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INDEPENDENT STATE OF PAPUA NEW GUINEA.

AN ACT

entitled

Asian Development Bank Act 1971,

Being an Act relating to the Asian Development Bank and authorizing Papua New
Guinea to subscribe for shares of the capital stock of that Bank.

1. INTERPRETATION.
In this Act, unless the contrary intention appears—

“the Agreement” means the Agreement establishing the Asian Development
Bank, a copy of which is set out in Schedule 1;

“the Bank” means the Asian Development Bank established by the
Agreement;

“callable shares” has the same meaning as in the Agreement;
“paid-in shares” has the same meaning as in the Agreement;

“United States dollar” means a dollar in the currency of the United States of
America of the weight and fineness that was in effect on 31 January
1966.

2. APPROVAL OF PAPUA NEW GUINEA MEMBERSHIP OF BANK.

Approval is given to membership by the Independent State of Papua New
Guinea in the Asian Development Bank.

3. ISSUE OF SECURITIES.

(1) Notwithstanding the Loans Securities Act 1960 or any other law, the Head
of State, acting on advice, may authorize the issue of securities to the extent that the
Bank is prepared to accept promissory notes or other obligations issued by the State
instead of any payment that the State is required to make to the Bank under the
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Agreement or any agreement entered into under Section 4 of the pre-Independence
Asian Development Bank (Additional Subscription) Act 1973.

(2) Securities issued under Subsection (1) shall be—
(a) payable to the Bank; and
(b) non-negotiable and non-interest bearing; and

(o) payable at their par value on demand.

4. EFFECT OF CHAPTER VIII OF THE AGREEMENT.

Chapter VIII (status, immunities, exemptions and privileges) of the
Agreement has the force of law as if contained in this Act, and applies
notwithstanding anything in force in any other law.

5. ISSUE OF PROMISSORY NOTES.

(1) Notwithstanding the Loans Securities Act 1960 or any other law, the Head
of State, acting on advice, may execute and issue promissory notes to the Bank to the
extent that the Bank is prepared to accept promissory notes from the State instead of
any payment that the State is required to make to the Bank under an agreement
made under this Act.

(2) A promissory note issued under Subsection (1) shall be—
(a) payable to the Bank; and
(b) non-negotiable and non-interest bearing; and

@) payable at its par value on demand.

6. APPROPRIATION.

There shall be paid out of the Consolidated Revenue Fund, which 1is
appropriated accordingly, the money necessary for the purpose of—

(a) any payment that the State is required to make to the Bank in
accordance with the Agreement; or

(b) redeeming a security issued under Section 3.

7. JUDICIAL NOTICE OF SEAL OF THE BANK.

All courts, Judges and persons acting judicially shall take judicial notice of the
seal of the Bank affixed to a document, and shall presume that it was duly affixed.
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SCHEDULE 1
Sec. 1.

AGREEMENT - AGREEMENT ESTABLISHING THE ASIAN DEVELOPMENT
BANK.

THE CONTRACTING PARTIES—

COMSIDERIMG the impotiance of closel ecohoumic co-opetalioh as a mmeans for

achieving the mmest efficient otilizatioh of tesculces and fol acceletating the ecohoumic
development of Asia and 1he Far Easl,

REALIZING the sighificance of imaking additichal developoent finang ng available for
the regich by mebilizing such funds and othet vesouloes both ficun within and colside the
regich, and by seekinglo cleate and foster conditichs condocive 1o incieased domestic
savings and greatet flow of development funds inle the tegion;

RECOGMNLZIMG the desitability of prownoti ng the halimenions giowih of the econawmies
of the regich and the eapansich of exterhal ltade of inembet countlties;

CONYIMNCED that the establishment of a financial institotich that is Asian in ils basic
character would selve these ends;

HAVE AGREED 1o establish heteby the Asian Development Bank (heteinafter called the
"Bank"] which shall apetate in accotdance with the following:
ARTICLES OF AGRE BMBENT

CHAFTER I
PURPOSE, FUNGCTIONS AND MEMEERSHIP
Articha 1 PURPOSE

The putpose of the Bank shall be 1o fostel econaimic glowth and co-opetaticn in the
tegich of Asia and the Far East (heteinafler refetted 1o as the "tegicon”) and to contlibute
1o the acceletatich of the plocess of ecohowmc developunent of the devel oping toember
countries ih the tegion, collectivel y and individuoal ly. Wherever nsed in 1his Agresinent,
the tetims "vegioh of Asia and the Fal East" and "regioh” shall cowplise the tetlitotios of
A=ia and the Far Bast included in the Tetrs of Refetence of the United Matiohs
Ecohomnc Cormumasion fol Asia and 1he Fat East.

Artlcia 2 FUNCTIONS

Ta fulfil i1s putpese, the Bank shall have the following functicns:

[i} to ptewnote investioent in the tegioh of public and privale capital for
development porposes;

[ii] 1o ulilize the resoulees al its disposal for fi hana hg developiment of the
developing ineinber couhites ih the tegon, givihg pictity 1o those regichal ,
sub-tegichal as well as hatiohal plojects and plogrunimes which will
cohlli bule mosl effectively o the halnehicus ecohoumic glowth of the tegicn
as a whale, and having special tegard 1o the heeds of the simaller ot less
developed member conntiies in the region;

[i11) 1o meel requests fioun imembels 10 the begioh to assist than in the co-
oldinatich of theit devel opuoent policies and plans with a view 1o achieving
betlet utilizatich of thei lescolces, imaking 1heil ecohowmes mmote
cowplemenlaly, ahd plowmati ng the otdetly expansion of thei: foleign tade,
in particular, intra-regich al 1rade;
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[iv] 1o ptowide technical assistahoe for 1he preparation, financi ng and execotich
of developioent pigjects and pleglamunes, incl uding the founolation of
specific plaject ploposals;

[+) 1o co-opelate, ih such tmahher as the Bank may deem appropliate, within the
tetios of 1his Agteement, with 1the United Matichs, its oigans and sobsidiaty
bodies including, in patticolat, the Ecohownc Cowunissicn fob Asia and the
FarEast, and with public internaticnal otganizaticns and othet i nlernaticnal
institutichs, as well as hatichal entities whethel poblic ol plivate, which ave
cohoethed with the investioent of developuoent funds ih the tegioh, and 1o
interest such instilotiohs ahd entities ih hew oppoliohities fol investment and
assislahce; ahd

[v1] 1= ondeilake such clher activities and prowide such cthel selvices as ooy
advance ils pulpose.

Articla 2 MEMEERSHIP

1. Wembershipin the Bank shall be open to: [i] ioembels ahd associate membets of
the United Watiohs Ecohomic Comimssion for Asia ahd the Far Bast; and [i1) othet
tegional countiies and hon-tegicnal developed counliies which abe membets of Lthe
United Matiohs or of any of i1s specialized agencies.

2. Coonliies eligible fol ioeimbership ohdel patagtaph 1 of this Alticle which do
hel becowne ioembels ih accotdance with Adicle &4 of this Agresent may be adinitied,
uhdet such letirs and cendiliohs as the Bank may detetm he, 1o membeiship in the Bank
upah the affimative vote of 1wo-thitds of the 1otal hombet of Goverhots, vepresenti ng hat
less thah thiee-foulihs of the total voting powet of 1he imeimbels.

3. Inthe case of associale wembels of the United Matichs Ecohomic Cownumssich
fol Asia and the Far East which ate hot tespohsible for 1he cohdoct of theil i nterhatiohal
tel atichs, application fol iembeiship in 1the Bank shall be presented by the mmeimber of
the Bank tespehsible for the inlethational telations of the applicant and accompanied by
an uhdeUaking by soch mmewmbet that, until the applicant itself assmoes such
ves ponsibility, the inewmbet shal | be tespensible for al| obligations thal inay be incatted by
the applicant by veasch of adinissich to wembetship ih the Bank and enjoyment of the
benefits of such membelship. "Counliy” as used i this Agreement shall inclode a
tetiitoty which is ah asseciate membet of the United Natichs Ecohowmc Cowmunission for
Asiaand 1he Far Bast.

CHAPTER T
CARTAL
Article 4 AUTHORZED CAPITAL

1. The aothotized capital slock of the Bank shall be ohe billich dellats
[$1,000,000,000) in tetirs of United States dol lats of the weight and i hehess in effect oh
31 Janoaty 1966, The dellat whetever iefetted Lo in 1his Agrecioent shall be ondelstood
as being 2 Uniled States dol lar of the above value. The avthotized capital slock shall be
divided inle ehe hundred thoosand [100,000) shaves having a pat valoe of ten thoosand
dollars ($10,000) each, which shall be available for subscliptioh ohly by membelsin
accotdahce with 1he plovisiohs of A ticle 5 of this Agleeinent.
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2. Theectiginal antherized capial stieck shall be divided 1nto paid-in shaves and
callable shates. Shates having ah aggregale pat value of five hundied 1millich dellats
[$500,000,000) shall be paid-in shaves, ahd shaves having ah agglegale pat valoe of five
hundred imillion dellats (500,000,000 shall be callable shares.

3. Theanthotzed capital slock of the Bank 1may beincieased by the Board of
Governois, al such time and onder soch tenms and conditions as it may deem advisable,
by 2 vole of two-thitds of the 1otal humber of Gow ethols, eplesenting hot less than thiee-
foutths of the total voting powel of the membels.

Articla & SUBSCRIPTION OF SHARES

1. Each mewmber shall subsclibe to shates of the capital stock of the Bank. Each
subscliptioh 1o the otiginal anthotized capital stock shall be for paid-in shaves and
callable shates in equal paiis. The initial huober of shaves 1o be subsclibed by countlies
which becoune membels in accoldance with Aticle &4+ of this Agteanent shall bethat sel
forth in Annex A heveof. The initial nombet of shaves 1o be subscli bed by counllies
which are adimifted fo membeiship in accordance with patagraph 2 of Auticle 3 of Lhis
Agrecnent shall be detetimined by the Boald of Govetnets, ptovided, howevet, that ne
such subscription shall be anthotized which wouald have the effect of reducing the
petoentage of capital stock held by vegichal mmembels below sixty (501 pet cent of the
total subscribed capital stock.

2. The Board of Goverhols shall alintetvals of not less than five (5] yeals teview
the capital slock of the Bank. In case of an inciease ih the avthotized capital steck, each
imeumber shall have a teaschable cppaiionily 1o subscli be, ondet soch tetirs and
cohditiohs as the Boald of Governols shall deletinine, 1o a ptepottion of the increase of
stock equivalent 1o the plopotiich which i1s stock thetelofole subscli bed bea s 1o the total
subscliibed capilal stock imimediatel y plict 1o such 1horease; provided, however, that the
fotegoi hg plovisioh shall hot applyin tespect of ahy ihcrease ol pollich of ah inclease in
the authoti zed capital steck intended solel y o give effect 1o detetim nations of the Boatd
of Gowetnots undet patagraphs 1 and 3 of this Aticle. o mmamber shall be obligated 1o
subsclibe 1o anhy pail of an inclease of capital stock.

3. The Board of Govethols may, ot the tequest of 2 ioewmbet, iholease the
subscliption of such iember oh such telims and conditicons as the Boatd imay detenimine,
ptevided, however, thal ne such inclease in the subscliption of any memnber shall be
authotized which would have the effect of reducing the petcentage of capital stock held
by regichal membels below siaty [(&0] per cent of the total subsclibed capilal stack. The
Boald of Govetnols shall pay special tegatd to the tequest of any tegichal membet
having less than six (&) pet cent of the sobsclibed capital stock 1o 1 holease i1s
plopettichate shate theteot.

4. Shaves of stock initial |y subsclibed by membeis shall be imued at pat. Other
shates shall be issued a1 par unless the Boatd of Goverhols by a vole of 2 imajotity of the
total humbet of Govelhols, leplesenti hg a mmajolily of the total voling powet of the
imeinbets, decides 1h special clcmrstahces lo issue thein oh othel tetirs.
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5. Ehaves of stock shall hot be pledged ot encombeted in ah y mannet whalscevet,
and they shall not be Ltansfetable except 1o the Bank in accotdance with Chapler VIL of
this Agleeiment.

&, The lability of the ioeimbets oh shaves shall be limmited 1o the onpaid polticn of
their issue plice.

7. Memembet shall be liable, by teasen of its wembetship, fol obligaticns of the
Bank.

Articla B PAYMENT OF SUBSCRIPTIONS

1. Pawnent of the uncunt initiall y subsciibed by each Sighatol y 1o this Agteement
which becounes a imembet ih accotdance with Allicle &4 1o the paid-in capital steck of Lthe
Bank shall be mmade in five [5) inslalments, of twenty (23] per cent each of such amoont.
The firstinstalment shall be paid by each member within thidy (30 days aflerentiy inle
fotoe of this Agleesnent, ol oh o befole the date of deposit oh its behalfof s insttument
of ratificatich ot acceplahce ih accotdahoe with patagtaph 1 of Aicle &4, whichever is
latet. The secand i nslaliment shal | becoune due ehe [1) yeat flom the entty inle folce of
this Agreeioent. The veinai ning three instaioents shall each becowne due successivel y ohe
(1) yeat fioum the date oh which the precedi ng inslalioent becownes doe.

2. Of eachinstahoent for the payment of initial subscliplichs o the oliginal paid-in
capilal slock:
() fifty (50) per cenishall be paid in geld or convettible cortency; and
(&) fifty (50) per centin the cuttency of 1he inewnbet.

3. The Bank shall acoepl flowm any membel prarmssoly holes ol othel obligations
issued by the Governoent of the imembet, ot by the depositoly desighated by soch
imeumbet, ih lien of the 2mount 1o be paid in the cottency of 1he mmewnbet pursoant o
patagtaph 2(b) of 1his Auticle, provided such cottency is hot tequited by the Bank fol the
conhduct of ils opelatichs. Such holes ol obligations shall be non-negotiable, nen-inletest-
bealing, and payable 1o the Bank at par value upeh demand. Subject 1o Lthe provisiohs of
patagtaph 2[ii) of Aiticle 24, dewnands upoh such holes of obligatiohs payable in
cohvellible cultencies shall, ovel teasenable peticds of tiioe, be onifonm in percentage oh
all such hotes or obligatiohs.

+. Each payment of a ioewnbet in s own cultency uhder patagraph 2(b) of this
Articleshall bein such anconl as the Bank, afler such consultation with the Tnierhatichal
Mohelaly Fund as1he Bank mmay considel hecessaty and otilizing the par value
eslablished with the Intethational Manetary Fund, if any, deleumines 1o be equivalent to
the full value in tetms of dollats of the potticn of the subscliption being paid. The initial
pavimem shall beih such ameont as the membel cohsidels applopliate hetenhdel buotl shall
be subject 1o such adjustment, 1o be effecied within hinely (900 days of the date on which
such payment was doe, as the Bank shall detetim he 1o be hecessary 1o cohstitote the full
dollat equivalent of such payment.
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5. Pawnent of the unount subsclibed 1o the callable capital stock of the Bank shall
be subject 1o call enly a5 and when reqoived by the Bank 1o ioeet its obligaticns incowed
uhdet subpatagtaphs (i) and [iv) of Auicle 11 onh battowings of funds fot inclusien in ils

cidinaty capilal besculoes ol oh guatanieess chargeable 1o such tesculces.

6. Intiheevent of the call veferted 1o in patagraph 5 of this Auticle, payioent 1may be
mmade al the apticn of the nember in gold, conveltible cottency ot in the cotvency
vequived 1o discharge the obligations of 1the Bank for the putpose of which the call is
mmade. Calls oh uhpaid subscriptiohs shall be ohifoinin percentage oh all callable shates.

7. The Bank shall detetim he the place fot any payioent ohdet this Alticle, provided
that, until the inaogutal moeeti ng of 115 Boald of Governals, the payiment of the first
instament vefetted 1o ih patagtaph 1 of this Aticle shall be mmade 1o the Secrelaty-
Genetal of the United Mations, as Trostee forthe Bank.

Articla 7 ORDMARY CAPFITAL RESOURGES

Asx osed ih this Agleenent, the tetn "oldinaty capital resoutces” of the Bank shall
include the fallowi ng

[i) auihotized capital stock of the Bank, including beth paid-in and callable
shates, subsclibed pursoant 1o Article 5 of this Agrecioent, exceptl such pait
thereof as may be sel aside inle ohe ol mote Special Fonds in accotdance
with patagtaph 1(i] of Auticle 19 of this Agreament,

[ii] fuhds raised by botiowings of the Bank by vitue of powets conferred by
subpatagtaph (i) of Auticle 21 of this Agteement, 1o which the comunitioent 1o
calls provided fol in patagtaph 5 of Aticle & of this Aglesnent is applicable;

[ii1)  funds received in repayment of loans of guataniees mmade with the
resouloes ihdicated in [i) and [11] of Lthis Allicle;

[iv] incowe delived fioun loans made fiown the aforemmentiched fuhds of fram
guatahiess to which the comumtoent 1o calls set fotth in patagtaph 5 of
Alticle & of this Agleeioent is applicable; and

[%] ahy cther funds ol incouwme leceived by the Bank which de hot foun pait of its
Special Funds tesculces tefetted 1o in Alticle 20 of this Aglesnent.

CHAPTER I
OPERATIONS
Articia 8 USE OF RESOURCES

The vescurces and facilities of the Bank shall be used exclusivel y 1o implemment the
putpose and functiohs set folth respectivel y in Aticles 1 and 2 of this Agteeiment.

Articla 9 ORDNMNARY AND SPEGIAL OPERATIONS

1. The opetations of the Bank shall consist of cidinaty opetations and special
opetatichs.

2. Ohwdinary opelatiohs shall be those financed fiown the otdi naty capital resooloes
of the Bank.

3. Special opetations shall be those finahoed from the Special Funds rescotces
vefelted 1o 1h Aticle 20 of this Agrecioent.
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Article 10 SEPARATION OF OPERATIONS

1. Thectdinaly capital tescutoes ahd the Special Fonds tescutces of the Bank shall
al all times and in all vespects be held, used, commumitted, i nvested ol olhetwise disposed of
entivel y sepatate fliowm each other. The financial statements of the Bank shall show the
oldinaly cpelalichs ahd special opetalichs sepalately.

2. Theotdinaty capital tesoulces of the Bank shall ondel ne o rouimsta hoes be
chatged with, ol used 1o dischalge, losses ol liabi lities atis ng oul of special opetations ot
other activities for which Special Funds vescurces wete oliginally osed or cormuritied.

3. E=penses appeilaini ng divectl y to cudinaty opetations shal | be charged 1o the
oldinaty capital tesculoes of the Bank. Expenses appetiaining divectl y to special
apetatiohs shall be charged 1o the Special Fuhds tesculoes. Any othel ex pehses shall be
chatged as the Bank shall detelimine.

Articla 11 RECIAENTS AND METHODS OF OPERATION

Subject 1o the conditicns sti polated in 1his Agreernent, the Bank may provide or
facilitate financing to ahy mmembet, ot ahy agehcy, ihsttooehtality of political subdivisioh
theteof, ol ahy entily ot entelplise opetaling ih the tettiloty of 2 membet, a5 well as 1o
interhatichal ot legichal agencies o enlilies concethed with ecohowm ¢ developiment of
the regich. The Bank may catty ool ils operations in any of the fol lowing ways:

1) by imaking or paticipaling 10 divect leans with s ohimpaived paid-in capital
and, excepl as provided in Auicle 17 of this Ageement, with its teselves and
ohdistibuied surplus, ot with the ohunpaived Special Fohds tesculces;

(1] by mmaking ot paticipating ih divect loans with fuhds taised by the Bank in
capital matkels ob ballo wed ot olhetwise acquived by 1the Bank for inclusicn
in iis oudi naty capial vesculces;

[#i1) by investioent of funds veferted Lo in (i) and [ii) of 1his Allicle in the
equily capital of an institotioh ob entelplise, plovided ho soch invesuoent
shall be ioade until aftet the Boald of Governols, by 2 vole of 2 majotity of
the total humber of Goverhols, leplesenting a majolily of the total voling
powel of the inewnbe s, shal | have detetimined that the Bank is in a position 1o
cowunenoe such 1ype of opetatlichs, ob

[iv] by guatantesing, whether as primaty ot secondary obliget, in whale ot in
pati, leans for econaunic developioent pattici pated in by the Bank.

Articia 12 LMITATIONS ON ORNMNARY OPERATIONS

1. Thettal ameont outstanding of [cahs, eqoily ikvesinents ahd gualantees made
by the Bank in ils cidinaty opelations shall net atl any timme exceed the tolal uncant of its
uhimpaited subsclibed capilal, reselves and sotpl os ihcluded in its cudinaty capital
resouloes, exclusive of the special reselve provided for by Adicle 17 of this Agteement
and other veselves hot available for otdinaty opetatichs.
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2. Inthecase of loans mmade with fuhds boltowed by the Bank to which the
corumiment 1o calls plovided for by patagiaph 5 of Auicle & of this Agreciment is
applicable, the fotal anount of piincipal cotstanding and payable 1o the Bank in a specific
cuttency shall net al any timoe exceed the total wncont of the plincipal of cutstanding
bottowings by the Bank thal ave payable in the saime cuttency.

3. Inthecase of funds invested in equity capital oot of the cudinary capital
tescutces of the Bank, the total amoont ihvested shall hot exceed ten [10) per cent of the
agglegate uncuhl of the uhimpaived paid-in capital stock of the Bank actoally paid op at
any given tioe logether with the veselves and surplos incloded in ils cidinary capital
tesoulces, exclusive of the special beselve provided for in Adicle 17 of this Agteanent.

4. The uncont of any equily i hvesuoent shall hot exceed such petcenlage of the
equily capilal of the entily ot enletplise cohcerhed as the Board of Dieclols shall in each
specific case delelum he 1o be appropliate. The Bank shall net seck 1o oblain by such an
ihvestioent 4 centtolling intetest in the entily of entetplise cohcethed, except whete
hecessaly to safeguaid the i nvestoent of the Bank.

Articla 12 PROVI3ON OF CURRENGIES FOR DIREGT LOANS

Lhimaking ditecl loans ot paticipating in thewn, the Bank way provide financing in ahy
of the following ways:

[i] by farhishing the boltowel with cotiehcies othet than the curvency of the
menbet ih whose et ety Lthe pioject cohcethed 15 1o be cattied cul [the
latter cultency heweinafler 1o be called "local cottency”], which ave hecessaly
1o mmeet Lhe foeigh enchange costs of such ploject, ot

[i1) by previding financi ng 1o mweel local expendilotes oh the plojec cohoerhed,
whete it cah de so by supplying local cotvency withoot selling any of its
haldings in geld or convertible cottencies. Th special cases when, in the
opinioh of the Bank, the project canses ot is likel y 1o canse uhdoe loss o
sliaih oh the balance of payinents of the imembet ih whese tertitaty the
plaject is 1o be catlied oul, the financing granted by the Bank 1o mmeet local
eapenditules mmay be provided in coltencies olhet than that of such membet;
in such cases, the ancunt of the financing granled by the Bank fou this
putpase shall hol exceed a teasohable pattioh of the total local expenditote
ihcutted by the borrower.

Articla 14 OPERATING PRMCIPLES

The opetaticns of the Bank shall be conducted in accordance with the fol lowing
plinciples:

(i) The opetatiohs of the Bank shall provide pting pall v forihe financingof
specific plojects, incloding those founing pait of a hatichal , sub-tegichal or
regichal developioent progrtunioe. They may, however, inclode |oans to, ot
guataniess of loans mmade 1o, hatichal development banks ot othet suitable
entities, in aidel that the latter mnay finance specific development piojects
whaose individoa | financing vequirements abe hat, in the opinich of the Bank,
large encugh lo wartaht the ditect supetvisich of the Bank,

Sch. 1
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[11)Th selecling soilable piojects, the Bank shall al ways be guided by the
plovisiohs of patagraph (ii] of Aticle 2 of this Agreainent,

[iii) The Bank shall not finance any undettaking in the tettitory of 2 member if
that imember objects 1o soch financing,

[iv] Befote aloan is gtanled, the applicant shall have submitted ah adequoate
lzan proposal and the President of the Bank shall have presented 1o the Boatd
of [ teclols 2 wiillen tepoll tegalding the ploposal, tegethet with his
tecoituoendaticons, oh the basis of a staff stody,

(] In conhsideling ah application fol a leah ol gualantes, the Bank shall pay doe
tegald 1o the abilily of the botlower o oblain finahcing ot facilities elsewhete
oh tetins ahd cohditiohs that the Bank cohsidets teasshable fol the tec pient,
taking into account all petti nent factols;

[vi) Tnioaking ol guatantesing a loan, the Bank shall pay doe regatd 1o 1he
plospects thal the bolvowel and ils guatantat, if any, will bein a position lo
meel their cbligations under the loan contract;

[%ii] Tnimaking ol gualtanleeng a lean, the late of i nerest, othet chatges and
the schedule for tepaymment of principal shall be such as ave, 10 the opinich of
the Bank, apptopliate fol the loah concerhed,

[vi11] Th guatahtesing a loah mmade by cthel ihveslols, ob ih ohderwiiting the sale
of seculilies, the Bank shall veceive suilable counpensation fob ils nsk;

lix) The ptoceeds of any lean, invesioent o othel financing undetlaken in the
otdinaty opetations of 1the Bank ot with Special Fonds established by the
Bank putsuant i patagtaph 1(i) of Auticle 19, shall be used only fot
plocutement ih mmembel counliies of goods and setvices plodoced ih e bet
couhllies, excepl ih ahy caseih which the Boatd of Diteclals, by a vole of the
CHveclols Leplesenting el less than iwe-thitds of the iotal voling powel of Lthe
membels, detetinines 1o petimii plecutement ih 2 hoh-mmembel coontly ot of
goods and selvices produced in a nen-member cooniey in special
citcurslahces maki hgsuch ploculemenl applopliate, as ih the case of a hoh-
member conhity i which a sighificant ancont of financing has been
previded 1o the Bank,

[z] Th the case of a2 direct |ean made by 1he Bank, the bottowel shall be pelimited
by 1he Bank 1o draw ils funds enly 1o 1oeet expenditures in connection with
the ploject as they ale actoally ihcolled;

[xi)  The Bank shall 1ake the hecessa by ipeasoles 1o ensute Lhat the proceeds of
any leah made, guatanieed ot pallici pated in by the Bank ate used only for
the purposes for which the loah was glahled and with doe attentioh 1o
cohsidetalions of ecohouny and efficiency,

[xii) The Bank shall pay doe tegard to 1he desitability of aveiding 2
disptapattichate amounl of its tesculces being used fot the benefil of any
e ber;

[xi1i] The Bank shall seek 1o imaintain teaschable divetsification inits
ihwvesliments ih equity capilal, it shall hot assome vespohsi bility for mmanaging
ahy ehlily or entetplise 1h which 11 has ah 1hvesioent, excepl whete hecessary
lo safeguald its investioents; and
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[xiv] The Bank shall be guided by sound banking ptinciples in ils cperatichs.
Articla 15 TERMS AND COMMNTIONS FOR INBECT LOANS AND GUARANTEES

1. 1nthecase of divect loahs ioade o paticipated ih ot lcans guatanteed by the
Bank, the conttact shall eslablish, in confolmty with the opetating plinciples sel folth in
Aticle 14 of this Agleanent and subject 1o the olhel plovisions of this Agleeinent, the
telirs and conditions fou the loan ot the guarantee concelned, including those telating 1o
payment of principal , intetest ahd othet charges, watotities, ahd dates of payimentin
tespect of the loah, ol the fees and other chatges in tespect of the guatantee, tespectivel y.
Ln patticulat, the contiact shall ptovide that, subject 1o patagraph 3 of this Auticle, all
payments toihe Bank onder the contrac shall be imade in the cotvency loaned, onless, in
the case of a ditect leah mmade o a loah guatanteed as pall of special opelatichs with
funds provided under patagraph 1(ii] of Aiticle 19, 1he tules and regolations of the Bank
plovide clhetwise. Guatantees by 1the Bank shall also ptovide that the Bank may
teliminate its liability with vespect 1o intetest if, upon default by the bottower and the
guatahtol, if any, the Bank offels 1o pulchase, al pat ahd interest acctued 1o a date
designated in the offer, the bohds ol olhel obligations guatanieed.

2. Whetelhe tecipient of loans ol gualaniees of loans is hot iiself 2 e ber, the
Bank may, when il deeins i1 advisable, tequive thal 1he ioeimber in whose tertitory the
plaject concerhed is 1o be cartied out, ot a public agency or an y i nstimoentality of that
ieunbel acoeplable 1o the Bank, guataniee the iepayment of the pring pal and the
payment of interest and othel chatges oh the loan in accotdance with the tetins thetect.

3. The lean or guaraniee contract shall expressly state the corvency in which all
payiments 1z the Bank thetenhdet shall be wwade. A1 the optich of the botlower, howevet,
such payments mmay always be inade 1h geld or cohvetible curtency.

Articla 1B GOMMISION AND FEES

1. The Bank shall charge, in addition 1o inlerest, a coumimission on ditect loans
imade ot pallic pated i as pall of s crdinaty opelatichs. This comimssich, payable
peticdically, shal | be cowmputed oh the amocunt colstanding oh each lean or patticipation
and shall be at the tale of notl less than ehe (1) per cent pet anhom, ohless the Bank, after
the fitst five [5) yeals of ils opelaticns, decides 1o tedooe Lhis i i Lale by 2 twe-
thitds inajotily of ils inembels, teplesenting hot less than three-fooiths of the total voting
pawet of the iInembets.

2. [ngualanleeing 2 loan as pall of its otdi haty opetations, the Bank shall chaige a
guatantee fee, 2 2 late detennined by the Board of Directols, payable perioedicall y on the
ancont of the leah cotstanding.

3. Mhercharges of the Bank in its otdi naty epetations and any cowumssion, fees o
othel chatges in its special opetatichs shall be detetmined by the Board of Divectots.

Articla 17  SPEGIAL RESERVE

The ancunt of corunissions ahd goataniee fees veceived by the Bank purspant 1o
Anticle 16 of 1his Agleenent shall be sel aside as a special teselve which shall be kept for
meeting liabilities of the Bank in accoidance with Aticle 18 of this Agleemment. The
special eselve shall be held in such liquid folim as the Boald of Diveclots may decide.
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Articla 18 METHODS OF MEETING LIABILTIES OF THE HBANK

1. 1ncases of defaull oh loahs mmade, paticipated ih ob guatanteed by the Bank in
ils crdi nary opetaticons, the Bank shall take soch acticn as il deens applopliate with
tespect o medifying the tets of the loan, atherihan the cottency of tepayment.

2. The papoents in dischatge of the Bank's liabililies on bollowi ngs ot gualanles
uhdel subpatagiaphs (i) and [iv) of Atticle 11 chatgeable 1o the ordi naty capital
rescolces shal | be charged:

[i] Fit=t, againsl the special veselve plovided fot in Aticle 17,
[ii] Then, 1 the extent necessaty and ai the discielion of the Bank, against the
other teselves, sutplus ahd capilal available 1o the Bank.

3. W hehevel necessal y 1o mmeel conltacival payments of inletest, othel chatges ot
uncitizatich oh bottowi hgs of the Bank in its otdihaly opetatichs, of 1o woeet iis
liabilities with vespect 1o similat paymwents in tespect of loahs guatanteed by it,
chalgeable o 115 oldinaly capilal tesculces, the Bank mway call an applepliate amount of

the uncalled subsclibed callable capital in accotdance with patagtaphs & and 7 of Allicle
& of this Aglecinent.

4+ Tncases of default in tespedt of 2 loan mmade fioun bottowed fuhds ol guatanteed
by 1the Bank as pait of its etdinaly opetalions, the Bank way, if il believes that the defaoll
may be of lohg doration, call an additichal uneunt of such callable capital not 1o crceed
inahy ohe [1) yearohe [1) per cent of the 1otal subscliptichs of the menbels 1o such
capital, for the following potposes:
[i) Te tedean before mmatutity, ot olhetwise dischatge, the Bank's liability on all
ol pail of the cutstanding ptincipal of any leah guatanieed by # in vespect of
which the debtol is1h defanltl; and

[ii] T teputchase, ol othelwise dischatge, the Bank s liability oh all ot pait of its
owh oulstahding bollowing.

5. Ifthe Bank'ssubscribed callable capital stock shall be entitely called porsoant to
patagtaphs 3 and 4+ of this Aticle, the Bank wmay, if hecessary for the porposes specified
in patagtaph 3 of this Alticle, use ol exchange the cotvency of ahy member without
tesitiction, including any testliclich imposed pulsuant io patagtaphs 2(i) and (i) of
Aticle 24,

Articia 19 SPECIAL FUMDS

1. The Bank may:

[i] selaside, by a vole of two-thitds of the total hombet of Govelhols,
teptesenting al least thvee-foutths of the 1otal voting powet of the inembels,
et imete thah ten [10) pet cent each of the pottich of the unimpaited paid-in
capital of the Bank paid by ioeinbels pulsoant 1o patagraph 2(a) of Alticle &
and of the pottich theteof paid putsoant 1o patagtaph 2(b) of Alticle &, and
eslablish thetewith che ol imore Special Funds; and

[ii] accept the adiministiation of Special Funds which ate desighed 1o setve the
putpose and cowne withi n the funclions of the Bank.
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2. Special Fonds established by the Bank poisuant to patagtaph 1(i) of this Atticle
ey be used 1o guataniee ol make loans of high developmental ptictity, with lehget
mmatulities, lehgel deferted cormunencernent of tepayiment and lowel inletest Lates than
those established by the Bank fot its otdinaly opetations. Suoch Fonds may alse be osed
oh such othel tetios and cohditiohs, hotl ihcohsistent with the applicable provisions of this
Agreement hot wilh the chatacter of such Funds as vevelving funds, as the Bank in
eslablishing such Funds moay divect.

3. Special Funds accepted by the Bank ondet patagtaph 1(i1) of this Aticle mmay be
used ih ahy manhel ahd oh any tetims ahd cohditians hel incohsistent with the potpose of
the Bank and with 1the agresiment velating 1o such Funds.

4. The Bank shall adept such special tules and vegulations as mmay be tequited for
the extablishioent, adim nisttation and use of each Special Fund. Such tules and
vegulaticns shall be consistent wilh the ptovisions of 1his Agleeent, excepling those
plovisiohs expless|y applicable only 1o otdinaly opetations of the Bank.

Articla 2 SPEGIAL FUNDS RESOURGES

Az used in this Agreeinent, the tehm "Special Funds tescotces” shall iefet 1o the
vesouloes of ahy Special Fond and shall incl ode:

[2) resculoes sel aside floun the paid-in capital 1o 2 Special Fond of othelwise
initially contiiboted e any Special Fund,

() funds accepled by the Bank fot inclusich in ahy Special Fond,

() funds tepaid in tespect of loans ob guatantees finahced fioum the tescotces of
any Special Fund which, undet the tules and tegulaticns of the Bank
governing that Special Fond, ate veceived by such Special Fond,

[d}) incame detived fiown opetations of the Bank in which any of 1he
afcremmentiched tescutoes ob fuhds ave osed o cowmunitted if, undet the toles
and vegulatichs of the Bank goveining the Special Fund cohcethed, that
ihcowne acclues 1o such Special Fund; and

[e) ahy othel resoulces placed atl 1he disposal of any Special Fund.

CHAPTER IV
BORROWING AND OTHER MISCEL LANEOUS POWERS
Articla 21 GENERAL POWERS

Ln addition 1o the powels specified elsewhete in this Agreenent, the Bank shall have
the powel 1o
[1) botiow funds i mmewmbel counilies ol elsewhete, and in this conhection 1o
furhish such collatetal o othet secutity thetefol as the Bank shall detetimine,
ptovided always that:
l2)  befole mmaking a sale of ils obligaticns in the tettitety of 2 country, the
Bank shall have obiained its approval;

[B]  whete the obligatiohs of the Bank ate to be denoum nated in the cultency
of 2 inewnbet, the Bank shall have obtained its approval ,
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[5)  1ihe Bank shall oblain the appleval of the coonllies tefetved 1o in
subpatagiaphs [a) ahd [b) of this patagtaph that the ploceeds inay be
exchanged for the corrency of any meiober without restiiction; and

[d]  before detetimini ng 1o sell iis obligatiohsin a paiticolal coontry, 1he
Bank shall censider the aiocunt of previcos boltowi ng, if any, in that
couhlity, 1he unoont of plevicus boltlowingin othel countiies, and the
possi ble avail abilily of funds ih such othet countllies; ahd shall give doe
vegald 1o the general ptinciple thal s botiowings should 1o the grealest
exlent possible be divels fied as 1o coonlly of bottowing.

[11] boy anhd sell secolities the Bank has issoed ol guatanteed ol 1h which 11 has
invested, provided al ways that it shall have oblai ned the approval of any
couhity ih whose tetlilory the secolities ate 1o be bought ol sald;

[iii)  goatahlee seculilies ih which it has i hvested ih oider 1o facilitate theit sale,

[iv]  ondetwlile, ol pallici pate in the uhderwiiti ng of, seculilies issoed by ahy
ehlity ol entetplise fol pulposes cohsistent with the putpose of the Bank,

[%] invest funds, hot heeded in ils opetations, in the lettilolies of Imembels in
such obligations of ipembels ol hatichals thereof a5 it oy detennine, and
inwest funds held by the Bank for pensions ol similat putposes in the
tettitoties of imemmbels i h markelable secolities issued by mmembels ot
natichals the teof:

[vi)  prowvide technical advice and assislance which seive ils poipose and cowne
within ils functiohs, and whete expendilutes incotied in futnishing such
selvices ale hol teiimbuatsable, charge the net incame of the Bank thetewith; in
the fitst five (5] peats of is opetations, the Bank mmay use up o twe (2) pet
cent of its paid-in capital for futnishing such sevices oh a hon-reimbolsable
basis; ahd

[+11) exelcise such olhel powels ahd establish soch roles and legolatichs as moay
be necessaly ob apploptiale in fuithetance of its putpose and funclicns,
cohsisient with the prowisions of 1his Agreeinent.

Article 22 NOTIGE TO EE PLAGED ON SECURITIES

Evely seculily issued ol guatahteed by the Bank shall beat oh its face a conspicucus
slalewent 1o the effect that i1 is hot an obligatioh of any Goverhment, unless iisin facl
the abligation of 2 paricalar Government, in which case it shall so state.

CHAFTER V
CURREMNGCIES
Articla 22 DETERMINATION OF GONYERTIEILITY

Whehevel 11 shall becoune hecessaty nhdel this Agreeinent 1o detetum he whether any
cultency is cohvellible, such deletimnation shall be made by the Bank afier consoltaticn
with the Tnternational Monelaty Fund.
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Articla 24 USE OF GURRENGIES

1. Memnobes may het mmaihlai h of inpoese ahy tesitictichs oh the haolding ot ose by
the Bank ot by ahy tecipient fiown the Bank, fol payments in any couniry, of the
followi ng:

[i) gold ot convellible cultencies teceived by the Bank in pawnent of
subschi ptions 12 i1s capital sieck, other than that paid 1o 1the Bank by membeis
putsnant to palagtaph 2(b) of Aticle & and vestiicted pulsnant 1o pataglaphs
20i) and [i1) of this Aticle,

[ii] cutrencies of membels putchased with the geld ol cohveltlible collencies
teferved 12 ih the preceding subpatagraph;

[111)  correncies cblained by the Bank by borlowing, po isuanl e subpatagraph
i) of Adicle 21 of this Agreeinent, for inclosicn in its cidinary capital
beso0 Ioes

[iv] goldolcultencies teceived by the Bank in payioent oh account of
pinci pal, inletest, dividends ot othet chatges in respect of loahs ot
ihvestoents made oul of ahy ofthe funds referred 1o 1 h subpa tagtaphs (i) 1o
[i11) of this patagtaph ot in paynent of fees in tespect of goalanlees mmade by
the Bank; ahd

[+] cuttencies, othel thah the ioembel’s owh cullehcy, received by 1he ioember
fioun the Bank in distiibotich of the het incowne of the Bank in accordance
with Aticle 40 of this Agleeinent.

2. Meobes ooy hol moai hiai b of wopese ahy tesiticlioh oh the holding ot use by
the Bank ot by any tecipient fioun the Bank, for payiments in ahy coontty, of cottency of
2 membel teceived by the Bank which does hotl coime withih the plovisiohs of the
preceding paragtaph, unless:

[i) adeveloping menbet conntty, afler consullalion with and subject o petiodic
teview by the Bank, testticls in whele ot in pall the use of such cottency 1o
payments fol goods o selvices praduced and intended fol vse in its tettitaty,
ol

[ii] ahy othel mmembet whose subscli plich has been detetm hed in Pad A of
Annex & heveof and whose expolls of indostial prodocts do hot teplesent a
subslantial plepollicn of its tolal expolls, deposils with ils instioent of
tatificatioh ot acceplance a declalation thal il des bes the use of the pottion of
its subscliption paid putsoant 1o patagtaph 2(b) of Alticle & 1o be testiicled, in
wheole ot ih pall, 1o pawnents for goods o selvices produced in its teltiloty,
previded Lthat such resiticlichs be subject 1o peticdic teview by consultatich
with the Bank and that any pulchases of goods ol selvices in the tettilory of
that wembet, subject to the usoal cohsidelatich of compelitive lendeting,
shall be first charged against the potticon of i1s subscli plion paid pulsuam 1o
patagtaph 2(b] of Aticle &t

[i1i)  soch cottency folrs pail of the Special Funhds tescotoes of the Bank
available uhder patagraph 1031 of Article 19 and i1s ose is subject to special
tules and vegulatichs.
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3. Menobes may net mmaihlaih of inpose ahy tesilictichs oh the halding ot ose by
the Bank, fol mmaking ancttizatich payoents ot anticipately payments o fol tepuichas ng
in whele ot in pail the Banks own obligations, of cultencies teceived by the Bank in
tepayment of divect leans made ool of its cidinaly capital esouloes, plovided, howevel,
that uhtil the Banks subscii bed callable capital stock has been entitely called, such
halding ot use shall be subject 1o ahy limtatichs inposed potsoant to patagtaph 20i) of
this Aticle excepl in tespecl of obligatiohs payable in the cottency of the wem bet
cohcerhed.

4+ Gold ot correncies held by the Bank shall et be used by the Bank 1o purchase
athet cottencies of membels ol hoh-oem bets except:
[i] in atdet 1o 1meet s obligations in the cidinaty couse of i1s business, ot
[7i] patsuant to a decision of the Boatd of Ditectols adopted by 2 vole of the
4 teclols beplesehti g hot less thah two-thitds of the total voti ng powet of the
meinbels.

5. Mothing hetein contained shall prevent the Bank fioun using 1he cutvency of any
imeumber for adimhisttative expehses i hootted by the Bank in the tettitoty of such
meinbel.

Articla 25 MAINTEMNANMCE OF YALUE COF THE GUR REMNCY HOLDIMNG S OF THE BAMK

1. Whenevel [a) the pat valoe in 1he Intetnaticnal Monetaty Fund of the corrency
of 2 memberis redoced in tetis of the dollat defined in Aticle 4 of this Agreament, or
[b) in the opinioh of the Bank, aflel cohsallatioh with the Tntethatichal bonetaty Fund,
the foueigh exchange value of 2 ipembel’s cultency has depreciated o a sighificant extent,
thal embet shall pay 1o the Bank within 2 teasonable tiioe ah additional ancont of its
cullency bequibed 1o maintain the valoe of all such cottency held by the Bank, excepling
[a) cutrency detived by 1he Bank frowm i1s bottowi ngs and (bB] uhless otherwise plovided
ih 1he agreemne il establishing such Fuhds, Special Funhds resoutces accepted by the Bank
uhdet patagtaph 1(ii) of Auticle 19

2 Whenevel [a) the pat valoe in the Intethatichal Mohetaty Fund of the cotrency
of 2 imembetis ihcteased in tetits of the said dellar, ot [b) i the opinicn of the Bank,
afler cehsullation with the Tntethational Bonetaty Fund, 1he foreigh exchange value of 2
meinbet’s cottency has appreciated 1o a sighificant extent, 1he Bank shall pay tothat
moe.nbel within a teasohable time an amoont of that cotrency tequived 1o adjust the value
of all such cottency held by the Bank emcepling [a) cotvency detived by the Bank from its
boltowings, ahd [b) uhless otherwise provided 1h the agreement establishi hgsoch Fonds,
Epecial Funds resoulces acoepled by the Bank under patagraph 1(i1) of Aticle 19.

3. The Bank may waive the plovisions ofthis Alticle when a nhifoun plopoltichate
change ih the pat val ve of the cottencies of all its wembeis lakes place.

CHAFTER VI
ORGAME ATIOMN AR D MARNAG BV BNT
Articla 28 STRUCTURE

The Bank shall have a Board of Governols, 2 Board of Direclors, a President, ohe o
imabe Yice Presidents and such othet officets and staff as mmay be consideted hecessaty.
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Articla 27 BOARD OF GOV ERNMORS : COMPOITION

1. Eachmewber shall be represented oh the Board of Goverhols and shall appoint
ohe Gowvernor ahd ohe aliernate. Each Governor and alernate shall serve al1he pleasure
of the appoinling iembet. Mo allethate may vole excepl in the absence of his principal.
A1 ils anhoal meeling, the Board shall desighale ohe of the Gowethols as Chaiiman whao
shall held office until the electich of the next Chaitman and the next anhoal mweeting of
the Board.

2. Governots and alternales shal | serve as such withouot remuonetaticn frioun the
Bank, but the Bank mmay paythemn veaschable expenses ihcutted ih attending moeet hgs.

Article 28 BOARD OF GOVERMORE: POWERS
1. All the powets of the Bank shall be vested in the Boatd of Governols.
2. The Boald of Govetnols imay delegale to the Board of Diteclols any ot all ils
powels, excepl the powel to:

[i) acdimit hew mmembers and deterim he the conditichs of theit adimssion;

[ii ] inclease o deciease the aotholized capital stock of the Bank;

[11]  suspend a woembet;

[iv] decide appeals from i nMetprelations ob applicatiohs of this Agreemment
given by the Board of Directols;

[%] authoti 26 1he conhcl usich of genelal aglesnents fol co-cpelation with other
internatichal ctgani zatichs;

[+i1 elect the Ditectols and the President ofthe Bank,

[+i1) detetimine the termohetatich of the Diveciors ahd theit alternates ahd the
salaty and cthet tetis of the conttact of setvice of the President,

[%iii] applowve, aflet veviewing the aoditels’ tepolt, the genetal balahce sheet and
the statemment of profit and loss of the Bank;

[ix] deletmine the tesetves and the distii butioh of 1he het profits of the Bank,

[x] apend this Agresment;

[xi)  decide 1o tetminale the opetatiohs of the Bank and to distiibole ils assels;
ahd

[xii] exelcise such olher powels as ale expressly assigned to the Board of
Geowerhols 1h this Agleemeht.

3. The Board of Goverhols shall tetain full powel 1o exelcise aothalily over ahy
mattet delegated 1o the Boald of O vectots uhdet patagraph 2 of this Aticle.

4. Farthe potposes of this Agleement the Boald of Govetnols may, by 2 vole of
tworthitds of the total huobet of Goverhols, lepiesenting hot less than three-foutths of
the total voti ng powel of the membes, fiom time 1o time detelimne which conhtlies ot
imeunbers of the Bank ate 1o be tegaided as developed ot develapi ng countlies ot
ioeimbels, laking inle acccunl appropti ale ecohomic cohsidelations.
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Article 2 BOARD OF GOV ERNCORS: PROGEDURE

1. The Boatd of Goverhols shall held ah anhvoal meeting and such othet imeeti ngs
as 1y be provided for by the Boatd ot called by the Boald of Ditectots. WMeelings of the
Boald of Govetnols shall becalled, by the Boatd of D veclols, whenevel tequesied by
five [3) ioembers of the Bank.

2. A majolily of the Governots shall constitule 2 quotmm fol any meeling of the
Boald of Goverhols, plovided such majetily vepresents hol less than two-thids of the
1otal votling powet of the mmembets.

3. The Board of Goverhols imay by tegulation eslablish 2 procedore whereby the
Boald of Civectols may, when the latter deans such acticon advisable, oblain a vote of the
Gowverhols oh aspecific questioh without calling 2 mmeeting of 1he Boatd of Goverhols.

4. The Board of Governots, and the Board of Diveciors 1o the extent anthorized,
1may establish such subsidiary bodies as may be hecessaty or apprapliate 1o conduct the
business of the Bank.

Articla 20 BOARD OF INRECTORS : COMPOZRTION

1. (i) The Boatd of Civeclols shal | be cownposed of ten [10) ioenbets who shall not
be inemmbe s of 1he Board of Governots, and of whoun:

la)  seven [7) shall be elected by the Goverhols teplesehting tegichal

mernbels; and
[B)  three [3) by the Govelhols teplesenti hg hoh- legichal membels.

Ditectols shall be petschs of high compelence ih ecohowmc and financial mattets and
shall be elecled i accordance with Annex B hevecf.

[ii] A1 the Second Annhval Meeting of the Board of Gowethols afietits inaoguotal
meeting, the Board of Govethals shall review the size ahd counpositioh of Lthe
Boatd of Diveclals, and shall inctease the humber of Diteclols as applopliale,
paying special vegatd 1o the desi tability, in the citcmnslances at that tioe, of
ihcleasi hg beplesentation in the Beoatd of Ditectols of simal ler less developed
membel conhllies. Decisiohs uhdet ims patagraph shoold be mnade by 2 vole
of mmajotity of the total honbet of Goverhols, representi ng hot less than two-
thitds of the iotal voling powel of 1he mewbes.

2. Each Ditectot shall appoint an alethate with full powel 1o act for him when he
is hot present. Diteclols and allethales shall be hatiohals of wemmber couhtlies. Mo two ot
mate Diteclols may be of the suoe hatichalily hot imay any twe ol nete allethates be of
the s1oe hatichalily. An allerhale mmay patlicipale in meelings of the Boad bul imay vole
ohly when he is acting in place of his ptincipal.
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3. Diteclots shall hold office for a tetm of twe (2] veals and imay be te-elected.
Theyshall centinue i office ontil theil sucoessols shall have been chosen and gualified.
If the office of 2 Ditectol becownes vacanl inote than ohe hundied and eighly (1801 days
before 1he end of his tetin, a successol shall be chosen in accotdance with Annex B
heteof, for the vewnai nder of the letin, by the Govethols who elected the founet Divectot.
A mmajolity of the voles cast by such Goverhols shall be tequited for such election. ihe
office of 2 Diteclol becowes vacanl ohe hondred and eighty [180) days ol less befole the
end of his lelim, 2 sucoessol mmay similally be chosen fol the vewoai ndet of the tenn, by the
Gowverhols whe elected 1he foter Cilectol, ih which election 2 majotity of 1he votes castl
by such Gowerhols shall be vequived. While the office vewnai s vacant, the allethate of the

fotimer Civectotshall exelcise the powets of the lattel, except that of appointing an
alternate.

Articia 31 BOARD OF INRECTORS : POW ERS

The Boatd of Divectols shall be vesponsi ble fol the ditection of the genetal opetations
of the Bank and, for this putpese, shall, in additicn 1o 1the powels a=ighed 1o il express|y
by this Agleeiment, exetcise al| the powels delegated 1o it by 1he Board of Goverhols, and
in patticular:

[i) prepare the work of the Boatd of Govelhals,

[i1)in confelmily with the genetal ditections of the Boald of Govethols, lake
decisiohs cohoelhi hg loans, gualahtees, i ivesunents in equity capital,
battowihg by the Bank, furhishing of techhical assistance and other
opetatiohs of the Bank;

[ii1) =subumit the accounts for each financial peat fot approval of the Board of
Gowernols a1 each annoal 1oeeling, and

[iv] applove the budgetl of the Bank.

Articla 32 BOARD OF MRECTORS: PROG EDURE

1. The Boatd of Ditectols shall hotmally functioh al the piincipal office of the
Bank and shall meet as ofien as the bosiness ofthe Bank may requite.

2 A majolity of the Diteclols shall cohstitole 2 quotmm for ahy meeling of the

Boald of Diteclels, plovided such majolily teplesents hot less than two-thitds of 1he total
voling powel of the mewmbels.

3. The Boatd of Goverhols shall adopt tegulations undet which, if thete is ho

Divectol of its natichalily, 2 membel inay send a teplesentative 1o attend, withool tight 1o
vaole, ahy woeeti ng of the Boald of Cieclols when a matter particolatl y affecting that
woeimber is under consideraticn.

Artlcla 22 VOTING
1. Thetotal voling powel of each ioembel shal | consist of 1he smo of its basic voles
and propoitiohal voles.

[i) The basic voles of each mmembel shall cohsi=st of such hombel of voles as
tesulls fioum the equal distii butich aimohg all the membets of twenty (200 per

cent of the agglegale sum of the basic voles and plopottichal voles ofall the
membels.
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[ ] The hombet of the propottiohal votes of each imember shall be equal 1o 1he
huober of shates of the capital stock of 1the Bank held by thal iember.

2. Tnwoling in 1he Board of Gowethols, each Governot shall be entitled 1o cast the
voles of the ineinbet he vepresents. Except as olhetwise express|y plovided in this
Agrecment, a1l matiels befote the Boatd of Goverhols shall be decided by 2 majotity of
the woling powel tepresehied al the imeeting.

3. Lh voling in the Board of Chlectols, cach Ditectol shall be entitled 1o cast the
humbel of voles thal couhted towalds his electioh which voles heed hot be cast asa uhit.
Eacepl as clherwise exples|y provided in this Agteement, all mmattels befole the Board of
Divectols shal | be decided by a imajolily of the voling powel teplesented al the mmeeling.

Articla 24 THE PRESID ENT

1. T he Board of Gavethols, by a vole of a mmajotity of the total humber of
Gowerhols, leplesenting hot less thah a majotily of the total voti ng power of the
meimbets, shall elect a President of the Bank. He shall be a natichal of 2 wegichal member
counity. The President, while halding office, shall net be 2 Govetnot ot a Divectat ob an
alternate for either.

2. Theteunof office of the Plesident shall be five [3) yeats. He mmay be re-elected.
He shall, hawevel, cease 1o hald office when the Boald of Govethols so decides by a vote
of two-thi tds of the total humber of Goverhols, leplesenting hot less 1han two-thitds of
the total voting powel of the membeis. If the office of the President for ah y teasch
becounes vacaht imote thah ohe hohdved and eighty [180) days before the end of his tenn,
2 successol shall be elected fol the unexpited pottion of such tetm by the Boatd of
Goverhols i accotdance with the plovisions of pataglaph 1 of this Auicle. T such office
fot any reasen becomnes vacant ehe hondred and eighty (180] days ot less before the end
of the telin, 2 successol may similatly be elected for the uhexpived potticn of such teun
by the Boatd of Goverhols.

3. The President shall be Chainoan of the Board of Ditectols buishall have ho

vole, excepl a decidihg vobe ih case of anh egual divisioh. He may paticipate in meetings
of the Boatd of Govetnols but shall not vole.

4. The President shall be the legal vepresentative of the Bank.

5. The President shall be chief of the staff of the Bank and shall condoct, undet the
directioh of the Boaid of [ teclols, the cottent business of the Bank. He shall be
tespohsible fol the oigahizatioh, appointnent and disimissal of the officers and staff in
accoldance with tegnlatichs adopled by the Boad of [ teclols.

&, h appeinting the officels and staff, the President shall , subject 1o the patunouont
impotiance of seculing the highest standads of efficiency and technical compelence, pay
due regard 1o the tecitment of petsannel oh as wide a tegichal geoglaphical basis as

possi ble.
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Articla 25 VICE-PRE3DENT [5)

1. One ot mate Vice-Presidents shall be appai hied by the Boatd of Diveclols oh the
vecoutune hdation of the President. Yice-President(s) shall hold office for such teun,
exelcise such avlholily and petfonn such functions in the aduwmnistiatich of the Bank, as
may be detenm ned by the Boald of Citectols. 1h ihe absence ot incapacily of the
President, the Yice-President o, if thete beinate than ene, the tanking Vice-President,
shall exelcise the anthatily ahd petfolim the functichs of the President.

2. VYice-President(s) imay pailici pate in moeetings of 1the Beoard of Divectols butshall
have ho vole al such ioeet hgs, except that the Yice-President or tanking ¥ice-President,
as the case mmay be, shall cast the deciding vole when actingin place of the President.

Articke 2B PROHEITION OF POUTICAL ACTIVITY: THE HTERMNATIONAL CHARACTER
OF THE HAMNK
1. The Bank shall hel accepl [cans ot assistahce that tnay ih ahy way puejodice,
li i, deflect ot otherwise altet its putpose ol fuhclichs.

2 The Bank, 11s Piesident, Yice-President [s), officets and staff shall not interfere in
the peolitical affails of any wembet, hot shall they be influenced ih theit decisiohs by the
palitical chatacier of the mewmbel concetned. Ohly ecohownic considetaliohs shall be
velevant to their decisions. Soch consideraticns shall be weighed 1iopattially in cider to
achieve and catty oot the purpose and functions of the Bank.

3. The President, Vice-President(s), officets and slaff of the Bank, in 1he discharge
of their offices, owe thei t duty entitel y 1o the Bank and 1o no other anthatity. Bach
imeumbel of the Bank shal | vespect the intethatichal chatacter of this doty and shal | vefiain
frouwm all attermpts 11 nfluence ahy of then ih the dischatge of their doties.

Article 37 OFRGE OF THE BANK
1. The ptincipal office of the Bank shall be located in Wanila, Philippi nes.
2. The Bank may establish agencies ob branch offices elsewhere.

Artlcla 28 GHANNEL OF COMMURICATIONS, DEPOITORES

1. Each mmewbet shall desighate ah applopliale official entity with which the Bank
1may cowrunuhicale 1h cohnectioh with any mmatter ansing onderthis Agleement.

2. BEach mewmber shall desighate s centtal bank, ot such cther agency as imay be
agreed opon with the Bank, 25 a depesilely with which the Bank imay keep its holdings of
cottency of that ioember as well as other assets of the Bank.

Articla 23 WORKING LANG UAGE, REPORTS
1. The wotking lahguage of the Bank shall be English.

2. The Bank shall fransmil 1o s inembels an Anhoal Bepoi conta mng ah aodited
statemme ht of its accouhts and shall publish such Repott. Wshall also tahsimit guatietly 1o
ils imeambets a snmuoaty statement of its financial position and a prefit and loss slatewment
showi ng the tesolis of ils opetations.
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3. The Bank mmay also publish such cthet tepolts as 11 desrs desitable 1h the
caltyng ool of its putpose and funclicons. Soch vepelts shall be ttahanitled 1o the
oeinbels of the Bank.

Articia 40 ALLOGATION OF MET INGOME

1. The Board of Govethols shall detenimine annoally what pait of the net i hoowe of
the Bank, including 1he hel incowne accluing to Special Funds, shall be al located, afiet
mmaking provisiohs fol teselves, 1o sutplos and what pat, if any, shall be distibuted 1o the
einbers.

2. Thedisitibotich ieferved 1o in the preceding patagtaph shall bemadein
plepettion 1o the hobet of shaves held by each menbet.

3. Pawmnents shall bemadein such manner and in such cottency as the Board of
Gowernols shall determine.

CHAPTER Vil

WITHDRAW AL AND SUSPENSION OF MEMBERS, TEMPORARY SUSPEN3ON AND
TERMIMNATION OF OPERATIONS OF THE HAMK

Article 41  WITHD RAWAL

1. Any wember may withdia w fiown the Bank at any tioe by deliveling a hotice in
wliti ng 1 the Bank at its ptincipal office.

2. Wilhdiawal by a mewnbel shall becowne effective, and its membeshi pshall
cease, on the date specified in its notice bolin no event less than six (&) menths after the
date that hotice has been teceived by the Bank. However, al ah y time befote the
withdta wa | becownes finally effective, the imember imay natify the Bank in wiiting of the
cahcel latich of its hotice of intehtioh Lo withdiaw.

3. A withdtawing ember shall veroain Fable fou all ditect and contingent
obligations 12 the Bank o which i1 was subject al the date of delivety of the withdiawal
natice. If the withdla wal becowoes finally effective, the ioewmber shall het incot any
liability for obligations vesuling ficun opetations of the Bank effecied afiet the date on
which the withdrtawal hotice was veceived by 1the Bank.

Articla 42 SUSPEN3ON OF MEMEERSHIP

1. 1fa wember fails 1o fulfil any of i1s obligations 1o the Bank, the Boatd of
Gowverhols mmay suspend soch mmewmbet by 2 vole of 1wo-thitds of the total hnobet of
Gowverhols, leplesenting hol less 1than three-foulths of the tolal voling powet of the
imeimbels.

2 T he ioeimbel 5o suspended shall anomatically cease to be 2 embet of the Bank
ohe [1) year fioum the date of its suspensich ohless the Board of Gowvethols, duting that
che-yeal peltiod, decides by the sune ioajlily hecessaty fol suspensich 1o testole the
imeimber o good standing.

3. While uonder suspensicn, a inember shal | hot be entilled 1o exelcise any nghts
uhdet this Agleanent, excepl the tight of withdiawal , bot shall tewmain subject o all its
obligalichs.
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Articla 42 SETTLEMENTS OF AGCOUNT S

1. Afierthe date oh which a countily ceases 1o be a mmewbet it shal | vernain liable
fol its di bect obligations 1o the Bank and foti1s contingent Habilities 1o the Bank so long
as ahy pall of the loans o guatantees conllacled befole it ceased 1o be 2 mmeambet s
oulslanding; butl W shall hot 1hcut habkilities with tespect to loahs and guatantees entered
inte theveafter by the Bank not shate eithet in the incaoe ot the ex penses of the Bank.

2. Althetimea coonlly ceises 1o be 2 ioember, 1the Bank shall attange for the
veputchase of such countiy's shaves by 1he Bank asa pai of 1he settlemment of accounts
with such country ih accotdance with the plovisiohs of patagraphs 3 and + of this Adticle.
Fol this putpose, the tepulchase plice of the shates shal | be the value shawn by 1he bocks
of the Bank oh the dale the connliy ceases 1o be 2 mmembet.

3. The payment fol shates tepolchased by 1he Bank undet this Aticle shall be
govethed by 1he following conditions:

[i) Any ammeunt doe 1o the counlly concethed fol its shaves shall be withheld s
lahg as that counity, s cenital bank or any of ils agencies, insttome ntalities
ol political subdivisions vemmains liable, as bortower or guatantor, 1o the Bank
and such amount may al the aptich of the Bank, be applied oh ah ysuch
hability as it mmatures. Mo amoont shal | be withheld oh account of the
cohti hgent liabi lity of the countiy for fulute calls oh its subscliption fot
shales ih accoldance with palagraph 5 of Allicle & of this Agtecment. Th any
evenl, ho ancont doe 1o 2 membet for ils shates shall be paid until six (&)
manths afier the date an which the country ceases 1o be 2 ioember.

(i1 ] Payiments for shates inay be mmade fiown tine o time, upoh sattender of the
collespohding stock cettificates by the countiy concethed 1o the extent by
which the woounl doe as the reputchase plice 1h accotdance with patagraph 2
of this Allicle exceeds Lhe agglegale awmcunt of liabilities oh |cans and
guataniees vefetved 1010 sub-patagtaph (i) of this patagraph, ontil the fotner
member has teceived the foll vepurchase price.

[11)]  Payioenis shall be moade ih such available cortencies as the Bank
detetimines, laking i hle account its finahcial positioh.

[iv] If losses ave sustained by the Bank oh ahy guatanlees ob loans which wete
ouistandi ng on the dale when a coonity ceased 1o be a ioeiober and the
awneunt of such losses enceeds the wnount of the veselve plovided agai nst
losses on thal date, the conhily cohoerhed shall repay, upah demand, the
wncuht by which the tepuichase plice of its shates would have been redoced
if the losses had been taken into accounl when the vepulchase price was
detetimned. In additioh, the folmer inember shal | tewaih liable oh ahy call for
ohpaid subscliptiohs in accotdance with palagtaph 5 of Auicle & of 1his
Agteament, 1o 1he saoe exient thatl il woold have been vequived 1o tespend if
the impai ioent of capilal had eccotied and 1he call had been imade at the timoe
the tepulchase plice of its shates was detetim hed.

- 923 -



Sch. 1 Asian Development Bank 9999

4. Ifthe Bank letm hates i1s opelalichs pulsuant to Aicle 45 of this Agleement
within sz [5) enths of the dale upoh which ahy connlly ceases 1o be 2 anbet, al |
tights of the country cohcetned shall be defelim hed in accotdance with 1he provisions of
Anticles 45 10 47 of this Agreenent. Soch countiy shall be considered as still 2 ioember
fot purposes of such Alicles bolshall have ho woting Hghts.

Articla 44 TEMPORARY SUSPENSION OF OFPERATIONS

Lh an emergency, the Boald of Diteclols woay lempatatil y suspend opetatichs in
vespect of new loans and guataniess, pending an eppottonity for fulther consideration and
actich by the Boatd of Goverhols.

Article 45 TERMINATION OF OPE RATIONS

1. The Bank may tetmnate iis opetations by a tesolution of the Boad of
Gowverhols apploved by 2 vole of two-1hitds of theiotal hunbet of Govetnets,
tepresenting hot less than thiee-foulths of the 1otal voting powet of the Imem bets.

2. Afler such temination, the Bank shall foithwith cease all activities, except those
incident 1o the otdetly veali zatich, cohselvatioh ahd presetvatich of ils assets ahd
selllement of 15 obligatichs.

Articla 48 UABIUTY OF MEME ERS AND PAYMENTS OF CLAIMS

1. Intheeventof tenmnation of 1he opetations of the Bank, the liability of all
imeumbels for uhealled subscii plichs 1o 1he capital stock of 1the Bank and in vespect of the
depleciation of 1heit cottencies shall continoe until all claiws of creditols, incloding all
conlingent claims, shall have been discharged.

2. All creditols halding divect claiws shall first be paid oot of1he assets of the
Bank and then outl of payiments 1o the Bank oh unpaid ot callable subscli ptichs. Befole
making ahy payoenls o cledilols halding divect claias, the Board of Ditectols shall
mmakesuch altahgemenls as ale hecessaly, ih 115 judgement, 1o ensule a pro relr
distti butieh aimeng heldels of ditect and coningent claims.

Articla 47 [NSTRIEUTION OF ASSETS

1. Modistibolich of assels shal| be inade 1o mmembels oh account of theit
subscliptions 1o the capital steck of the Bank until all habilities 1o cteditets shall have
been dischatged ol provided for. Moveover, such distiibotion imost be approved by the
Board of Goverhols by 2 wote of two-thitds of the total number of Govethots,
teplesenting hot less than thiee-foulths of the 1otal voling powet of the mem bets.

2. Any distiibutioh of the assets of the Bank 1o the ioewnbeis shall bein propoiticn
1o the capital slock held by each member and shall be effected at such times ahd uhder
such cehditiens as the Bank shall deem fair and equitable. The shates of assels distiiboled
need hot be uhifoun as 1oty pe of assel. Mo iember shall be entitled 1o teceive i1s shale
in such a distributioh of assets ontil it has sefiled all of its obligations 1o the Bank.

3. Any mmember teceiving assels disti buted puisuant 1o this Aticle shall enjoy the
sune Lights with lespect 1o such assels as the Bank enjoyed plicl 1o theil distibotich.
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CHAFTER VK
STATUS, IMMURTIES, EXEMFPTIONS AND PHRIVILEGES

Articla 485 PURPOSE OF CHAFPTER

To ehable the Bank effectively 1o fulfil its potpose and catty oot the functichs
entiusted 1o i1, the slalus, immahities, exernpticns ahd plivileges set foith in this Chapler
shall be acoolded 1o the Bank in the tettitory of each mmember.

Articla 49 LEGAL STATUS

The Bank shall possess full julidical petschalily and, in patticolat, full capacity:
[1] 1o contiact,
[ii] 4= acquite, ahd dispose of, imunovable and imovable plopeity; and
[111)  teinstitole legal ploceedings.
Articke 50 MMUNMITY FROM JUNGIAL PROCEEDING S

1. The Bank shall enjoy immunity fioun every folim of legal plocess, exceptin
cases alisihg oul of ol ih cohheclich with the exelcise of its powels 1o botlow mmohey, 1o
gualahlee cbligations, ot to buy and sell ot undetwlite Lthe sale of seculities, in which
cases aclions may be blooghl againsl the Bank in a coull of cownpetent jutisdiction in the
tettitery of 2 counlty in which the Bank has its ptincipal ot a btanch office, ol has
appointed ah agent for the putpose of accepling selvice ol holice of plocess, of has issned

ol guataieed secoliies.

2. Matwithstanding the provisions of patagtaph 1 of this Aulicle, he aclich shall be
btought againstthe Bank by any wember, of by any agency ot i hsttmmentality of a
imeunber, ol by ahy entily ol perseh divectl y ot indivectl y acti ng fol ot detivi hg claias
fioun 2 ioembet ol fioun ahy agency otinstimmental ity of 2 wember. Wembeis shal | have
tecoulse 1o such special plocedoles fob the setllemment of conliovelsies belween the Bank
and i1s iembels a5 mmay be plescribed in this Agleement, in the by-laws ahd regulatichs
of the Bank, ol ih conhliacis enteved inlo with the Bank.

3. Propety and assels of the Bank shall, whelesoevel located and by whorsoever
held, be immuhe frown all fotirs of seizure, attachinent ot execulich befote the delivery of
final judgiment against the Bank.

Article 51 MMUNITY OF ASSETS

Propeity ahd assets of the Bank, whetesoevel located and by whowrsoevel held, shall
be immunuhe fiowm seatch, requisitioh, confiscatich, explopliation ot ahy sthet folun of
laking ot foleclosure by executive ot legislative actioh.

Articke 32 IMMUNITY OF ARCHIVES
The atchives of the Bank and, in genetal, all decoments belohgi ng to i1, ol held byit,

shall be inwiclable, whetever located.
Articia 52 FREEDOM OF ASSETS FROM RESTRICTIONS

To the exlent necessaly 1o catty oul the putpose and functlions of the Bank effectivel y,
and subject 1o 1he provisions of 1his Agreeinent, al| propeily ahd assets of the Bank shall
be fiee fioun tesliclions, regulatiohs, contiels and mwetatoria of any natote.
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Articla 84 PRIVILEGE FOR COMMUMOGATIONS

Official commumunications of the Bank shall be accotded by each imeinber 1reatiment hot
less favoulable than that il accotds 1o the official commmuonications of any othel membet.

Articla 55 MMUNITIES AND PRIVILEGES OF B AMK. FERSOMMEL

All Govethots, Diveclols, allethates, officels and employess of the Bank; including
expells petfolim hg imssiohs fol the Bank:

(i) shall be iimumuane frowm legal plocess with tespect 1o acts petfolimed by them in
theit official capacily, encepl when the Bank waives 1he imumunity;

[11) where they ave not local citizens ot hatichals, shall be accoided the sauoe
imnuhities flomn imumglation tesiliclions, alieh legistlation tequitements and
natichal selvice obligations, and the saioe facilities as iegatds exchange
tegulatichs, as abe accotded by mmembels 1o the tepresentatives, officials and
emmployees of compatable tank of cthet wembets; and

[iii]  =shall be gtanied the saime treatiment in bespect of ttavelling faci lities as is
accolded by ioembels 1o teptesenlalives, officials and employess of
counpalable tank of othel membets.

Articla 88 EXEMPTION FROM TAXATION

1. The Bank, i1s assels, propelly, incowne and ils opetations and frahsacticns, shall
be exemmptl flom al | lazatich and fiouwn al | custeuns doties. The Bank shall alse be exempt
froum any obligation for the payiment, withholding ot collection of any tax ot duly.

2. Melaxshall be levied oh ot in tespect of salaties and emel oents paid by the
Bank 1o Civectots, alternales, officels ot employees of the Bank, includi ng expelis
petfouning imm=sions for the Bank, excepl whete 2 imembet deposits with its i nsttoment of
tatificatich ol acceplahce a declatatioh thatl such imewmber vetai hs for itself and i1s palitical
subdivisichs the 1ight 1o lax salaties anhd emel woents paid by the Bank lo citi zehs o
natichals of such membet.

3. Motaxof ahy kind shall be levied ah any obligatich ol seculily issued by the
Bank, including any dividend ot intevesi 1thereon, by whomscever held;
i) which discliimnates againsi such obligation ot secoriy solely becanse it is
issued by the Bank; ov
[7i]if the sole jurisdicticnal basis for such 1axation is the place ol cultency in
which il is issued, imade payable ol paid, orthe locatich of ahy office ot place
of busi hess mmaintained by the Bank.

4. Motaxof any kind shall be levied oh any obligaticn or seculity guatanteed by
the Bank, ihcloding ahy dividend ot intevest therech, by whomsocever held:
[1] which disciimhales agaihsl such cbligationh ot secutily sclely becanse il is
guatanieed by the Bank; or
[71)f the sole jutisdictichal basis fol such taxaticn is 1he location of any office ot
place of bus hess mmaintained by the Bank.
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Articla 57 IMPLEMENT ATICN

Each mewnbel, 1h accotdance with s jutidical systemn, shall prownptl y lake such action
as 15 hecessaly lo e ke effective in its own tellitoly the plovisions sel folth in Lhis
Chapter and shal | infolm the Bank of the aclioh which it has taken oh the matter.

Artlcle 85 WAIVER OF IMMUNMITIES, EXEMPTIONS AND PRIVILEGES

The Bank al its discletich mmay waive ahy of the plivileges, immuhities ahd
exeimptiohs conferted uhdet this Chapler in ah y case ot ihslahoe, ih such manner ahd
upeh such cenditions as it way deletmine Lo be apploptiale in the best intetests of the
Bank.

CHAPTER X
AMENMDMENTS, NTERFRETATION, ARBITRATION
Articla 89 AMEMNDMENTS

1. This Agteemenl way be unended ohly by a tesol utich of 1he Boatd of
Govethols apploved by 2 vole of two-thitds of the total huober of Goverhols,
teptesenting hot less than thiee-foulths of the totlal voling powet of the imem bets.

2. Molwilthstanding the plovisions of patagtaph 1 of this Atticle, the uhanimoos
ageement of the Boald of Govelnols shal| be tequited for the apptaval of any
unendinehl mmadi fyi ng:

(i) the right 1o withdlaw fioun the Bank,

[ii ] the lirmtatichs oh labilitly plovided in patagtaphs & and 7 of Adicle 5, and

[iii)  1he Hghts peitainingle putchase of capital stock ptovided in patagraph 2
of Alticle 5.

3. Any plopesal 1o unend this Agleement, whet hel emmanating fioum 2 moembet ot
the Boatd of Diveciols, shall be corminuhicated 1o the Chainoan of the Board of
Govethals, wha shall bling the ploposal befote the Boatd of Govethols. When an
wnendioent has been adepled, the Bank shall se cewify in anh official communonication
addressed 1o all membels. Aimendinents shall entet ihto folce for all moembets thiee [3)
imohths afier the date of the official coumuoonication unless the Board of Goverhols
speci fies thetein a diffetent petiod.

Article B0 INTERPRETATION OR APPLGCATION

1. Any question of intetpretation or applicaticn of the provisions of this Agreeinent
alizihg belween any mewmbet ahd the Bank, ot belweeh two ot inote imambels of the
Bank, shall be subum tted 1o the Board of Diveclors for decision. I thete is ho Diteclot of
ils hatichality oh thal Boatd, 2 mewber patticalatly affected by the questioh ohdet
cohsidelatich shall be entitled 1o divect teplesentation in the Board of Dileclols duling
such consideration; the tepresentiative of such ipewnbet shall, hawever, have no vote. Such
tight of tepresentatich shall be tegulated by the Board of Govethots.
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2. Ihany case whete the Boald of O teclols has given 1 decisioh ohdel patagtaph 1
of this Allicle, ahy mmembel imay veqoive that the qoestioh be tefetved 1o the Boatd of
Gowverhols, whose decisioh shall be final. Pending the decision of the Board of
Gowverhols, the Bank may, so fat as i1 deeirs i1 hecessaty, a1 oh 1he basis of the decision
of the Boatd of Cireclals.

Articia 61  AREITRATION

If 2 disagteewnen should aHse between the Bank and a2 counity which has ceased 1o be
1 mmembet, ot between the Bank and any member, after adoption of 2 vesolution to
telimhate the opetatiohs of the Bank, such disagreenent shall be subumitted 1o atbitratioh
by a tlibuhal of three atbitiatols. Ohe of the atbittatols shall be appoi hled by the Bank,
ancther by the counlry cohcethed, and the thitd, unless the paities cltherwise aglee, by the
President of the Thtethational Cooll of Jostice ot such othel aothelily 25 mmay have been
plescii bed by regulations adopted by 1he Boatd of Governols. A majolity vole of the
atbittalols shal | be sufficient 1o veach a decision which shall be final and binding open
the paities. The thitd arbittatot shall be emmpowered 1o seftle all questichs of ploceduore in
ahy case whete the palties ave 1h disagieeinent with respect therelo.

Articla B2 APPROVAL DEBMED GIVEN

Whenevet 1the approval of an y imemnbet is tequited before any act 1may be done by the
Bank, approval shall be deeined 1o have beeh giveh onless the moemmber plesents an
cbjectich within such teaschable petiod as the Bank way fix in hotifyi ng the inember of
the proposed acl.

CHAFTER X
AMAL PROVISIONS

Articla B2 RGMATURE AMD DEPOSIT

1. Theotiginal of this Agtecioentin a s hgle copy ih the English language shall
termaih opeh fot sighatuve al the United Matiohs Ecohowmic Commission fol Asia anhd the
Fat East,in Bangkok, ontil 31 Jahoaty 195 by Govelrnioents of countlies listed in Anhex
A 1o this Agtecoent. This decument shal | theveaflet be deposited with the Secietaty-
Genetal of the United Watichs [heteinafler called 1he "Depository”].

2. The Depositery shall send celtified copies of this Agleanent 1o all the
Sighaloties and olhel counllies which become iembets of the Bank.

Articla B4 RATIACATION OR ACCEPTANGCE

1. This Agteement shall be subject 1o tatificalich ot acceptance by 1he Sighatolies.
Ihstimmoents of Latification ob acceplance shall be deposited with 1he Depasitoly hot later
than 30 Seplenber 1966, The Depository shall doly notify the other Sighatoties of each
depasit and the date thevect.

2. A Sighatety wheose instioment of Latification ol acceplance is deposiled before
the date oh which this Agteeinent entels i nto foloe, shal | becowne 2 inewnbet of the Bank
oh that date. Any othet Sighatoty which complies with the plovisiohs of the pteceding
patagtaph, shall becowne a mmembel of the Bank oh the date oh which its instrument of
tatificatioh ol acceplahce is deposited.
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Articla B5  BENTRY INTO FORGE

This Agteeioent shall entel i hio fotce when insttuments of Latificatioh o acceplahce
have been deposited by at least fifleen [15] Sighatoties [including nat less than ten [10]
tegicnal counllies] whose initial subscliplions, 2s sel folth in Annex 4 o this Agleanent,
in the agglegale complise hot less than sixly-five (85 pet cent of the aotholi zed capital
stock of the Bank.

Articla BB GOMMENGCEM ENT OF OPE RATIONS

1. Assoon asihis Agleement entels inte folce, each wewmbet shall appaint
Gowerhal, and 1he Execitive Sectetary of the Uniled Matiohs Bcohawmc Carmumssion for
Asia and the Far East shall call the i naogural weeting of the Board of Sovetnols.

2. Atlits inaogntal meeing, the Boaid of Governats,

(i) shall make awangements for the electicn of Ditectols of the Bank in
accoldance with patagiaph 1 of Aticle 30 of this Agreement; and

(1] shall make awangements for the deteuninatioh of the date oh which the Bank
shall corune hoe 115 opelalichs.

3. The Bank shall hatify its mmembels of the date of the commmehoement of its
ocpetatichs.

DOME atthe City of Banila, Philippines, oh 4 Decamber 1965, ih a single copyin the
English lahguage which shall be biought 1o the United Matiohs BEcohounic Cowmimzsioh
for Asia and the Far Bast, Bangkok, and theteafler deposited with the Secielaty-Genetal
of the United MWatichs, Mew Yotk, in accotdanoe with Atlicle 63 of this Aglesiment.

-929 —



Sch. 1 Asian Development Bank 9999

AMMEX A

INITIAL SUBSCRIPTIONS TO THE AUTHORIZED CAPITAL STOGK FOR COUNTRIES
WHIGH MAY BECOME MEMEERS IN ACCORDANGE WITH ARTIGLE B4

Fard A. Aegionof Covnides

1
Couniry. Amount of
subscription
[ih mllion US
dollats)
1. Afghanistan 336
2. Aunstraha 2500
3. Canbodia 3.00
+. Cexylon 852
5. China, Bepublic of 1600
&, Lhdia 93.00
7. Lrah &0.00
a. Japan 200,00
Q. Kotea, Repoblic of 30,00
10, Lacs 042
11. Malaysia 20,00
12 MNepal 2186
13 MNew Zealand 1286
14 Pakistah 32.00
15. Phili ppines 3500
1&. Republic of ¥Wiet-Mam 7.00
17. Sihga pale 400
18, Thailand 20,00
19 Westelh Sunca 006
Total &2 08
i

The fallowing regichal counllies imay becowne Sighatoties of this Agreementin
accotdance with Aticle 63, provided 1hat at the time of sighing, they shall lespectivel y
subsclibe 1o the capilal stock of the Bank in the following ancunts:

Couniry. Amonnt of
subsch plich
[ihmlhon US
dallais)
1. Buuoa T+
2. Mongeha 018
Total 792
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Far B. Non-regional counlies

L
CountLy. Amount of
subscliplich
[ih tmillien US
dollars)
1. Belgiom 5.00
2. Canhada 28500
3. Demmatk 500
4. Geumany, Fedetal Repoblic of 30.00
5. Taly 10,00
6. TMetherlands 1100
7. United Kingdeuwn 1000
2. United Stales 20000
295600
18

The following hoh-tegichal counliies which paitici pated in the meeting of the
Prepatatoly Commumitiee oh the Asiah Developoent Bank in Bahgkok from 21 Oclobel 1o
1 Moveimber 1965 and which there 1 ndicaied inlevest in ioembetshipin the Bank, may
becowe Sighatoties of Lhis Agleanent in accoldance with Atlicle &3, plovided that aithe
tioe of sighing, each such countly shall subsclibe 1o the capital stock of the Bank in an
wmnount which shall het be less than five imllion dollaws [£5,000,000):

1. Apsina
2. Finland
3. Morway
+  Sweden

Oh ot befote 31 Tahoaty 1965, ahy of the hoh-tegichal countlies listed in Paitl B(L) of
this Anhex mmay inclease 1he uancunt of its subscription by 5o infolim hg the Executive
Secietaty of the United Matiohs Ecohaumic Cowmumssion for Asia and the Fat Eastin
Bangkok, ptovided, howevet, that the 1olal ancunt of the initial subscliplichs of the non
regichal countties listed in Paid BIT) and (I1) of this Annex shall not exceed the ancunt of
thiee hondred and fifly millien dellars ($350,000,000).

AMMEX B

ELECTION OF MREECTORS
Seciion A. Efeclion of Declors by Govem ors regreseniing regionsl members.

[1) Each Goverhol tepresenting a tegichal mmemmber shall cast all votes of the
imeinber he teptesents for 2 single pelson.

[2)  Theseven [7] peisons veceivi ng the highest hombet of voles shall be Diteclols,
excepl that ne petsen who receives less than ten [10] per cent of the 1otal voting power of
regichal imembeis shall be cohsidered as elecled.
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[3] I seven [7) petschs ate hot elecied atthe fitst ballat, 2 second ballot shall be
held in which 1he petseh who teceived the lowest humbet of voles in the preceding ballat
shall beiheligible ahd 10 which voles shall be casiohly by:

[2) Governols whe valed in the preceding ballet for a petsen who is not elected,
and

[b) Goverhols whose woles fol 2 petson who is elected ave deened, ih accordahee
with patagtaph + of this Sectioh, 1o have taised the voles cast fol thal petsch
above eleven [11) pet cent of the tolal voling powel of Legiohal anbets.

[+ [a)Th detenmin hg whethet 1the votes casl by a Govethot shall be deeioed 1o have
taised the 1otal hombet of voles forany petseh above eleven [11) pet cent, the said eleven
[11) per cenl shall be deaoed 1o inclode, fi1s1, the voles of the Goverhol casting Lhe
highesl houmber of voles for that petsen, and then, in diminishing otdet, the voles of each
Goverhol casting the hext highest homber ontil eleven [11) pet centis aitaihed.

(b}  Any Goverhot, pall of whose voles st be counled in oldel 1o Laise the voles
cast fol any pelsoh above ten (101 pet cent, shall be consideved as casting all his votes for
that petsch even if the total hombet of voles cast for that petsoh theteby exceeds eleven
[11) per cent.

[5) TF, after the second ballot, seven (7] petsons ate hot elected, futthet ballots shal |
be held in confounity with the pling ples and plocedotes laid dowh in this Sectich, except
that aflel six (&) petsohs ke elecled, the seventh may be elected—natwithstanding the
plovisions of patagraph [2) of this Sectich—by 2 simple majetily of the temaini ng voles
of vegicnal inembels. 411 such vemaining veles shall be deeoed 1o have counled towalds
the electich of the seventh DHvector.

(&) Incaseof ah inctease in the humbet of Ditectols 1o be elected by Govelhals
teplesenting tegichal iembets, the mminimmn and marimmn pelcenlages specified in
patagtaphs (2], (31, and (4) of Section A of this Annex shall be cottespondingly adjosted
by the Boatd of Goverhols.

Seclion B. Beclion of Oireclors by Governors representing non-region sl members.

(1) Each Gowvelhol leplesenting 2 hoh-legiohal mewbet shall cast all voles of the
imeunbel he teptesents fol 1 single pelsch.

(2}  Thethiee [3) peisohs teceiving 1he highest hombet of voles shall be Cireclotls,
excepl Lthat ho pelsoh who teceives less thah twentiy-five (29] percent of the 1otal woting
pawel of hon-legiohal inembets shall be considered as elecled.

(3] TFthree [3) petsohs ate hot elected at the fitst ballot, a second ballot shall be held
in which the petsch whe teceived the |owest nombel of voles in the preceding ballot shall
be ineligible and in which voles shall be cast only by:

[2) Governols whe voled in the preceding ballet for a petsen who is hot elected,
and

[B) Govelrhols whose voles fol a pelsan who is elecled ave deewned, in accoldanee
with patagtaph [4) of this Sectioh, 1o have taised the votes cast forthat petsoh
above Lwenty-six [26] per cent of the 1olal voting powel of hoh-legicohal
membels.

- 32—



Asian Development Bank 9999

[+ [a)Th detenmimihg whether 1the voles casl by a Governhot shall be deeined 1o have
taised the otal hombet of voles fol ahy petsoh above Lwehly-six [26) pel cent, the said
twenly-sin [26] pel cent shall be desned 1o 1 hclode, fitst, 1he voles of the Govethot
casting 1he highesi humber of voles fot that petsan, and then, in divm hishing cudet, the
voles of each Govelhol casting the next highest humbet ontil twenl y-six (28] pet cent is
atiai hed.

(Bl Any Governot, pail of whose voles imost be counted in otder 1o [2ise the voles
casl fol ahy petsoh abowve twenty-six (25 pet cent, shall be cohsideted as casting all his
voles fol that pelsch even if 1he tolal humbet of votes cast for thal petsch theleby exceeds
twenty-six [25) per cent.

[5) Tf, afler the second ballat, three [3) petsohs ate hol elected, further ballots shall
be held in confounily with the pling ples and procedotes laid down in this Section, except
that aflet twa [2) petsons ate elecied, a thitd inay be el ected—provided that subscliptions
fiowm hen-regiohal oembels shall have reached a imnimmn 1otal of $343 imillion, and
hotwithslahding the provisiohs of patagtaph (2] of this Sectich—by a simple mmajolity of
the vemaihing voles. All such remaini hg woles shall be deemed 1o have coohted towards
the electich of the thitd Ditectot.

(&) Lncase of ah ihctease in the humber of di eclols 1o be elected by Govethols
teptesenting heh-regiohal menbets, the miniomn and maximom petoe nlages specified in
patagtaphs (2], (3] and [4+) of Seclioh B of this Annex shall be cottespondingly ad) usted
by the Boatd of Goverhols.

(Here fotlow signotures on beholf of porties Io the Agreement, mcludmg Ausirodic)

Office of Legislative Counsel, PNG
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