided by a majority of the voting power represerited at the meeling.

Article 36
The President: Appointment

The Board of Governors, on the recommendation of the Board of Directors, shall elect
by a majority of the total voting power of the members, including a maj
voting power of the regional members, the President of the Bank. He shall be a pe
the highest competence in matters pertaining to the activities, management and adm
tion of the Bank and shall be a national of a regional member State. While holding
neither he nor any Vice-President shall be a governor or a director or alternate for
The term of office of the President shall be five years. It may be renewed. Hi
however, be suspended from office if the Board of Directors so decides by a two-th
majority of the voting power of the members including a two-thirds majority of the voting
power of the regional members. The Board of Directors shall appoint an Acting President
and promptly inform the Board of Governors of such decision and of its reasons therefor.
The Board of Goverors shall make a final decision on the matter at its next Annual
Meeting, if such suspension occurs not more than ninety days before that meeting, other-
wise at a special meeting to be called by its Chairman. The Board of Governors may remove
the President from office by a resolution adopted by a majority of the voting power of the
members, including a majority of the voting power of the regional members.
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Article 37
The Office of the President
(1) The President shall be Chairman of the Board of Directors but shall have no vote

except a deciding vote in case of an equal division. He may part in meetings of the
Board of Governors but shall not vote.

(2) The President shall be chief of the staff of the Bank and shall conduct, under the
direction of the Board of Directors, the current business of the Bank. He shall be
ible for the of the officers and staff of the Bank whom he shall
appoint and release in accordance with regulations adopted by the Bank. He shall fix the
terms of their employment in accordance with rules of sound management and financial
policy.

(3) The President shall be the legal representative of the Bank.

(4) The Bank shall adopt reg which shall d ine who shalj legally represent
the Bank and perform the other duties of the President in the event that he is absent or
that his office should become vacant.

(5) In appointing the officers and staff,” the President shall make it his foremost
consideration to secure the highest standards of efficiency, technical competence and
integrity, and recruit them on as wide a geographical basis as possible, paying full regard to
the regional character of the Bank, as well as the participation of nonregional states.

+ 1
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Article 38
Prohibition of Political Activity; the International Character of the Bank

(1) The Bank shall not accept loans or assistance that could in any way prejudice, limit,
deflect or otherwise alter its purpose or functions.

(2) The Bank, its President, Vice-Presidents, officers and staff shall not interfere in the
political affaits of any member; nor shall they be influenced in their decisions by the
political character of the member concemed. Only economic considerations shall be
relevant to their decisions. Such considerations shall be weighed impartially in order to
achieve and carry out the functions of the Bank.

(3) The President, Vice-Presidents, officers and staff of the Bank, in discharge of their
offices, owe their duty entirely to the Bank and to no other authority. Each member of

the Bank shall respect the international character of this duty and shall refrain from all
attempts to influence any of them in the discharge of their duties.

Article 39

Office of the Bank



_.I 6$%~” N wmpz.mi\ Hﬁ.MN .ﬁm CEEJZ%HHU\,??Q L) (1) The principal office of the Bank shall be located in- the territory of a regional
9y , 5 member State. The choice of the location of the principal office of the Bank shall be
~ @ T U 5%5@ @ ﬁm R W—JAB... ( .o@ Q)N ﬂa#ﬁ:ﬁ -V %mﬁAE made by the Board of Governors at its first meeting, taking into account the availability
.“xﬂ % @ % A, EAKAE \ h { ﬁm.m,m*u, Q° of facilities for the proper functioning of the Bank.
\(21\ Llrn“&.m S BL.D.M v .MN ..\.N b £ .T, ﬁﬁ“ N E 70#»_?% (2) Notwithstanding the provisions of article 35 of this Agreement, the choice of the
location of the principal office of the Bank shall be made by the Board of Governors in
ﬁuﬂ Hm\ e %m&.&_wﬁm.lv .,I%*Mﬂ 1) mﬁ OV % ﬁAﬁ R mwﬁ .wm .T, accordance with the conditions that applied to the adoption of this Agreement.
Q°
B BEY NEXHIEHHREIVOEOWMEUMRL ey
& W auQe©

(3) The Bank may establish branch offices or agencies elsewhere.
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Article 40

Channel of Communications; Depositories
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(3) The Bank shall publish and transmit to its members an a
audited statement of the accounts. It shall also transmit qu
summary statement of its financial position and a profit and | ment showing the
results of its operations. The Annual Report and the Quarterly Statements shall be drawn
up in accordance with the provisions of paragraph (4) of article 13 of this Agreement.

port containing an

(4) The Bank may also publish such other reports as it deems desirable 10 carry out its
purpose and functions. They shall be transmitted to the members of the Bank.

Article 42
Allocation of Net Income
(1) The Board of Governors shall determine annually what part of the net income of
the Bank, including the net income accruing to its Special Funds, shall be allocated — after

making provision for reserves ~ to surplus and what part, if any, shall be distributed.

(2) The distribution referred to in the preceding paragraph shall be made in proportion
to the number of shares held by each member.

(3) Payments shall be made in such manner and in such currency as the Board of
Governors shall determine.

CHAPTER VI

WITHDRAWAL AND SUSPENSION OF MEMBERS;
TEMPORARY SUSPENSION AND TERMINATION OF OPERATIONS OF THE BANK
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Article 43
Withdrawal

(1) Any member may withdraw from the Bank at any time by transmitting a notice in
writing to the Bank at its principal office.

(2) Withdrawal by a member shall become effective on the date specified in its notice
but in no event less than six months after the date that notice has been received by the
Bank.

Article 44
Suspension

(1) If it appears to the Board of Directors that a member fails to fulfil any of its
obligations to the Bank, that member shall be suspended by that Board by a majority
of the directors exercising a majority of the total voting power; including, in the case of a
regional member, a majority of the total votes of regional members, and in the case of a
nonregional member, a majority of the total votes of nonregional members. The decision
to suspend a member shall be subject to review by the Board of Governors at a subsequent
meeting which the Board of Directors shall convene for that purpose or the next Annual
Meeting of the Board of Governors, whichever comes earlier, and the Board of Governors
may decide to reverse the suspension by the same majorities as provided above.

{2) A member so suspended shall automatically cease to be a member of the Bank one
year from the date of suspension unless a decision is taken by the Board of Governors by

the same majority to restore the member to good standing.

(3) While under suspension, a member shall not be entitled to exercise any rights under
this Agreement, except the right of withdrawal, but shall remain subject to all obligations.
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Article 45
Settlement of Accounts

{1) After the date on which a State ceases to be a member (hereinafter in this article
called the “termination date™), the member shall remain liable for its direct obligations to
the Bank and for its contingent liabilities to the Bank so long as any part of the loans or
guarantees contracted before the termination date is outstanding; but it shall cease to incur
liabilities with respect 1o loans and guarantees entered into thereafter by the Bank and to
share either in the income or the expenses of the Bank.

(2) At the time a State ceases to be a member, the Bank shall arrange for the re-
purchase of its shares as a part of the settlement of accounts with that State in accordance
with the provisions of paragraphs (3) and (4) of this article. For this purpose, the re-
purchase price of the shares shall be the value shown by the books of the Bank on the
termination date.

(3) The payment for shares repurchased by the Bank under this article shall be
governed by the following conditions:

(a) Any amount due to the State concerned for its shares shall be withheld so long as
that State, its central Bank or any of its agencies remains liable, as borrower or guarantor,
to the Bank and such amount may, at the option of the Bank, be applied on any such
liability as it matures. No amount shall be withheld on account of the liability of the State
resulting from its subscription for shares in accordance with paragraph (4) of article 7 of
this Agreement. In any event, no amount due to a member for its shares shall be paid until
six months after the termination date.

{h) Payments for shares may be made from time to time, upon their surrender by the
Governmy of the State concerned, to the extent by which the amount due as the re-
purchase price in accordance with paragraph (2) of this article exceeds the aggregate
amount of liabilities on loans and guarantees referred to in sub-paragraph (a) of this para-
graph until the former member has received the full repurchase price.
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{c) Payments shall be made in the currency of the State receiving payment or, if such
currency is not available, in gold or convertible currency.

(d) If losses are sustained by the Bank on any guarantees or loans which were out-
standing on the termination date and the amount of such losses exceeds the amount of
the reserve provided against losses on that date, the State concerned shall repay, upon
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 rep price was d ined. In
, the former member liable on any call for unpaid subscriptions in
accordance with pa to the extent that it would
have been required d occurred and the call had
been made at the time the repurchase price of its shares was determined.

(4) If the Bank terminates its operations pursuant to article 47 of this Agreement
within six months of the termination da ts of the State concerned shall be
determined in accordance with the provisions of its articles 47 to 49.

by
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Article 46
Temporary Suspension of Operations
In an emergency. the Board of Directors may suspend temporarily operations ir. respect

of new loans and guarantees pending an opgortunity for further consideration and action
by the Board of Governors.

Article 47
Termination of Operations
(1) The Bank may terminate its operations in respect of new loans and guarantees by a

decision of the Board of Govemnors exercising a majority of the total voting power of
the members, including a majority of the total voting power of the regional members.

except those
ts and settle-

to the orderly realization, conservation and prese
ment of its obligations.

Article 48

Liability of Members and Payment of Claims

(1) In the event of termination of the operations of the Bank, the liability of all
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(2) All creditors holding direct claims shall be paid out of the assets of the Bank and
then out of payments to the Bank on calls on unpaid subscriptions. Before making any
payments s holding direct claims, the Board of Directors shall make such
arrangemen e necessary, in its judgement, to ensure a pro rata distribution among
holders of di nd contingent claims.

Article 49
Distribution of Assets

(1) In the event of termination of operations of the Bank, no distribution shall be made
to members on account of their subscriptions to the capital stock of the Bank until:

(i) Al liabilities to have been d

harged or provided for; and

(ii} The Board. of Governors has taken a decision to make a distribution. This
decision shall be taken by the Board exercising a majority of the toal voting
power of the members, including a majority of the total voting power of the
regional members.

(2) After a decision to make a distribution has been :_rm: in accordance with the
ding paragraph, the Board of Directors may by a two. jority vote make

ve distributions of the assets of the Bank 1o member: assets have been
. This distribution shall be subject to the prior settlement of all outstanding
claims of the Bank against each member.

(3) Before any distribution of assets is made, the Board of Directors shall fix the
proportionate share of each member according to the ratio of its shareholding to the total
outstanding shares of the Bank.

(4) The Board of Directors shall value the assets to be distributed at the date of
distribution and then proceed to distribute in the following manner:
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(a) There shall be paid to each member in its own obligations or those of its official
agencies or legal entities within its territories, to the extent that they are available for
distribution, an amount equivalent in value to its proportionate share of the total amount
to be distributed.

(b) Any balance due to a member after payment has been made in accordance with
the preceding sub-paragraph shall be paid in its currency, to the extent that it is held by
the Bank, up to an amount equivalent in value to such balance.

(c) Any balance due to a member after payment has been made in accordance with
sub-paragraphs (a) and (b) of this paragraph shall be paid in gold or currency acceptable
to that member, to the extent that they are held by the Bank, up to an amount equivalent
in value to such balance.

(d) Any remaining assets held by the Bank after payments have been made to members

in accordance with sub-paragraphs (a) to (c) of this paragraph shall be distributed pro rata
among the members.

(5) Any member receiving assets distributed by the Bank in accordance with the
preceding paragraph shall enjoy the same rights with respect to such assets as the Bank
enjoyed before their distribution.

CHAPTER VII

STATUS, IMMUNITIES, EXEMPTIONS AND PRIVILEGES
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Article 50
Status
To enable it to fulfil its purpose and the functions with which it is entrusted, the Bank
shall possess full international personality. To those ends, it may enter into agreements
with members, non-member States and other international organizations. To the same

ends, the status, immunities, exemptions and privileges set forth in this chapter shall be
accorded to the Bank in the territory of each member.

Article 51
Status in Member Countries

In the territory of each member the Bank shall possess full juridical personality and,
in particular, full capacity:

(2) To contract;
(b} To acquire and dispose of immovable and movable property: and

(c) To institute legal proceedings.

Article 52
Judicial Proceedings

(1) The Bank shall enjoy immunity from every form of legal process except in cases
arising out of the exercise of its borrowing powers when it may be sued only in a court of
competent jurisdiction in the territory of a member in which the Bank has its principal
office, or in the territory of a member or non-member State where it has appointed an
agent for the purpose of accepting service or notice of process or has issued or guaranteed
securities. No actions shall, however, be brought by members or persons acting for or
deriving claims from members.





