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Chapter |

PURPCSE, FUNCTI ONS AND MEMBERSHI P

Article 1

PURPCSE

The purpose of the Bank shall be to contribute

to the econom c progress and reconstruction of a denmpcratic
Sout h Afri ca.

Article 2

FUNCTI ONS

1. To inplenent its purpose, the Bank shall have

the follow ng functions:

(1) to pronpte investment in South Africa

of public and private capital;

(ii) toutilize its own capital, funds raised

by it in financial markets, and other avail abl e resources,
for financing the environnmentally sound devel opnent,
restructuring and econonmic growmh of South Africa, giving
priority to those | oans and guarantees that will contribute
effectively to raising the standard of living and socia
conditions of the previously disadvant aged;

(iii) to encourage public and private invest-

nment in projects, enterprises, hospitals, schools and
activities contributing to environnentally sound econonic
devel opnent and restructuring and to suppl enent private

i nvest ment when private capital is not available on
reasonabl e terms and conditions;



(iv) to cooperate with the Governnent of

South Africa to orient its economc policies toward a fairer
utilization of its resources, in a manner consistent with
its economic growh and the opening of econom ¢, educationa
and social opportunity to the previously di sadvant aged,;

(v) to provide technical assistance for the

research, preparation, financing, and inplenmentation of
econom ¢ devel opment and restructuring plans and projects,

i ncluding the study of priorities and the formul ati on of
specific project proposals; and

(vi) to undertake such other activities and

provi de such other services as may advance its purpose.

2. In carrying out its functions, the Bank shal

cooperate as far as possible with national and internationa
institutions and with private sources supplying investnent
capital

In carrying out the functions referred to in

paragraph 1 of this Article, the Bank shall work in close
cooperation with all its nenbers and, in such manner as it
may deem appropriate within the ternms of this Agreenent,
with the International Mnetary Fund, the International Bank
for Reconstruction and Devel opnent, the Internationa

Fi nance Corporation, the Miltilateral |nvestnent Cuarantee
Agency, the Organization for Econom c Cooperation and

Devel opnent, and the European Community and shall cooperate
with the United Nations, the Econom c Conmi ssion for Africa
and ot her Specialized Agencies of the United Nations, and
any entity, whether public or private, concerned with the
econom ¢ devel opnent of, and investnent in South Africa.
Article 3

MEMBERSHI P

1. Menbership in the Bank shall be open:

(i) (to countries which are nenbers of the

I nternational Mnetary Fund) (to any country); and

(ii) to (International O ganizations?

Regi onal Organi zations? the European Comunity?1

2. Countries eligible for nmenbership under

paragraph 1 of this Article, which do not becone nenbers in
accordance with Article 61 of this Agreenment, nmay be

adm tted, under such terns and conditions as the Bank nmay
determ ne, to nenbership in the Bank upon the affirnmative



vote of not less than two-thirds of the Governors, repre-
senting not less than three-fourths of the total nunber of
votes of the nenbers.

Chapter 11

CAPI TAL

Article 4

AUTHORI ZED CAPI TAL STOCK

1. The original authorized capital stock shal

be () United States dollars. It shall be divided

into ( ) shares, having a par val ue of

() United States dollars each; which shall be avail abl e
for subscription only by nmenbers in accordance with the
provisions of Article 5 of this Agreenent.

2. The original capital stock shall be divided

into paid-in shares and call able shares. The initial tota
aggregate par value of paid-in shares shall be ()

United States dollars.

3. The authorized capital stock nmay be increased

at such tinme and under such ternms as may seem advi sabl e, by
a vote of not less than two-thirds of the CGovernors, repre-
senting not less than three-fourths of the total nunber of
votes of the nenbers.

Article 5

SUBSCRI PTI ON OF SHARES

1. Each nenber shall subscribe to shares of the

capital stock of the Bank, subject to fulfillment of the
menber’s | egal requirenments. Each subscription to the
original authorized capital stock shall be for paid-in
shares and cal | abl e shares in the proportion of (three (3)
to seven (7).1 The initial nunber of shares available to be
subscribed to by signatories to this Agreement whi ch becomne
menbers in accordance with Article 61 of this Agreenent
shall be that set forth in Annex A. No nmenber shall have an
initial subscription of |ess than (one hundred (100))
shares.

2. The initial nunber of shares to be subscribed

to by countries which are admitted to menbership in accord-
ance with paragraph 2 of Article 3 of this Agreenent shal
be determ ned by the Board of Governors.



3. The Board of Governors shall at intervals of
not nmore than (five (5)) years review the capital stock of
the Bank. In case of an increase in the authorized capita
stock, each menber shall have a reasonabl e opportunity to
subscri be, under such uniformternms and conditions as the
Board of Governors shall determine, to a proportion of the
i ncrease in stock equivalent to the proportion which its
stock subscribed bears to the total subscribed capital stock
i medi ately prior to such increase. No nenber shall be
obliged to subscribe to any part of an increase of capita
st ock.
4. Subject to the provisions of paragraph 3 of
this Article, the Board of Governors nay, at the request of
a nmenber, increase the subscription of that nenber, or
al l ocate shares to that nmenmber within the authorized capita
stock which are not taken up by other nenbers.
5. Shares of stock initially subscribed to by
nmenbers shall be issued at par. O her shares shall be
i ssued at par unless the Board of CGovernors, by a vote of
not less than two-thirds of the CGovernors, representing not
| ess than two-thirds of the total nunber of votes of the
nmenbers, decides to issue themin special circunstances on
ot her terms.
6. Shares of stock shall not be pledged or
encunbered in any manner whatsoever, and they shall not be
transferabl e except to the Bank in accordance with Chapter
VIl of this Agreement.
7. The liability of the menbers on shares shal
be limted to the unpaid portion of their issue price. No
menber shall be liable, by reason of its menbership, for
obl i gations of the Bank.
Article 6
PAYMENT OF SUBSCRI PTI ONS
1. Paynent of the paid-in shares of the anopunt
initially subscribed to by each Signatory to this Agreenent,
whi ch becomes a nenber in accordance with Article 61 of this
Agreenent, shall be nade in 5 instal nents of 20 per cent
each of such amount. The first instal ment shall be paid by
each menber within (sixty (60)) days after the date of the
entry into force of this Agreenent pursuant to subparagraph
(i) of paragraph 1 of Article 62 of this Agreenent. The
second instal ment shall be paid by each nenber within Tsixty
(60)) days after the earlier of the signing of the Interim
Agreenent pursuant to subparagraph (ii)(b) of paragraph 1 of



Article 62 or the fulfillnment of the conditions stated in
subparagraph (iii) of paragraph 1 of Article 62. The

remai ning 3 instal nents shall each becone due successively
(one year) fromthe date on which the precedi ng instal nent
became due and shall each, subject to the |egislative

requi rements of each menber, be paid.

2. The first instal nent shall consist of

i medi ately avail abl e funds. Thereafter, (fifty (50)) per
cent of paynment of each instal nent pursuant to paragraph 1
of this Article, or by a nenber admitted in accordance with
paragraph 2 of Article 3 of this Agreenent, nay be made in
prom ssory notes or other obligations issued by such nmenber
and denominated in United States dollars or in Japanese yen,
to be drawn down as the Bank needs funds for di sbursenent as
aresult of its operations. Such notes or obligations shal
be non-negotiabl e, non-interest-bearing and payable to the
Bank at par val ue upon demand. Demands upon such notes or
obl i gations shall, over reasonable periods of time, be nade
so that the value of such demands in United States dollars
at the tinme of demand from each menber is proportional to
the nunber of paid-in shares subscribed to and held by each
such menber depositing such notes or obligations.

3. All paynent obligations of a nmenber in

respect of subscription to shares in the initial capita
stock shall be settled either in United States dollars or in
Japanese yen on the basis of the average exchange rate of
the relevant currency in terms of United States dollars for
the period fromto inclusive

4. Paynent of the anpbunt subscribed to the

cal l abl e capital stock of the Bank shall be subject to call
taki ng account of Articles 17 and 42 of this Agreenment, only
as and when required by the Bank to neet its liabilities.

5. In the event of a call referred to in

paragraph 4 of this Article, paynent shall be made by the
nmenber in United States dollars or in Japanese yen. Such
calls shall be uniformin United States dollar val ue upon
each call abl e share calculated at the time of the call

6. The Bank shall determ ne the place for any

payment under this Article not |ater than one nmonth after
the inaugural nmeeting of its Board of Governors, provided
that, before such determ nation, the paynment of the first
instalment referred to in paragraph 1 of this Article shal
be made to , as trustee for the Bank

7. For subscriptions other than those described

in paragraphs 1, 2 and 3 of this Article, paynents by a



menber in respect of subscription to paid-in shares in the
aut hori zed capital stock shall be made in United States
dollars or in Japanese yen whether in cash or in prom ssory
notes or in other obligations.

8. For the purposes of this Article, paynment or

denom nation in United States dollars shall include paynent
or denonination in any fully convertible currency which is
equi val ent on the date of payment or encashment to the val ue
of the relevant obligation in United States doll ars.

Article 7

ORDI NARY CAPI TAL RESOURCES

As used in this Agreenent, the term "ordinary

capital resources" of the Bank shall include the foll ow ng:
(i) authorized capital stock of the Bank, includ-

ing both paid-in and call abl e shares, subscribed to pursuant
to Article 5 of this Agreenent;

(ii) funds raised by borrow ngs of the Bank by

virtue of powers conferred by subparagraph (i) of Article 20
of this Agreenent, to which the conmitnent to calls provided
for in paragraph 4 of Article 6 of this Agreenent is
appl i cabl e;

(iii) funds received in repaynent of |oans or

guarantees (and proceeds fromthe disposal of equity invest-
ment) made with the resources indicated in sub-paragraphs
(i) and (ii) of this Article;

(iv) incone derived fromloans and equity invest-

ment, made fromthe resources indicated in sub-paragraphs
(i) and (ii) of this Article, and incone derived from
guarantees and underwriting not form ng part of the specia
operations of the Bank; and

(v) any other funds or incone received by the

Bank which do not formpart of its Special Funds resources
referred to in Article 19 of this Agreenent.



Chapter 111

OPERATI ONS

Article 8

USE OF RESOURCES

1. The resources and facilities of the Bank

shal | be used exclusively to inplenment the purpose and carry
out the functions set forth, respectively, in Articles 1 and
2 of this Agreenent.

(2. I'n cases where the Government of South Africa

m ght be inplenenting policies which are inconsistent with
Article 1 of this Agreenent, or in exceptional circunstan-
ces, the Board of Directors shall consider whether continued
access by South Africa to Bank resources should be suspended
or otherw se nmodified and may make recomrendati ons accor d-
ingly to the Board of CGovernors. Any decision on these
matters shall be taken by the Board of Governors by a
majority of not |ess than two-thirds of the Governors,
representing not less than three-fourths of the total nunber
of votes of the menbers.)

Article 9

ORDI NARY AND SPECI AL OPERATI ONS

The operations of the Bank shall consist of ordi-

nary operations financed fromthe ordinary capital resources
of the Bank referred to in Article 7 of this Agreenment and
speci al operations financed fromthe Special Funds resources
referred to in Article 19 of this Agreenent. The two types
of operations may be conbi ned.

Article 10

SEPARATI QN OF OPERATI ONS

1. The ordinary capital resources and the Spe-

cial Funds resources of the Bank shall at all times and in
all respects be held, used, commtted, invested or otherw se
di sposed of entirely separately from each other. The finan-
cial statenents of the Bank shall show the reserves of the
Bank, together with its ordinary operations, and separately,
its special operations.

2. The ordinary capital resources of the Bank

shal I under no circumnstances be charged with, or used to

di scharge, losses or liabilities arising out of specia



Voperations or other activities for which Special Funds
resources were originally used or commtted.

3. Expenses appertaining directly to ordinary

operations shall be charged to the ordinary capital resour-
ces of the Bank. Expenses appertaining directly to specia
operations shall be charged to Special Funds resources. Any
ot her expenses shall, subject to paragraph 1 of Article 18
of this Agreement, be charged as the Bank shall determ ne
Article 11

METHODS OF OPERATI ONS

1. The Bank shall carry out its operations in

furtherance of its purpose and functions as set out in
Articles 1 and 2 of this Agreement in any or all of the

fol |l owi ng ways:

(i) by making, or co-financing together with

multilateral institutions, comrercial banks or other inter-
ested sources, or participating in, loans to private sector
enterprises (including without Iimtation, the funding of

m crol ending and the financing of trading conpanies), to
public agencies and to state-owned enterprises;

(ii) by facilitating access to donestic and

international capital markets by private sector enterprises
or by other enterprises referred to in subparagraph (i) of
this paragraph for the ends nentioned in that subparagraph
through the provision of guarantees, where other neans of
financing are not appropriate, and through financial advice
and other forms in assistance;

(iii) by deploying Special Funds resources in

accordance with the agreenents determ ning their use;

(iv) by cooperating with the South African

Reserve Bank to engage in activities as principal or as
agent, support the liquidity and efficient operation of
markets in (list of governnent or other securities) and to
ot herwi se assist the South African Reserve Bank in achieving
particul ar econom c and nonetary goal s.

(2. The Bank shall have the authority to estab-

[ish and maintain the TSouth African Finance Corporation
(the "SAFC')1 as a separate legal entity or otherw se. The
obj ective of the TSAFC) shall be to encourage the growh of
productive public and private enterprises in South Africa in
furtherance of the purpose of the Bank as set out in Article



1 of this Agreenent. In carrying out this objective, the
(SAFCL shall:

((i) assist in financing the establishnent,

i nprovenent and expansi on of productive public and private
enterprises which would contribute to the devel opnent of
South Africa by:

1(a) making investnents in the equity

capital of such enterprises, other investnents w thout
guarantee of repayment, and | oans (including without limta-
tion, the funding of mcrol ending and the financing of
tradi ng conpani es), in cases where sufficient private capi-
tal is not available on reasonable ternms and conditions; and
((b) underwriting, where other neans of

financing are not appropriate, the equity issue of
securities by private sector enterprises and state-owned
enterpri ses;

((ii) seek to bring together investment oppor-

tunities, donestic and foreign private capital, and

experi enced nanagenent; and

((iii) seek to stimulate and help to create

conditions conducive to the flow of private capital, dones-
tic and foreign, into productive investnent in South
Africa.1

3. (i) The Board of Directors shall review at

| east annually the Bank’s operations and | ending strategy to
ensure that the purpose and the functions of the Bank, as
set out in Articles 1 and 2 of this Agreement, are fully
served. Any decision pursuant to such a review shall be
taken by a npjority of not less than two-thirds of the
Directors, representing not less than three-fourths of the
total nunber of votes of the nenbers.

((ii) The said review shall involve the con-

sideration of, inter alia, the progress nade by South Africa
towards the abolition of apartheid and the transition to a
denocratic non-racial governnent. 1

(4. (1) Not nore than per cent of the

amount of the Bank’s total conmitted | oans, guarantees (and
equity investmentsl, without prejudice to its other opera-
tions referred to in this Article, shall be provided to the
state sector. Such percentage Iimt shall apply initially
over a two (2) year period, fromthe date of commencenent of
the Bank’s operations, taking one year with another, and
thereafter in respect of each subsequent financial year. 1



(ii) For the purposes of this paragraph
(a) the state sector includes nationa
and | ocal governnents, their agencies, and enterprises owned
0; controlled by any of them and
(b) loans to a financial internediary
for lending to the private sector shall not be considered as
made to the state sector.
Article 12
LI M TATI ONS ON ORDI NARY OPERATI ONS
1. The total anpount of outstanding |oans(,
equity investnents) and guarantees nade by the Bank in its
ordi nary operations shall not be increased at any tine, if
by such increase the total anmpbunt of its uninpaired sub-
scribed capital, reserves and surpluses included in its
ordinary capital resources woul d be exceeded.

(2. The anpunt of any equity investnent shal
not normally exceed such percentage of the equity capital of
the enterprise concerned as shall be determ ned, by a
general rule, to be appropriate by the Board of Directors.
The Bank shall not seek to obtain by such an investnent a
controlling interest in the enterprise concerned and shal
not exercise such control or assume direct responsibility
for managi ng any enterprise in which it has an investnent,
except in the event of actual or threatened default on any
of its investments, actual or threatened insolvency of the
enterprise in which such investnent shall have been nmade, or
ot her situations which, in the opinion of the Bank, threaten
to jeopardi ze such investnent, in which case the Bank may
take such action and exercise such rights as it nmay deem
necessary for the protection of its interests.)
(3. The ampunt of the Bank’s disbursed equity
i nvestments shall not at any tine exceed an ampunt cor-
responding to its total uninpaired paid-in subscribed capi -
tal, surpluses and general reserve.)
4. The Bank shall not issue guarantees for
export credits nor undertake insurance activities.
-10-



Article 13

OPERATI NG PRI NCI PLES

The Bank shall operate in accordance with the

foll owi ng principles:

(1) the Bank shall apply sound banki ng principles

to all its operations;

(ii) the operations of the Bank shall provide for

the financing of specific projects, whether individual or in
the context of specific investment prograns, and for techni-
cal assistance, designed to fulfill its purpose and func-
tions as set out in Articles 1 and 2 of this Agreenent;
1(iii) following the fulfillnent of the conditions

stated in subparagraph (iii) of paragraph 1 of Article 62 of
this Agreenment, the Bank shall not finance any undert aki ngs
within the territory of South Africa if the Governnent of
South Africa objects to such financing;)

(iv) the Bank shall not allow a disproportionate

amount of its resources to be used for the benefit of any
particul ar sector of the econony;

(v) the Bank shall seek to maintain reasonabl e
diversification in all its investnents;

(vi) before a loan, guarantee (or equity invest-

nent) is granted, the applicant shall have submitted an
adequat e proposal and the President of the Bank shall .have
presented to the Board of Directors a witten report regard-
i ng the proposal,together with recommendati ons, on the
basis of a staff study;

(vii) the Bank shall not undertake any financing,

or provide any facilities, when the applicant is able to
obtain sufficient financing or facilities el sewhere on termns
and conditions that the Bank considers reasonabl e;

(viii) in providing or guaranteeing financing, the

Bank shall pay due regard to the prospect that the borrower
and its guarantor, if any, will be in a position to neet
their obligations under the financing contract;

(ix) in case of a direct |oan nade by the Bank

the borrower shall be pernmitted by the Bank to drawits
funds only to nmeet expenditure as it is actually incurred;
-11-



(x) the Bank shall seek to revolve its funds by

selling its investnments to private investors whenever it can
appropriately do so on satisfactory ternmns;

(xi) inits investnments in individual enterprises,

the Bank shall undertake its financing on terns and condi -
tions which it considers appropriate, taking into account
the requirenents of the enterprise, the risks being under-
taken by the Bank, and the terms and conditions normally
obt ai ned by private investors for simlar financing;

(xii) the Bank shall place no restriction upon the
procurenent of goods and services fromany country fromthe
proceeds of any | oan, investnent or other financing under-
taken in the ordinary or special operations of the Bank, and
shall, in all appropriate cases, make its | oans and ot her
operations conditional on international invitations to
tender being arranged; and

(xiii) the Bank shall take the necessary neasures to

ensure that the proceeds of any |oan nmade, guaranteed or
participated in by the Bank, (or any equity investnment,1 are
used only for the purposes for which the loan (or the equity
i nvestment) was granted and with due attention to considera-
tions of econony and efficiency.

Article 14

TERMS AND CONDI TI ONS FOR LOANS AND GUARANTEES

1. In the case of |oans nmade, participated in,

or guaranteed by the Bank, the contract shall establish the
terns and conditions for the | oan or the guarantee con-
cerned, including those relating to paynment of principal
interest and other fees, the terns of any collateral, char-
ges, maturities and dates of payment in respect of the |oan
or the guarantee, respectively. In setting such terns and
conditions, the Bank shall take fully into account the need
to safeguard its incone.

2. Wiere the recipient of |oans or guarantees of

loans is a state-owned enterprise, the Bank may, when it
appears desirable, require the Governnment of South Africa,

or any agency or instrunmentality of the Governnent of South
Africa, to guarantee in whole or in part the repaynent of
the principal and the payment of interest and other fees and
charges of the loan in accordance with the terns thereof.
The Board of Directors shall review annually the Bank’s
practice in this matter, paying due attention to the Bank’s
credi t wort hi ness.

-12-



3. The loan or guarantee contract shal

expressly state the currency or currencies in which al
payments to the Bank thereunder shall be nade.

Article 15

COW SSI ON AND FEES

1. The Bank shall charge, in addition to inter-

est, a conmi ssion on | oans made or participated in as part
of its ordinary operations. The terns and conditions of

this comm ssion shall be determ ned by the Board of Direc-
tors.

2. In guaranteeing a | oan as part of its ordi-

nary operations, or in underwiting the sale of securities,
the Bank shall charge fees, payable at rates and tines
determ ned by the Board of Directors, to provide suitable
conpensation for its risks.

3. The Board of Directors nmay determ ne any

ot her charges of the Bank in its ordinary operations and any
conmi ssion, fees or other charges in its special operations.
Article 16

SPECI AL RESERVE

1. The ampunt of comm ssions and fees received

by the Bank pursuant to Article 15 of this Agreenent shal

be set aside as a special reserve which shall be kept for
neeting the | osses of the Bank in accordance with Article 17
of this Agreement. The special reserve shall be held in
such liquid formas the Bank may deci de.

2. If the Board of Directors determ nes that the

size of the special reserve is adequate, it may decide that
all or part of the said conmi ssion or fees shall thenceforth
formpart of the incone of the Bank.

Article 17

METHODS OF MEETI NG THE LOSSES OF THE BANK

1. In the Bank’s ordinary operations, in cases

of arrears or default on | oans nmamde, participated in, or
guaranteed by the Bank, (and in cases of |osses on under-
witing and in equity investnent,1 the Bank shall take such
action as it deens appropriate. The Bank shall rmaintain
appropriate provisions agai nst possible | osses.

-13-



2. Losses arising in the Bank’s ordinary opera-
tions shall be charged:
(i) first, to the provisions referred to in
paragraph 1 of this Article;
(ii) second, to net incong;
(iii) third, against the special reserve
provided for in Article 16 of this Agreenent;
(iv) fourth, against its general reserve and
sur pl uses;
(v) fifth, against the uninpaired paid-in
capital
(vi) last, against an appropriate anmount of
the uncal |l ed subscribed callable capital which shall be
called in accordance with the provisions of paragraphs 4 and
5 of Article 6 of this Agreenent.
Article 18
SPECI AL FUNDS
1. The Bank may create or accept the adm nistra-
tion of Special Funds which are designed to serve the pur-
pose and come within the functions of the Bank. The ful
cost of adm nistering any such Special Fund shall be charged
to that Special Fund. The anount of Special Funds resources
dedi cated by the Bank shall be as deternined by the Board of
Directors, but in no event shall exceed (ten (10)) per cent
of the Bank’s ordinary capital resources.
2. Special Funds created or accepted by the Bank
may be used in any manner and on any terns and conditions
consistent with the purpose and the functions of the Bank
with the other applicable provisions of this Agreenent, and
with the agreenent or agreenents relating to such Funds.
3. The Bank shall adopt such rules and regul a-
tions as may be required for the establishnent, adm nistra-
tion and use of each Special Fund. Such rules and regul a-
tions shall be consistent with the provisions of this Agree-
nent, except for those provisions expressly applicable only
to ordinary operations of the Bank
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Article 19

SPECI AL FUNDS RESOURCES

The term " Speci al Funds resources” shall refer to

the resources of any Special Fund and shall incl ude:

(i) funds dedi cated by or accepted by the

Bank for inclusion in any Special Fund;

(ii) funds repaid in respect of |oans or

guarantees, (and the proceeds of equity investnents,1
financed fromthe resources of any Special Fund which, under
the rules and regul ati ons governing that Special Fund, are
recei ved by such Special Fund; and

(iii) income derived fromthe investment of

Speci al Funds resources.

Chapter 1V

BORROW NG, DELEGATI ON AND OTHER M SCELLANEQUS POVNERS
Article 20

GENERAL POWERS

1. The Bank shall have, in addition to the

powers specified el sewhere in this Agreenent, the power to:
(i) borrow funds in nenmber countries or

el sewhere, provided al ways that:

(a) before making a sale of its obliga-

tions in the territory of a country, the Bank shall have
obtained its approval;

(b) where the obligations of the Bank

are to be denominated in the currency of a nenber, the Bank
shal | have obtained its approval; and

(c) every security issued or guaranteed

by the Bank shall bear on its face a conspi cuous statenent
to the effect that it is not an obligation of any governnent
or menber, unless it is in fact the obligation of a par-
ticular governnment or menber, in which case it shall so
state;

(ii) invest or deposit funds not needed in

its operations;



(iii) buy and sell securities, in the secon-
dary market, which the Bank has issued or guaranteed or in
which it has invested;
(iv) guarantee securities in which it has
invested in order to facilitate their sale;
(v) underwite, or participate in the under-
witing of, securities issued by any enterprise for purposes
consi stent with the purpose and functions of the Bank;
(vi) provide technical advice and assistance
whi ch serve its purpose and conme within its functions;
(vii) exercise such other powers and adopt
such rul es and regul ati ons as nay be necessary or
appropriate in furtherance of its purpose and functions,
consistent with the provisions of this Agreement; and
(viii) conclude agreenments of cooperation with
any public or private entity or entities.
2. In furtherance of the purpose set forth in
Article 1 of this Agreenment, the Board of Governors may
aut horize the Bank to del egate, assign or transfer any of
its specific functions or duties hereunder to any organi za-
tion referred to in the second sentence of paragraph 2 of
Article 2 of this Agreenent.
Chapter V
CURRENCI ES
Article 21
DETERM NATI ON AND USE OF CURRENCI ES
1. Whenever it shall beconme necessary under this
Agreenent to determ ne whether any currency is fully con-
vertible for the purposes of this Agreenent, such determ na-
tion shall be made by the Bank, taking into account the
par amount need to preserve its own financial interests,
after consultation, if necessary, with the Internationa
Monet ary Fund.
2. Menbers shall not inpose any restrictions on
the receipt, holding, use or transfer by the Bank of the
foll ow ng:
-16-



(i) currencies received by the Bank in

payment of subscriptions to its capital stock, in accordance
with Article 6 of this Agreenent;

(ii) currencies obtained by the Bank by

borr owi ng;

(iii) currencies and other resources

admini stered by the Bank as contributions to Special Funds;
and

(vi) currencies received by the Bank in

paynment on account of principal, interest, dividends or

ot her charges in respect of loans or investnents, or the
proceeds of disposal of such investnments nade out of any of
the funds referred to in subparagraphs (i) to (iii) of this
par agraph, or in paynent of comm ssion, fees or other char-
ges.

Chapter Vi

ORGANI ZATI ON AND MANAGEMENT

Article 22

STRUCTURE

The Bank shall have a Board of CGovernors, a Board

of Directors, a President, one or nore Vice-Presidents and
such other officers and staff as may be consi dered neces-
sary.

Article 23

BOARD OF GOVERNORS: COWVPOSI TI ON

1. Each nenber shall be represented on the Board

of Governors and shall appoint one Governor and one Alter-
nate. Each Governor and Alternate shall serve at the

pl easure of the appointing nenber. No Alternate nmay vote
except in the absence of his or her principal. At each of
its annual neetings, the Board shall elect one of the Gover-
nors as Chair who shall hold office until the election of
the next Chair.

2. Governors and Alternates shall serve as such

wi t hout remuneration fromthe Bank.
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Article 24

BOARD OF GOVERNORS: POWERS

1. Al the powers of the Bank shall be vested in

t he Board of Governors.

2. The Board of CGovernors may delegate to the

Board of Directors any or all of its powers, except the
power to:

(i) admit new nmenbers and deternine the

conditions of their adm ssion;

(ii) increase or decrease the authorized

capital stock of the Bank;

(iii) suspend a menber;

(vi) decide appeals frominterpretations or
applications of this Agreement given by the Board of Direc-
tors;

(v) authorize the concl usion of general

agreenments for co-operation with other international

or gani zati ons;

(vi) elect the Directors and the President of

t he Bank;

(vii) determne the rermuneration of the Direc-

tors and Alternate Directors and the salary and other terms
of the contract of service of the President;

(viii) approve, after reviewing the auditors’

report, the general bal ance sheet and the statenent of
profit and | oss of the Bank;

(ix) determ ne the reserves and the all oca-

tion and distribution of the net profits of the Bank;
(x) amend this Agreenent;

(xi) decide to terminate the operations of

the Bank and to distribute its assets; and

(xii) exercise such other powers as are

expressly assigned to the Board of Governors in this Agree-
ment .



3. The Board of CGovernors shall retain ful

power to exercise authority over any matter del egated or
assigned to the Board of Directors under paragraph 2 of this
Article, or elsewhere in this Agreenent.

Article 25

BOARD OF GOVERNCORS: PROCEDURE

1. The Board of Governors shall hold an annua

nmeeting and such other neetings as may be provided for by
the Board of Governors or called by the Board of Directors.
Meetings of the Board of Governors shall be called, by the
Board of Directors, whenever requested by not |ess than
(five (5)) nenbers of the Bank’or nenbers hol ding not |ess
than (one quarter) of the total number of votes of the
menbers.

2. (Two-thirds) of the Governors shall con-

stitute a quorum for any neeting of the Board of Governors,
provi ded such nmajority represents not |less than (two-thirds
of the total nunber of votes of the menbers.

3. The Board of Governors may by regul ation

establish a procedure whereby the Board of Directors may,
when the | atter deens such action advisable, obtain a vote
of the Governors on a specific question, as if at a neeting
of the Board of Governors, without calling a neeting of the
Board of Governors.

4. The Board of CGovernors, and the Board of

Directors to the extent authorized, nmay adopt such rul es and
regul ati ons and establish such subsidiary bodies as may be
necessary or appropriate to conduct the business of the
Bank.

Article 26

BOARD COF DI RECTORS: COWPOSI TI ON

1. The Board of Directors shall be composed of

11 menbers who shall not be nenbers of the Board of Gover-
nors, and of whom

(a) (__) shall be elected by the Board

of Governors of which nunmber (__) shall be

citizens of South Africa;

(b) (_) shall be elected by the Board

of Governors prior to the fulfillnment of the conditions
stated in subparagraph (iii) of paragraph 1 of Article
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62 of this Agreement, of which nunmber (__) shal

be citizens of South Africa; and

(c) (_) shall be elected by the

Government of South Africa following the fulfillnent of

the conditions stated in subparagraph (iii) of

paragraph 1 of Article 62 of this Agreenent.

2. Directors shall be persons of high conpetence

in econonmic and financial matters.

3. The Board of CGovernors may increase or

decrease the size, or revise the conposition, of the Board
of Directors, in order to take into account changes in the
nunber of nenbers of the Bank, by an affirmative vote of not
| ess than two-thirds of the Governors, representing not |ess
than three-fourths of the total nunber of votes of the
menbers. Wthout prejudice to the exercise of these powers
for subsequent elections, the nunber and conposition of the
second Board of Directors shall be as set out in paragraph 1
of this Article.

4. Each Director shall appoint an Alternate with

full power to act for himor her when he or she is not
present. Directors and Alternates shall be nationals of
menber countries. An Alternate nay participate in neetings
of the Board but may vote only when he or she is acting in
pl ace of his or her principal.

5. Directors shall hold office for a term of

Ithree (3)) years and may be reel ected; provided that the
first Board of Directors shall be elected by the Board of
Governors at its inaugural neeting, and shall hold office
until the next inmrediately follow ng annual neeting of the
Board of Governors or, if that Board shall so decide at that
annual neeting, until its next subsequent annual meeting.
They shall continue in office until their successors shal
have been chosen and assuned office. If the office of a
Director becones vacant nore than one hundred and eighty
(180) days before the end of his or her term a successor
shal | be chosen, for the renainder of the term by the
Governors who elected the former Director. A mjority of
the votes cast by such Governors shall be required for such
election. If the office of a Director beconmes vacant one
hundred and eighty (180) days or |less before the end of his
or her term a successor nmay simlarly be chosen for the
remai nder of the term by the votes cast by such Governors
who el ected the former Director, in which election a
majority of the votes cast by such CGovernors shall be
required. Wiile the office remains vacant, the Alternate of



the former Director shall exercise the powers of the latter,
except that of appointing an Alternate.

Article 27

BOARD OF DI RECTORS: POWERS

Wt hout prejudice to the powers of the Board of

Governors as provided in Article 24 of this Agreenent, the
Board of Directors shall be responsible for the direction of
the general operations of the Bank and, for this purpose,
shall, in addition to the powers assigned to it expressly by
this Agreenent, exercise all the powers delegated to it by
the Board of Governors, and in particular

(1) prepare the work of the Board of Cover-

nors;

(ii) in conformty with the general direc-

tions of the Board of CGovernors, establish policies and take
deci si ons concerning | oans, guarantees, (investnents in
equity capital, 1l borrowi ng by the Bank, the furnishing of
techni cal assistance, and ot her operations of the Bank

(iii) subnmit the audited accounts for each

financial year for approval of the Board of Governors at
each annual neeting; and

(vi) approve the budget of the Bank

Article 28

BOARD OF DI RECTORS: PROCEDURE

1. The Board of Directors shall normally func-

tion at any office of the Bank and shall neet as often as
the business of the Bank may require.

2. Amjority of the Directors shall constitute

a quorum for any neeting of the Board of Directors.

3. The Board of Governors shall adopt regul a-

tions under which, if there is no Director of its
nationality, a nenber may send a representative to attend,
wi thout right to vote, any neeting of the Board of Directors
when a matter particularly affecting that nenber is under
consi derati on.



Article 29

VOTI NG

1. The nunber of votes of each nenber shall be

equal to the nunber of its subscribed shares in the capita
stock of the Bank. In the event of any nmenber failing to
pay any part of the anpbunt due in respect of its obligations
inrelation to paid-in shares under Article 6 of this Agree-
ment, such menber shall be unable for so | ong as such
failure continues to exercise that percentage of its nunber
of votes which corresponds to the percentage which the
amount due but unpaid bears to the total ampunt of paid-in
shares subscribed to by that nmenber in the capital stock of
the Bank. Votes that are not exercisable by nmenbers shal

not be counted in determ ning the total number of votes of
the menbers.

2. At neetings of the Board of Governors, each

Governor shall be entitled to cast the votes of the menber
he or she represents. Except as otherw se expressly

provided in this Agreenment, all matters before the Board of
CGovernors shall be decided by a majority of the nunmber of
votes cast by the nmenbers voting.

3. At neetings of the Board of Directors, each

Director shall be entitled to cast one vote. Except as

ot herwi se expressly provided in this Agreement, all matters
before the Board of Directors shall be decided by a najority
of the Directors voting.

Article 30

THE PRESI DENT

1. The Board of Governors, by a vote of a

majority of the total number of CGovernors, representing not
less than a majority of the total nunber of votes of the
menbers, shall elect the first President of the Bank.
Thereafter the Board of Directors shall nom nate a President
who nust be confirned the Board of Governors, by a vote of a
majority of the total nunber of Governors, representing not
less than a majority of the total nunber of votes of the
menbers. The President, while holding office, shall not be
a Governor or a Director or an Alternate for either

2. The termof office of the President shall be

four (4) years. He or she may be re-elected. He or she
shal |, however, cease to hold office when the Board of
CGovernors so decides by an affirmative vote of not |ess than
two-thirds of the Governors, representing not |ess than
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two-thirds of the total number of votes of the nmenbers. If
the office of the President for any reason becones vacant,
the Board of Governors, in accordance with the provisions of
paragraph 1 of this Article, shall elect a successor for up
to four (4) years.

3. The President shall not vote, except that he

or she nmay cast a deciding vote in case of an equal divi-
sion. He or she may participate in neetings of the Board of
CGovernors and shall chair the neetings of the Board of

Di rectors.

4. The President shall be the | egal repre-

sentative of the Bank.

5. The President shall be chief of the staff of

the Bank. He or she shall be responsible for the organiza-
tion, appointnent and dism ssal of the officers and staff in
accordance with regul ations to be adopted by the Board of
Directors. In appointing officers and staff, he or she
shal I, subject to the paranount inportance of efficiency and
techni cal conpetence, pay due regard to recruitnent on a

wi de geogr aphi cal basis anmong menbers of the Bank. The
President shall prepare a personnel hiring and policy state-
nment whi ch statement nust be approved and reviewed by the
Board of Governors. Such policy statenent nay include a
pl an for cooperation with and transferability anong other

i nternational organizations with respect to enpl oyee
benefits and sal ary scal es.

6. The President shall conduct, under the direc-

tion of the Board of Directors, the current business of the
Bank.

Article 31

VI CE PRESI DENT( S)

1. One or nore Vice-Presidents shall be

appoi nted by the Board of Directors on the recommendati on of
the President. A Vice-President shall hold office for such
term exercise such authority and perform such functions in
the adnministration of the Bank, as may be determ ned by the
Board of Directors. In the absence or incapacity of the
President, a Vice-President shall exercise the authority and
performthe functions of the President.

2. A Vice-President nay participate in neetings

of the Board of Directors but shall have no vote at such
neetings, except that he or she may cast the deciding vote
when acting in place of the President.
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Article 32

| NTERNATI ONAL CHARACTER OF THE BANK

1. The Bank shall not accept Special Funds or

ot her | oans or assistance that may in any way prejudice,
defl ect or otherwise alter its purpose or functions.

2. The Bank, its President, Vice-President(s),

officers and staff shall in their decisions take into
account only considerations relevant to the Bank’ s purpose,
functions and operations, as set out in this Agreenent.
Such consi derations shall be weighed inpartially in order to
achi eve and carry out the purpose and functions of the Bank
3. The President, Vice-President(s), officers

and staff of the Bank, in the discharge of their offices,
shall owe their duty entirely to the Bank and to no ot her
authority. Each menmber of the Bank shall respect the inter-
nati onal character of this duty and shall refrain fromall ’
attenpts to influence any of themin the discharge of their
duti es.
Article 33

LOCATI ON OF OFFI CES

1. The principal office of the Bank shall be

located in . Until the first instal nent paynent

pursuant to paragraph 1 of Article 6 of this Agreenment shal
have been paid, the principal office of the Bank may be

| ocated in .

2. The Bank may establish agencies or branch

offices in the territory of any nmenber of the Bank
Article 34

DEPOSI TORI ES AND CHANNELS OF COVMUNI CATI ON

1. Each nenber shall designate its central bank

or such other institution as may be agreed upon with the
Bank, as a depository for all the Bank’s holdings of its
currency as well as other assets of the Bank

2. Each nenber shall designate an appropriate

official entity with which the Bank may comunicate in
connection with any matter arising under this Agreenent.
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Article 35

PUBLI CATI ON OF REPORTS AND PROVI SI ON OF | NFORMATI ON

1. The Bank shall publish an annual report

containing an audited statement of its accounts and shal
circulate to nmenbers at intervals of three (3) nonths or

l ess a summary statenent of its financial position and a
profit and | oss statenent showing the results of its opera-
tions. The financial accounts shall be kept in United
States doll ars.

2. The Bank shall report annually on the

environnental inpact of its activities and may publish such
other reports as it deens desirable to advance its purpose.
3. Copies of all reports, statements and publi -

cations made under this Article shall be distributed to
menbers.

Article 36

ALLCCATI ON AND DI STRI BUTI ON OF NET | NCOVE

1. The Board of Governors shall determn ne at

| east annual |y what part of the Bank’s net incone, after
maki ng provi sion for reserves and, if necessary, against
possi bl e 1 osses under paragraph 1 of Article 17 of this
Agreenent, shall be allocated to surplus or other purposes
and what part, if any, shall be distributed. Any such
decision on the allocation of the Bank’s net income to other
pur poses shall be taken by a majority of not |ess than
two-thirds of the Governors, representing not |ess than
two-thirds of the total nunber of votes of the nenmbers. No
such allocation, and no distribution, shall be made unti
the general reserve anpbunts to at |east ten (10) per cent of
tthe authorized capital stock) (aggregate |oans and ot her

i nvest ment out st andi ng).

2. Any distribution referred to in the preceding

par agraph shall be made in proportion to the nunber of

pai d-in shares held by each nenber; provided that in cal-
cul ati ng such nunber account shall be taken only of paynents
received in cash and promni ssory notes encashed in respect of
such shares on or before the end of the relevant financia
year. -

3. Paynments to each nenber shall be made in such

manner as the Board of Governors shall determ ne. Such
paynments and their use by the receiving country shall be

wi thout restriction by any nenber.



Chapter VI

W THDRAWAL AND SUSPENSI ON OF MEMBERSHI P:

TEMPORARY SUSPENSI ON AND TERM NATI ON OF OPERATI ONS

Article 37

Rl GHTS OF MEMBERS TO W THDRAW

1. Any nmenber may w thdraw fromthe Bank at any

time by transmitting a notice in witing to the Bank at its
princi pal office.

2. Wthdrawal by a nmenber shall becone effec-

tive, and its menbership shall cease, on the date specified
inits notice but in no event less than six (6) nmonths after
such notice is received by the Bank. However, at any time
before the withdrawal becones finally effective, the menber
may notify the Bank in witing of the cancellation of its
notice of intention to w thdraw.

Article 38
SUSPENSI ON OF MEMBERSHI P
1. If a nenber fails to fulfill any of its

obligations to the Bank, the Bank nmay suspend its nenbership
by decision of a majority of not |less than two-thirds of the
Covernors, representing not less than two-thirds of the
total nunmber of votes of the nenbers. The nmenmber so
suspended shall automatically cease to be a nenber one year
fromthe date of its suspension unless a decision is taken
by not |less than the sane najority to restore the nmenber to
good st andi ng.

2. Wil e under suspension, a nenber shall not be

entitled to exercise any rights under this Agreenent, except
the right of withdrawal, but shall remain subject to all its
obl i gati ons.

Article 39

SETTLEMENT OF ACCOUNTS W TH FORVER MEMBERS

1. After the date on which a menber ceases to be

a nmenber, such former nenber shall remain liable for its
direct obligations to the Bank and for its contingent
l[iabilities to the Bank so | ong as any part of the |oansi,
equity investmentsl or guarantees contracted before it
ceased to be a nenber are outstanding; but it shall cease to
incur such liabilities with respect to | oanst, equity



i nvest ments) and guarantees entered into thereafter by the
Bank and to share either in the incone or the expenses of

t he Bank.

2. At the time a nmenber ceases to be a nenber,

the Bank shall arrange for the repurchase of such forner
nmenber’s shares as a part of the settlenent of accounts with
such former nmenber in accordance with the provisions of this
Article. For this purpose, the repurchase price of the
shares shall be the value shown by the books of the Bank on
the date of cessation of nmenbership, with the origina
purchase price of each share being its naxi mum val ue.

3. The paynent for shares repurchased by the

Bank under this Article shall be governed by the follow ng
condi tions:

(i) any anmpunt due to the former nenber for

its shares shall be withheld so |ong as the forner nenber,
its central bank or any of its agencies or instrunentalities
remains |iable, as borrower or guarantor, to the Bank and
such anount may, at the option of the Bank, be applied on
any such liability as it matures. No anpunt shall be with-
hel d on account of the liability of the former menber
resulting fromits subscription for shares in accordance
with paragraphs 4, 5 and 7 of Article 6 of this Agreenent.
In any event, no amount due to a nenber for its shares shal
be paid until six (6) nonths after the date upon which the
menber ceases to be a nenber;

(ii) payments for shares may be made from

time to time, upon their surrender by the fornmer nmenber, to
the extent by which the anount due as the repurchase price
in accordance with paragraph 2 of this Article exceeds the
aggregate anmount of liabilities on loans(, equity invest-
ments) and guarantees in subparagraph (1) of this paragraph
until the fornmer nmenber has received the full repurchase
price;

(iii) paynents shall be made on such condi -

tions and in such fully convertible currencies, and on such
dates, as the Bank deternines; and

(iv) if losses are sustained by the Bank on

any guarantees, participations in |oans, or |oans which were
out standi ng on the date when the nenber ceased to be a
nmenber, (or if a net loss is sustained by the Bank on equity
i nvestnments held by it on such date,1 and the anount of such
| osses exceeds the anpbunt of the reserves provi ded agai nst

| osses on the date when the nenber ceased to be a nenber,
such former menber shall repay, upon demand, the amount by
-27-



V whi ch the repurchase price of its shares woul d have been
reduced if the | osses had been taken into account when the
repurchase price was determ ned. In addition, the former
nmenber shall remain liable on any call for unpaid subscripe
tions under paragraph 4 of Article 6 of this Agreenent, to
the extent that it woul d have been required to respond if
the inpairment of capital had occurred and the call had been
made at the time the repurchase price of its shares was

det er m ned.

4. |If the Bank terminates its operations pur-

suant to Article 41 of this Agreenment within six (6) nonths
of the date upon which any nenber ceases to be a nenber, al
ri ghts of such former nmenber shall be determined in accord-
ance with the provisions of Articles 41 to 43 of this Agree-
ment .

Article 40

TEMPORARY SUSPENSI ON OF OPERATI ONS

In an energency, the Board of Directors nmay

suspend tenporarily operations in respect of new | oans,
guar antees, underwiting, technical assistance and (equity
i nvest ments) pendi ng an opportunity for further considera-
tion and action by the Board of Governors.

Article 41

TERM NATI ON OF OPERATI ONS

The Bank nay terminate its operations by the

affirmati ve vote of not |less than two-thirds of the Gover-
nors, representing not |less than three-fourths of the tota
nunber of votes of the nenmbers. Upon such term nation of
operations, the Bank shall forthwith cease all activities,
except those incident to the orderly realization, conserva-
tion and preservation of its assets and settlement of its
obl i gati ons.

Article 42

LI ABI LI TY OF MEMBERS AND PAYMENT OF CLAI M5

1. In the event of termination of the operations

of the Bank, the liability of all menbers for uncalled
subscriptions to the capital stock of the Bank shall con-
tinue until all clainms of creditors, including all contin-
gent clains, shall have been discharged.
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2. Creditors on ordinary operations hol di ng

direct clainms shall be paid first out of the assets of the
Bank, secondly out of the paynments to be nmade to the Bank in
respect of unpaid paid-in shares, and then out of paynents
to be nmade to the Bank in respect of callable capital stock
Bef ore maki ng any paynents to creditors hol ding direct
clainms, the Board of Directors shall make such arrangenents
as are necessary, in its judgment, to ensure a pro rata

di stribution anmong hol ders of direct and hol ders of contin-
gent cl ai ns.

Article 43

DI STRI BUTI ON OF ASSETS

1. No distribution under this Chapter shall be

made to nmenbers on account of their subscriptions to the
capital stock of the Bank until:

(i) all liabilities to creditors have been

di scharged or provided for; and

(ii) the Board of Covernors has decided by a

vote of not less than two-thirds of the Governors, repre-
senting not less than three-fourths of the total nunber of
votes of the nenbers, to make a distribution

2. Any distribution of the assets of the Bank to

the nmenbers shall be in proportion to the capital stock held
by each nmenber and shall be effected at such tinmes and under
such conditions as the Bank shall deemfair and equitable.
The shares of assets distributed need not be uniformas to
type of assets. No nenber shall be entitled to receive its
share in such a distribution of assets until it has settled
all of its obligations to the Bank

3. Any menber receiving assets distributed

pursuant to this Article shall enjoy the sane rights with
respect to such assets as the Bank enjoyed prior to their

di stribution.



Chapter VIII

STATUS, | MMUNITI ES, PRI VILEGES AND EXEMPTI ONS

Article 44

PURPCSES OF CHAPTER

To enable the Bank to fulfill its purpose and the
functions with which it is entrusted, the status,
imunities, privileges and exenptions set forth in this
Chapter shall be accorded to the Bank in the territory of
each menber country.

Article 45

STATUS OF THE BANK

The Bank shall possess full |egal personality and,
in particular, the full |egal capacity:

(i) to contract;

(ii) to acquire, and di spose of, imovable

and novabl e property; and

(iii) to institute |egal proceedings.

Article 46

PCSI TI ON OF THE BANK W TH REGARD TO JUDI Cl AL PROCESS

Actions may be brought against the Bank only in a

court of conpetent jurisdiction in the territory of a
country 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 guaranteed securities. No actions
shall, however, be brought by nmenbers or persons acting for
or deriving clainms frommenbers. The property and assets of

the Bank shall, wher esoever | ocated and by whonsoever held,
be i mmune fromall fornms of seizure, attachnment or execution
before the delivery of final judgnent agai nst the Bank

Article 47

| MMUNI TY OF ASSETS FROM SEI ZURE

Property and assets of the Bank, wheresoever

| ocated and by whonsoever held, shall be imrune from search,
requi sition, confiscation, expropriation or any other form
of taking or foreclosure by executive or |egislative action
30



Article 48

| MMUNI TY OF ARCHI VES

The archives of the Bank, and in general al

docunents belonging to it or held by it, shall be inviol-
abl e.

Article 49

FREEDOM OF ASSETS FROM RESTRI CTI ONS

To the extent necessary to carry out the purpose

and functions of the Bank and subject to the provisions of
this Agreenment, all property and assets of the Bank shall be
free fromrestrictions, regulations, controls and noratoria
of any nature.

Article 50

PRI VI LEGE FOR COVMUNI CATI ONS

The official comrunications of the Bank shall be

accorded by each nenber the sane treatnent that it accords
to the official comrunications of any other nenber.

Article 51

| MMUNI TI ES OF OFFI CERS AND EMPLOYEES

Al CGovernors, Directors, Alternates, officers and

enpl oyees of the Bank and experts performng mssions for
the Bank shall be inmmune fromlegal process with respect to
acts performed by themin their official capacity, except
when the Bank waives this immnity, and shall enjoy
inviolability of all their official papers and docunents.
This immunity shall not apply, however, to civil liability
in the case of damage arising froma road traffic accident
caused by any such Governor, Director, Aternate, officer
enpl oyee or expert.

Article 52

PRI VI LEGES OF OFFI CERS AND EMPLOYEES

1. Al CGovernors, Directors, Alternates,

of ficers and enpl oyees of the Bank and experts of the Bank
perform ng m ssions for the Bank

(i) not being local nationals, shall be

accorded the sane inmunities frominmgration restrictions,



alien registration requirenents and national service obliga-
tions, and the same facilities as regards exchange regul a-
tions, as are accorded by nenbers to the representatives,

of ficials, and enpl oyees of conparable rank of other mem
bers; and

(ii) shall be granted the sane treatnent in

respect of traveling facilities as is accorded by menbers to
representatives, officials and enpl oyees of conparabl e rank
of other nenbers.

2. The spouses and i nmedi at e dependents of those

Directors, Alternate Directors, officers, enployees and
experts of the Bank who are resident in the country in which
the principal office of the Bank is |ocated shall be
accorded opportunity to take enploynent in that country.

The spouses and i nmedi ate dependents of those Directors,
Alternate Directors, officers, enployees and experts of the
Bank who are resident in a country in which any agency or
branch office of the Bank is | ocated shoul d, wherever pos-
sible, in accordance with the national |aw of that country,
be accorded simlar opportunity in that country. The Bank
shal | negoti ate specific agreenents inplementing the provi-
sions of this paragraph with the country in which the prin-
cipal office of the Bank is |ocated and, as appropriate,
with the other countries concerned.

Article 53

EXEMPTI ON FROM TAXATI ON

1. Wthin the scope of its official activities,

the Bank, its assets, property and incone shall be exenpt
fromall direct taxes.

2. \Wen purchases or services of substantia

val ue and necessary for the exercise of the officia
activities of the Bank are made or used by the Bank and when
the price of such purchases or services includes taxes or
duties, the menber that has |levied the taxes or duties
shall, if they are identifiable, take appropriate nmeasures
to grant exenption from such taxes or duties or to provide
for their reinbursenent.

3. Goods inported by the Bank and necessary for

the exercise of its official activities shall be exenpt from
all inport duties and taxes, and fromall inport prohibi-
tions and restrictions. Simlarly goods exported by the

Bank and necessary for the exercise of its officia
activities shall be exenmpt fromall export duties and taxes,
and fromall export prohibitions and restrictions.
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4. Goods acquired or inported and exenpted under

this Article shall not be sold, hired out, lent or given
away agai nst payment or free of charge, except in accordance
with conditions |aid down by the nenbers whi ch have granted
exenptions or reinbursenents.

5. The provisions of this Article shall not

apply to taxes or duties which are no nore than charges for
public utility services.

6. Directors, Alternate Directors, officers and

enpl oyees of the Bank shall be subject to an internal effec-
tive tax for the benefit of the Bank on sal aries and enol u-
ments paid by the Bank, subject to conditions to be laid
down and rules to be adopted by the Board of Governors
within a period of one year fromthe date of entry into
force of this Agreenent. Fromthe date on which this tax is
appl i ed, such salaries and enolunments shall be exenpt from
nati onal incone tax. The menbers may, however, take into
account the salaries and enpl unents thus exenpt when assess-
ing the amount of tax to be applied to income from ot her
sour ces.

7. Notwithstanding the provisions of paragraph 6

of this Article, a nmenber nmay deposit, with its instrunent
of ratification, acceptance or approval, a declaration that
such menmber retains for itself, its political subdivisions
or its local authorities the right to tax salaries and

enmol uments paid by the Bank to citizens or nationals of such
menber. The Bank shall be exempt from any obligation for

the paynment, withholding or collection of such taxes. The
Bank shall not nake any rei nbursenent for such taxes.

8. Paragraph 6 of this Article shall not apply

to pensions and annuities paid by the Bank

9. No tax of any kind shall be levied on any

obligation or security issued by the Bank, including any

di vidend or interest thereon, by whonsoever hel d:

(i) which discrimnates agai nst such obliga-

tion or security solely because it is issued by the Bank, or
(ii) if the sole jurisdictional basis for

such taxation is the place or currency in which it is

i ssued, made payable or paid, or the |l ocation of any office
or place of business nmintai ned by the Bank

10. No tax of any kind shall be levied on any

obligation or security guaranteed by the Bank, including any
di vidend or interest thereon by whonsoever held:
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, (1) which discrimnates against such obliga-

tion or security solely because it is guaranteed by the
Bank, or

(ii) if the sole jurisdictional basis for

such taxation is the location of any office or place of

busi ness mai ntai ned by the Bank.

.Article 54

| MPLEMENTATI ON OF CHAPTER

Each nenber shall promptly take such action as is

necessary for the purpose of inplenenting the provisions of
this Chapter and shall informthe Bank of the detailed
action which it has taken.

ArtiCle 55

WAI VER OF | MMUNI TI ES, PRI VI LEGES AND EXEMPTI ONS

The imunities, privileges and exenptions con-

ferred under this Chapter are granted in the interest of the
Bank. The Board of Directors nay wai ve to such extent and
upon such conditions as it nmay determ ne any of the

i munities, privileges and exenptions conferred under this
Chapter in cases where such action would, in its opinion, be
appropriate in the best interests off the Bank. The Presis
dent shall have the right and the duty to waive any
imunity, privilege or exenption in respect of any officer,
enpl oyee or expert of the Bank, other than the President or
a Vice-President, where, in his or her opinion, the

i munity, privilege or exenption would inpede the course of
justice and can be waived wi thout prejudice to the interests
of the Bank. In similar circunstances and under the sane
conditions, the Board of Directors shall have the right and
the duty to waive any inmmnity, privilege or exenption in
respect of the President and each Vice President.



Chapter I X

AVENDVENTS, | NTERPRETATI ON, ARBI TRATI ON

Article 56

AVENDVENTS

1. Any proposal to anend this Agreenent, whether

emanating froma nenber, a Governor or the Board of Direc-
tors, shall be conmunicated to the Chairnman of the Board of
CGovernors who shall bring the proposal before that Board.
If the proposed amendnent is approved by the Board of Cover-
nors, the Bank shall, by any rapid means of comruni cati ons,
ask all nenbers whether they accept the proposed anendnent.
When not less than three-fourths of the nenmbers, having not
less than four-fifths of the total number of votes of the
menbers, have accepted the proposed anmendnent, the Bank
shall certify that fact by formal communicati on addressed to
all menbers.

2. Notwithstandi ng paragraph 1 of the Article:

(1) acceptance by four-fifths of the nmenbers

shall be required in the case of any anendnent nodifying:
(a) the right to withdraw fromthe

Bank;

(b) the rights pertaining to purchase

capital stock provided for in paragraph 3 of Article 5 of
thi s Agreement;

(c) the limtations on liability

provided in paragraph 7 of Article 5 of this Agreement; and
(d) the purpose and functions of the

Bank as defined by Articles 1 and 2 of this Agreenent.

3. Amendments shall enter into force for al

menbers (3) nonths after the date of the fornmal conmmunica-
tion provided in paragraph 1 of this Article unless the
Board of CGovernors specifies a different period.
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Article 57

| NTERPRETATI ON AND APPLI CATI ON

1. Any questions of interpretation or applica-

tion of the provisions of this Agreement arising between any
nmenber and the Bank, or between any nenbers of the Bank
shall be subnitted to the Board of Directors for its deci-
sion. If there is no Director of its nationality in that
Board, a menber particularly affected by the question under
consi deration shall be entitled to representation in the
neeting of the Board of Directors in which the question is
schedul ed for such consideration. The representative of
such nmenber shall, however, have no vote. Such right of
representation shall be by the Board of Governors.

2. In any case where the Board of Directors has

given its decision under paragraph 1 of this Article, any
menber may request that the question be referred to the
Board of Governors, whose decision shall be final. Pending
the decision of the Board of Governors, the Bank may, so far
as it deens it necessary, act and rely the basis of the
deci sion of the Board of Directors.

Article 58

ARBI TRATI ON

If a disagreenent should arise between the Bank

and any nmenber which has ceased to be a nenber, or between
the Bank and any nenber after adoption of a decision to
term nate operations of the Bank, such disagreenent shall be
submitted to arbitration by a tribunal of three (3)
arbitrators, one appointed by the Bank, another by the
menber or former menber concerned and the third, unless the
parties otherwi se agree, by the President of the Interna-
tional Court of Justice or such other authority as may have
been prescribed by regul ati ons adopted by the Board of
CGovernors. A mpjority vote of the arbitrators shall be
sufficient to reach a decision which shall be final and

bi ndi ng upon the parties. The third arbitrator shall have
full power to settle all questions of procedure in any case
where the parties are in disagreement with respect thereto.
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Article 59

APPROVAL DEEMED G VEN

VWhenever the approval or the acceptance of any

nmenber is required before any act nay be done by the Bank
except under Article 56 of this Agreenent, approval or
acceptance shall be deened to have been given unless the
menber presents an objection within such reasonabl e period
as the Bank may fix in notifying the menber of the proposed
act .

Chapter X

FI NAL PROVI SI ONS

Article 60

S| GNATURE AND DEPCSI T

1. This Agreenent, deposited with the CGovernnent

of (hereinafter called "the Depository"), shal

remai n open until for signature by the prospec-

tive nenbers whose nanes are set forth in Annex Ato this
Agr eenent .

2. The Depository shall communicate certified

copies of this Agreenent to all the signatories.

Article 61

RATI FI CATI ON, ACCEPTANCE OR APPROVAL

1. The Agreenent shall be subject to ratifica-

tion, acceptance or approval by the signatories. Instru-
ments of ratification, acceptance or approval shall, subject
to paragraph 2 of this Article, be deposited with the
Depository not |later than . The Depository

shall duly notify the other Signatories of each deposit and
the date thereof.

2. Any Signatory may becone a party to this

Agreenent by depositing an instrunent of ratification
acceptance or approval until one year after the date of its
entry into force or, if necessary, until such later date as
may be decided by a majority of Governors, representing a
majority of the total nunber of votes of the nenbers.

3. A Signatory whose instrunent referred to in

paragraph 1 of this Article is deposited before the date on
whi ch this Agreenent enters into force shall become a nmenber
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V of the Bank on that date. Any other Signatory which com
plies with the provisions of the preceding paragraph shal
become a nmenber of the Bank on the date on which its instru-
nment of ratification, acceptance or approval is deposited.
Article 62

ENTRY | NTO FORCE

(1. (i) This Agreenment shall enter into force

when instrunents of ratification, acceptance or approva
have been deposited by signatories whose initial subscrip-
tions represent not less than two-thirds of the total sub-
scriptions set forth in Annex A; Brovided, that follow ng
such entry into force the Bank shall not exercise its func-
tions except to the extent provided in subparagraphs (ii)
and (iii) hereof.

((ii) In the interimperiod between the entry

into force of this Agreenent pursuant to subparagraph (1)
hereof and the fulfillment of the conditions set forth in
subparagraph (iii) hereof, the Bank shall

((a) have the authority to engage in

general administrative activities required to

establish and maintain its principal office and

such other offices as the Board of Directors deens
necessary, and

((b) exercise such functions as are

provided in an InterimAgreenent to be negoti ated

i between the Bank and a body the establishnent and
operation of which, in the view of a majority of

the signatories, denonstrates and enbodi es sig-

ni fi cant progress towards the abolition of the

apartheid system of governnment in South Africa).

((iii) The Bank shall exercise the full measure

of its functions provided for in this Agreenent when the
signatories have been notified by the Bank that a denocratic
government satisfactory to a mapjority of the signatories has
been established in South Africa. 1

2. If this Agreement has not entered into force

by , 199 , the Depository may convene a con-

ference of interested prospective nenbers to deternine the
future course of action and deci de a new date by which
instrunents of ratification, acceptance or approval shall be
deposi t ed.



Article 63

| NAUGURAL MEETI NG AND COMVENCEMENT OF OPERATI ONS

1. As soon as this Agreement enters into force

under Article 62 of this Agreenment, each nenber shal
appoi nt a Governor. The Depository shall call the first
nmeeting of the Board of Governors within sixty (60) days of
entry into force of this Agreenent under Article 62 or as
soon as possible thereafter.

2. At its first neeting, the Board of Governors:

(i) shall elect the President;

(ii) shall elect the Directors of the Bank in

accordance with Article 26 of this Agreenent;

(iii) shall nmake arrangenments for deternining

the date of the comencenent of the Bank’s operations; and
(iv) shall make such other arrangements as

appear to it necessary to prepare for the comrencenent of
the Bank’s operations.

3. The Bank shall notify its nmenbers of the date

of comrencerent of its operations.

Done at on __ 199 in a

single original, whose , , and

texts are equally authentic, which shall be

deposited in the archives of the Depository which shal
transmt a duly certified copy to each of the other prospec-
tive nenbers whose nanes are set forth in Annex A



ANNEX A

I NI TI AL SUBSCRI PTI ONS TO THE AUTHORI ZED CAPI TAL
STOCK FOR PROSPECTI VE MEMBERS WHI CH MAY BECOVE
MEMBERS | N ACCORDANCE W TH ARTI CLE 61

CAPI TAL

NUVBER SUBSCRI PTI ON

COUNTRIES OF SHARES (in million U S. dollars)



