Karar Sayisi : 2016/8376

Tirkiye Cumhuriyeti adina 29 Haziran 2015 tarihinde imzalanan ve 6/1/2016 tarihli ve
6658 sayih Kanunla onaylanmasi uygun bulunan ekli “Asya Altyapt Yatwim Bankasi
Kurulus Anlasmasi”mn onaylanmast; Digigleri Bakanligmmn 12/1/2016 tarihli ve 10399772
sayili yazist {izerine, 31/5/1963 tarihli ve 244 sayili Kanunun 3 iincti maddesine gore, Bakanlar

Kurulu’nca 12/1/2016 tarihinde kararlastirilmigtir.

Ahmet DAVUTOGLU

Bagbakan

N. KURTULMUS

Basbakan Yardimcisi

L. ELVAN

Bagbakan Yardimcist

F. ISIK

Bilim, Sanayi ve Teknoloji Bakan1

M. ELITAS

Ekonomi Bakant

B. TUFENKCI

Giimriik ve Ticaret Bakan

N. AGBAL

Maliye Bakani

V. EROGLU

Orman ve Su Isleri Bakani

M. SIMSEK

Basbakan Yardimcisi

B. BOZDAG

Adalet Bakant

S. SOYLU

Calisma ve Sosyal Giivenlik Bakan1

B. ALBAYRAK

Enerji ve Tabii Kaynaklar Bakani

E.ALA

Icisleri Bakani

Recep Tayyip ERDOGAN

Y. AKDOGAN

Bagbakan Yardimcisi

S. RAMAZANOGLU

Aile ve Sosyal Politikalar Bakani

F. G. SARI

A. C.KILIC

Genglik ve Spor Bakani

C.YILMAZ

Kalkinma Bakani

N.AVCI

Milli Egitim Bakan1

Saghk Bakani

M. MUEZZINOGLU

Cevre ve Sehircilik Bakani

CUMHURBASKANI

Y. T. TURKES

Bagbakan Yardimcisi

V. BOZKIR

Avrupa Birligi Bakani

M. CAVUSOGLU

Disisleri Bakani

F. CELIK

Gida, Tarim ve Hayvancilik Bakani

A. C.KILIC

Kiiltiir ve Turizm Bakan1 V.

i. YILMAZ

Milli Savunma Bakani

B. YILDIRIM

Ulastirma, Denizcilik ve Haberlesme Bakani



ASYA ALTYAPI YATIRIM BANKASI

Kurulus Anlasmasi

Bu -Anlasmayi kendi adlarina imzalayan filkeler:

Asya ekonomilerinde biiyiimeyi saglamak ile iktisadi ve sosyal kalkinmayi tesvik etmek ve
biylece, olasi finansal krizler ile kiiresellesme gerqevesindg diger dig soklara kars: bolgesel
dirence katk: saglamak tizere bdlgesel isbirliginin énemini DIKKATE ALARAK,

Bolgesel baglantilarin yayginlasmasi ile bélgesel biitinlegmenin gelismesini ve bdylece
Asya’da yasayan insanlar i¢in iktisadi biiyiimeyi desteklemek ve sosyal kalkinmay: saglamak
ve kiresel iktisadi dinamizme katkida bulunmak tizere altyapr kalkinmasimn Gnemini
TAKDIR EDEREK,

Asya’nm altyapr kalkinmasimin uzon dénemli finansman ihtiyacinin Snemli bir kismmin
meveut ¢ok tarafh kalkinma bankalari ve (bundan sonra “Banka” olarak adlandirilacak) Asya
Altyapt Yatinm Bankasi igbirliiyle daha yeterli gekilde kargilanacaginin FARKINDA
OLARAK,

Banka'min altyapt kalkinmasmma odaklanmis bir cok-tarafli finansal kurulus olarak
kurulmasinin, ihtiyac duyulan ilave kaynaklarin Asya iginden ve digindan mobilize olmasina
ve Asya ckonomilerinin karsilastigs finansal dar bogazlarin kaldirmasina yardimer olacagma
ve Asya’da siirdirilebilir ve istikrarli biiyimeyi tesvik etmek icin meveut ¢ok tarafli
kalkinma bankalarini tamamlayacagma KANI OLARAK,

Asagida belirtilen usullerde caligacak sekilde Banka’yr kurmak konusunda ANLASMAYA
VARMISLARDIR:



BOLUM 1
AMAC, FAALIYETLER VE UYELIK
Madde 1 Amag

1. Barika’min amact; (i) altyapiya ve diger tiretim sektdrlerine yatirim yaparak Asya’da
stirdirtilebilir ekonomik kalkinmay: giglendirmek, refalu artirmak ve altyap: baglantilarm
gelistirmek ve (ii) diger ¢ok tarafli ve ikili kalkinma kurutuglar: ile yakim igbirligi i¢inde
¢alisarak kalkinma sorunlarm ¢ozmede bolgesel isbirligini ve ortakligin: tegvik etmektir.

2. Bu Anlagmada “Asya” ve “bolge” ye yapilan atiflar, Guverndrler Kurulu tarafindan
aksi kararlagtinldigi durumlar harig, Birlesmis Milletler tarafindan Asya ve Okyanusya olarak
suuflandirilan cografik bélgeleri ve kompozisyonu kapsar.

Madde 2 Faaliyetler
Banka’nm amacini ger¢eklestirmek tizere yiiriittiigii faaliyetler sunlardir:

(i) ozellikle altyap: ve diger iiretim sektorlerinin gelisimi olmak iizere kalkinma amaglari
icin kamu ve 6zel sermayenin bolgede yatiim yapmasini tegvik etmek;

(i) bolgenin az gelismis iiyelerinin ihtiyaglari 6zel olarak dikkate alarak ve bélgenin bir
biitiin halinde uyumlu iktisadi biiyiimesine en etkili sekilde katki saglayacak projeler ve
programlar dahil olmak {izere bolge kalkinmasiun finanse edilmesi amaciyla
tasarrufunda bulunan kaynaklari kullanmak;

(iii) ozellikle altyapr ve diger tiretim sektdrleri olmak tizere bolgede ekonomik kalkimaya
katki saplayacak projelere, girigimlere ve faaliyetlere yonelik dzel sektdr yatirimlarini
tesvik etmek ve 6zel sermaye igin uygun kurallar ve sartlar meveut olmadifinda dzel
yatirimlari desteklemek ve

(iv) bu faaliyetleri geligtirebilecek bu gibi diger faaliyetleri yiiriitmek ve hizmetleri saglamak.
Madde 3 Uyelik

L. Banka’ya tiyelik Uluslararas: Imar ve Kalkinma Bankas: ya da Asya Kalkmma
Bankast iiyelerine agiktir.

(a) Liste A’nin A Bolimiinde kayith olanlar ve Madde 1’e gore Asya bélgesine dahil
olan diger tiyeler Bolgesel tiyelerdir. Diger tiim tiyeler bolge disa liyelerdir.

(b) Kurueu Uyeler, Liste A’da siralanan iiyelerden 57. Maddede belirlenen tarihte
veya daha 6ncesinde bu Anlagmay1 imzalamis olan ve biitiin tiyelik kosullarim
Madde 58’in 1. Paragrafinda belirtilen nihai tarihten once yerine getirmis
olanlardir.

2. Utuslararasi Imar ve Kalkinma Bankast ya da Asya Kalkmma Bankasi'na iiye olup
58. -‘Madde uyarinca Banka’ya iiye olmayanlar, Banka’min belirledigi kurallar ve sartlar
altinda, 28. Maddede belirtildigi tizere Guvernérler Kurulunun Ozel Cogunluk oyu ile Banka
tiyeligine kabul edilebilir.



3. Bagimsiz iilke olmayan ya da uluslararasi iliskilerin yiiriitilimesinden kendisi
sorumlu olmayan bir bagvuru sahibinin Banka’ya tiyelik bagvurusu bagvuramin uluslararasi
iligkilerinin yiiriitiilmesinden sorumlu olan Banka tiyesi tarafindan sunulur veya kararlastirilir.

BOLUM II
SERMAYE
Madde 4 Kayith Sermaye
1. Banka’nin kayitli sermayesi yiiz milyar Birlesik Devletler Dolar1 (100.000.000.0008)

olup, her biri 100.000 Dolar (100.000$) olan bir milyon (1.000.000) hisse 5. Maddedeki
hitkiimler uyarinca sadece iiyelere tahsis edilir.

2. Baglangi¢ kayith sermaye stoku ddenmis ve ¢agnlabilir hisselere bolinir. Toplam
degeri yirmi milyar Dolar (20.000.000.000%) olan hisseler ddenmis ve toplam degeri seksen
milyar Dolar (80.000.000.0008) olan hisseler ¢agrilabilirdir.

3. Banka’'min kayitli sermaye stoku 28. Maddede belirtildigi tizere Guverndrler
Kurulunun Siiper Cogunluk oyu ile ddenmis ve ¢agrilabilir hisselerin dagilimi dahil olmak
herhangi bir zamanda ve éngoriilen kural ve sartlarda artirilabilir.

4, Bu Anlagmanin herhangi bir yerinde kullanilan “Dolar” terimi ve “$” sembolii
Amerika Birlesik Devletleri’nin resmi para birimi anlamini tagir.

Madde 5 Hisse Taahbhiitleri

1. Her tiye Banka’nin sermaye stoku hisselerini taahhiit eder. Baslangi¢ kayitlt sermaye
stoku igin yapilacak her taahhiit 6denmig ve c¢agrilabilir hisseler igin ikiye (2) sekiz (8)
oranindadir. 58. Madde uyarinca {iye olan iilkelerin alabilecekleri baglangig hisse sayist Liste
A’da gosterildigi gibidir.

2. Bu Anlagmamn 3. Maddesinin 2. paragrafi uyarinca iiyelige kabul edilen ilkelerce
baglangicta taahhiit edilebilecek hisse sayisi Guverndrler Kurulunca tespit edilmekte olup,
aksi yonde Guvernédrler Kurulu. tarafindan 28. Maddede belirtilen Stiper Cogunluk oyu ile
karar verilmedigi siirece higbir taahhiidiin boigesel iiyelerin toplam taahhiit edilmis sermaye
stoku igindeki paymu yiizde yetmis besin (75) altina diisiirmesine izin verilmez.

2

3. Guvernérler Kurulu, bir tyenin talebi iizerine, 28. Maddede belirtilen Stiper
Cogunluk oyu ile belirleyecegi kural ve sart cerevesinde bir tiyenin sermaye stokunu
artirabilir; ancak bu artirimin bélgesel {iyelerin toplam taahhiit edilmis sermaye stoku igindeki
paymu yiizde yetmis besin (75) altina diistrmesine Guverndrler Kurulu tarafindan 28.
Maddede belirtilen Siper Cogunluk oyu ile aksi yonde karar verilmedigi takdirde izin
verilmez.

4. Guvemdrler Kurulu bes (5) yildan daha wzun bir dénem igin olmamak kosuluyla
Banka’'min sermaye stokunu gozden gegirir. Kayith sermaye stokunda bir artig yapilmasi
durumunda her tye, Guvernérler Kurulunun saptayacag kural ve sartlar gergevesinde boyle
bir artigtan hemen Onceki toplam hissesi ile orantili olarak ek hisse alimi igin talepte
bulunabilme hakkindan-esit olarak yararlanabilir. Hi¢bir tiye sermaye stokunda yapilacak bir
artiga katilmak zorunda degildir.



Madde 6 Taahhiitlerin Odenmesi

1. Anlagmanin Imzacilarindan 58. Madde uyarmca iiye olanlar baslangi¢ taahhiitlerine
iliskin odemeleri kapsaminda, bu Maddenin 5. Paragrafinda belirtilen hiikiimler disinda,
ddenmis sermaye tutarlarmm ddemeleri her 6demede tutarin yiizde yirmisinin (20) 6denmesi
ile bes (5) taksitte gergeklestirir. Birinci taksit her iiye tarafindan bu Anlagmanm yirtrlige
girmesinin ardindan otuz (30) giin igerisinde veya 58. Maddenin 1. Paragrafi uyarinca kendi
adina diizenledigi onama, kabul veya onay belgesinin teslim tarihinde ya da éncesindeki bir
tarihte ve bu tarihlerden hangisi en geg ise o tarihte odenir. Ikinci taksitin vadesi bu
Anlagmanin yiiriirliige girmesinden bir (1) yil sonra dolar. Kalan ti¢ (3) taksitin her birinin
vadesi bir dnceki 6demenin vade dolum tarihinden bir (1) yil sonra dolar.

2. Baslangig ddenmig sermaye stokuna taahhiit edilen taksit 6demeleri, bu Maddenin 5.
 paragrafinda belirtilenler hikiimler disinda, Dolar veya diger konvertibl para birimi cinsinden
yapilir. Banka her zaman bu 6demeleri Dolara gevirebilir. Odenmis ve ¢agrilabilir hisselerden
kaynaklanan oy haklarni dihil olmak {izere tiim haklar, vadesi dolmug ancak Bankaya
ulagmamig ddemeler tam olarak yerine getirilene kadar Banka tarafmdan askiya alinir.

3. Banka’min  ¢agrilabilir stokuna taahhiit edilen tutar sadece Banka’nmn
yiikiimliiliklerini yerine getirmek amaciyla ¢agrilabilecektir. Béyle bir ¢agn olmasi
durunuinda, ddeme iiyenin tercihine bagli olarak Dolar veya Banka'nin yiktimliliklerini
yerine getirmesi igin gereken bir para biriminde yapilabilir. Odenmemis taahhiitlere iliskin
cagrilar biitiin cagrilabilir hisse yiizdeleri ile ayn1 olur.

4, Banka bu Madde geregince yapilacak biitlin ddemelerin yerini belirler ancak,
Guvernorler Kurulunun agilig toplantisina kadar, bu Maddenin 1. paragrafinda ifade edilen
birinci taksitin 6demesi Banka’nin Kayyumu olarak Cin Halk Cumhuriyeti Hikiimeti'ne
yapilir,

5. Bu paragrafin amaglart agisindan az geligmis {ilke olarak kabul edilen bir iiye bu
Maddenin 1. ve 2. paragraflanindaki taahhiitlerini alternatifli olarak, asagidaki segeneklerden
birisine gére yapar:

(a) Her taksit toplam miktarin yiizde onuna (10) esit olacak, birinci ve ikinci taksitlerin
vadesi 1. paragrafta belirtildigi gibi sona erer ve iiglinciiden onuncuya kadar olan
taksitlerin vadesi bu Anlagmanm yiiriirliife giriginin ikinci ve sonraki yil doniimleri
olacak sekilde on (10) taksite kadar tamamen Dolar veya bagka bir konvertibl para
birimiyle; ya da

(b) buMaddenin 1. paragrafindaki taksit plamna uyarak her taksitin bir kismim Dolar ya
da baska bir konvertibl para birimi ile her taksitin en fazla yiizde ellisine (50) kadar
olan kismini ise kendi para birimi oranlarinda ddeyebilir. Asagidaki hitkiimler bu alt
paragraf (b) altindaki 6demelere uygulanir:

) Uye, bu Maddenin 1. paragrafinda belirtilen taahhiit zamamnda 6demelerinin
ne kadarini kendi para birimi cinsinden gergeklestirecegini Banka’ya bildirir.

(it)  Bu 5. paragraf kapsanunda liyenin kendi para birimi cinsinden yapacaf her
ddeme tutar1 yapilacak katki orammmn Dolar cinsinden tam karsilifina esit
olacak sekilde Banka tarafindan belirlenir. flk 6deme, bu Anlasmanin
hitkiimleri altinda tiye {ilke tarafindan uygun goriilen miktarda yapilir, ancak;
Odemenin yapilmasi gereken tarihten 90 giin éncesine kadar 6demenin tam



Dolar karsibifimi olusturacak sekilde Bankanm belirleyecegi miktarda
diizenleme yapilabilir, '

(ili)  Banka bir {iyenin para biriminin 6nemli 8l¢lide deger kaybettifine kanaat
getirdifinde, Banka’'nin hesabinda o para biriminden tuttufu taahhiidiin
degerinin korunmas i¢in s6z konusu tiye makul bir siire igerisinde kendi para
birimi cinsinden ek ddeme yapar.

(iv)  Banka bir {iyenin para biriminin énemli élciide deger kazandifina kanaat
getirdiginde, Bankanmn hesabmda o para biriminden tuttufu taahhiidiin
degerinin diizeltilmesi i¢in Banka makul bir siire igerisinde liyeye Gdeme

yapar.

(v)  Banka alt paragraf (iii)’te belirtilen 8deme haklanindan ve tiye, alt paragraf
(iv)’te belirtilen 6deme haklarmndan feragat edebilir.

6. Banka’nin kendi faaliyetlerinde kullanilmamak kaydiyla, bu Maddenin 5 (b) alt
paragrafi kapsamina giren herhangi iiyenin kendi para birimi ile deyecegi taksitlere karsin
Banka, tive hiikiimetin tevdi edecepi taahhiit belgesi veya o tilkenin hiiklimetince tayin edilen
bir bankaya ait diger yiklimliliikleri kabul eder. Ancak bu tiir taahhiit belgesi veya diger
yilkkiimliiliikler devredilemez, ciro edilemez, bunlara faiz uygulanamaz ve talep {izerine
nominal degerden Banka’ya ddenebilecek durumda olur.

Madde 7 Hisse Sartlar

1. Uyelerce baslangigta taahhiit edilen stok hisseler yiizde yiiz degerde ihra¢ edilir.
Guverndrler Kurulu tarafindan 28. Maddede belirtilen Siiper Cogunluk oyu ile ozel
durumlarda diger kosullarla ihra¢ edilmesine karar verilmedigi takdirde diger hisseler yiizde
yliz tizerinden ihrag edilir.

2. Hisse senetleri hichir sekilde rehinli ve ipotekli olmaz ve sadece Banka’ya transfer
edilir.
3. Uyelerin hisseler {izerindeki borglari hisselerinin ddenmeyen béltimiiniin ihra¢ fiyatt

ile sinirlandirilir.

4, Higbir {iye, iiyeligi nedeniyle, Banka’nin yiikiimliiliiklerinden sorumiu tutulmaz.
Madde 8 Olagan Kaynaklar

Bu Anlagma kapsaminda Banka’nin “olagan kaynaklan” terimi agagidakileri igermektedir:

(i) 5. Madde uyarinca taahhiit edilmis, 6denmis ve ¢agrilabilir hisseler dahil olmak fizere,
Banka’nin kayith sermaye stoku;

(i) 16. Maddenin 1. paragrafinda belirtilen yetkiler ¢ergevesinde 6. Maddenin 3.
paragrafindaki gagrilara dair taahhiitler icin Banka’nin sagladig: fonlar;

(iii) bu Maddenin (i) ve (ii) numaral: alt paragraflarinda belirtilen kaynaklar ile verilen
kredilere iligkin geri 8demelerden veya garantilerden saglanan fonlar veya sermaye
igtiraklerinin getirileri ve 11. Maddenin 2 (vi) alt paragrafinda belirtilen diger finansman
tiirleri;



(iv) Yukarida bahsedilen fonlar cercevesinde verilen kredilerden veya 6. Maddenin 3.
paragrafinin uygulanabildigi durumlarda cagr taahhiidiine iligkin garantilerden saglanan
gelir ve

(v) Bu Anlasmamn 17. Maddesinde belirtilen Ozel Fon kaynaklari kapsamina girmeyen
Banka tarafindan saglanan diger fon ve gelirler.

BOLUM III
BANKA’NIN FAALIYETLERI
Madde 9 Kaynaklarin Kullanimi

Banka’nin kaynaklan ve imkanlar: 1. ve 2. Maddelerde belirtildigi iizere ve saglam bankacilik
ilkeleri ile uyumlu sekilde sadece Banka’nin amag ve faaliyetleri dogrultusunda kullamilabilir.

Madde 10 Olagan ve Ozel Faaliyetler

1. Banka’min faaliyetleri sunlardan olugur:

(i) 8. Maddede belirtilen olagan kaynaklardan finanse edilen olagan faaliyetler ve
(i) 17. Maddede belirtilen Ozel Fon kaynaklarindan finanse edilen ézel faaliyetler.

Sz Konusu Iki faaliyet tiirit ayni projenin veya programun unsurlarim ayn bir sekilde finanse
cdebilir.

2. Banka’mn olagan kaynaklann ve Ozel Fonlarmmn kaynaklari her zaman ve tam
anlamiyla birbirinden ayri olarak tutulur, kullamilir, taahhiit edilir, degerlendirilir veya
birbirinden ayr1 olarak harcapir, Banka’mn finansal bildirimlerinde olagan faaliyetler ve 6zel
faaliyetler ayr1 ayr1 gosterilir.

3. Ozel faaliyetlerden veya esas olarak Ozel Fon kaynaklarmm kullammindan veya
taahhiit edilmesinden kaynaklanan zarar ve yiikiimliilikkler Banka’min olagan kaynaklarindan
higbir sekilde temin edilemez veya temin edilmesinde kullanilamaz.

4, Dogrudan olagan faaliyetlerden dolayi ortaya ¢ikan masraflar Banka’min olagan
kaynakiarmdan kargtlir. Ozel faaliyetiere iliskin masraflar ise Ozel Fon kaynaklarmdan
karsgilanir. Diger masraflar Banka’mn karart dogrultusunda karsilamr.

Madde 11 Kullanicilar ve Faaliyet Yontemleri

L. (2) Banka herhangi bir iyeye veya kuruma, araciya, siyasi alt birimine veya bir
tiyenin topraklarinda faaliyet gdsteren kurum veya kuruluga ve bolgenin ekonomik kalkinmas:
dogrultusunda ¢aba gosteren uluslararasi veya bolgesel kurum veya kuruluglara finansman
saglayabilir.

(b) Banka (a) alt paragrafinda siralanmayan bir kullaniciya sadece Guvemdrler
Kurulu’nun 28. Maddede belirtilen Siiper Cogunluk oyu ile bazi 6zel durumlarda finansman
saglayabilir. Bu kapsamda, Guverndrler Kurulw'nun (i) boyle bir destegin Banka
faaliyetlerine uygun oldugu, amaca hizmet edecegi ve Banka {iyeligi ¢ikarma olacagma karar
vermig olmas: ve (ii) boyle bir kullaniciya bu Maddenin 2. paragraft uyarinca saglanacak
destek ¢esidini agikca belirtmesi gerekir.

2. Banka faaliyetlerini asagida belirtilen sekillerde yliriitir:



(1)  dogrudan kredi vererek, bir kredi faaliyetine katilarak ya da eg-finansman saglayarak;
(i) bir kurum veya kurulusun 6z sermayesine fon yatirimi yoluyla;

(1i1) birinci veya ikinci borglu olarak istirak ettifi ekonomik kalkinma kredilerini kismen
veya tamamen garanti ederek;

(iv) Ozel Fon kaynaklarin:, kullammim belirleyen anlasmalara uygun sekilde kullanarak;
(v) 15.Madde uyarinca teknik destek saglayarak; veya

(vi) Guvemorler Kurulu tarafindan 28. Maddede belirtilen Siiper Cogunluk oyu ile
belirlenecek diger finansman tlirleri yoluyla.

Madde 12 Olagan Faaliyetler Uzerindeki Kisitlamalar

1. Banka tarafindan 11. Maddenin 2 (1), (ii), (iii) ve (vi) alt paragraflart uyarinca olagan
faaliyetleri sonucu saglanan kredilerin, sermaye istiraklerinin, garantilerin ve diger finansman
tiirlerinin  toplam tutars, Banka’min olagan sermaye kaynaklarina dahil edilmis kayith
sermayesi, rezervleri ve birikmis karlari toplamim agmasi halinde, higbir zaman artirilamaz.
Onceki ctimlenin hitkiimlerine kargin Guvernérler Kurulu, 28. Maddede belirtilen Siiper
Cogunluk oyu ile Banka’nin finansal durumuna ve saglamhigma dayanarak, bu paragrafta
belirtifen limiti Banka’mm olagan sermaye kaynaklarma dahil edilmig kayith sermayesi,
rezervleri ve birikmis karlart toplaminin %250’sine kadar artirabilir.

2. Banka’min sermaye istiraklerindeki kullanduim tutari, Banka’nin bozulmamis ve
Gdenmis taahhiit sermayesi ve genel rezervlerin toplamindan olugan miktar: higbir zaman
agamaz.

Madde 13 Faaliyet ilkeleri
Banka faaliyetleri asagida agiklanan ilkelere uygun olarak yiirtitiir:
1. Banka’mn tiim iglemleri saglam bankacilik ilkeleri ile uyumlu yapilir.

2. Banka faaliyetleri ile 6ncelikle belirli projeleri ve yatiim programlarini, sermaye
istiraklerini ve 15, Maddeye uygun olarak teknik yardunlari finanse eder.

3. Bir iiyenin kabul etmemesi halinde Barnka, iiye {ilkenin topraklarindaki bir tesebbiisii
finanse etmez.

4. Banka her bir faaliyetinin gevresel ve sosyal etkilerle ilgili politikalarla simrl
kalmamak iizere Banka’nin operasyonel ve finansal politikalari ile uyumlu olmasim saglar.

5. Banka bir finansman bagvurusunu degerlendirirken Banka’nin uygun gérdagi kural
ve gartlarda tiim uygun etkenleri dikkate alarak kullamcinin bagka finansman ve imkanlardan
faydalanabilecegini géz 6ntinde bulundurur,

6. Finansman veya - garanti saflanmasinda, Banka, 6demelerini kullameinm ve
garantoriin yikimlilikklerini mali anlagmaya bagli olarak yerine getirecegi beklentisi ile
yapar.

7. Finansman veya garanti saglanmasinda, Banka, faiz orani, diger masraflar ve anapara

-gerl 6deme plam gibi finansal kosullarm Banka’nin kanaatine gore ilgili finansmana ve
Banka’nmn riskine uygun olmasim saglar.



8. Banka’nin 6zel veya olagan faaliyetleri sonucunda bir iilkeden taahhiit edilen
herhangi bir finansmandan saglanan kazanglardan clde edilen mal ve hizmetlere Banka higbir
simrlama getirmez. ‘

9. - Banka verdigi, garanti ettigi ya da katildig1 finansmandan saglanan kazancin yalnizca
saglanan finansmanin amaglar: i¢in kullamlmasini ve ekonomik durumun ve verimliligin
dikkatle g6z 6niine alinmasmm saglamak i¢in gerekli tedbirleri‘alir.

10. Banka, kaynaklarimin herhangi bir iiye tarafindan orantisiz Slgiide kullanilmasim
engelleme zaruriyetine riayet eder.

11. Banka sermaye istiraklerinde makul dlgiide cesitliligi temin etmeyi amaglar. Sermaye
istiraklerinde, Banka yatimmlarnmm korummast haricinde yatirim yaptifi bir kurum veya
kurulusta yonetme sorumlulugu tstlenmez ve ilgili kurum veya kurulusta kontrol giicii almaz.

Madde 14 Finansman i¢in Kural ve Sartlar

1. Banka tarafindan dogrudan verilen veya istirak edilen krediler, veya garanti edilen
islemlere iliskin sdzlesmeler bu Anlagmanin 13. Maddesinde belirtilen faaliyet ilkelerine ve
Anlasmanin diger hitkiimlerine uyumlu kural ve sartlarda yapilir. Banka s6z konusu kural ve
sartlar belirlerken, gelir ve mali durumunu koruma ihtiyacin gz oniinde tutar.

2. Kredilerin veya kredilere saglanan garantilerin kullamicist Banka’nin iiyesi degil ise,
Banka uygun gérdiigii takdirde, projenin gerceklestirilecegi tiye iilkeden veya o ityenin Banka
tarafindan kabul gorecek herhangi bir kamu kurumundan veya aracisindan anapara ve faiz
ddemeleri ile birlikte, sozlegsme kogullari gercevesinde diger masraflarin geri ddenecegine dair
garanti vermelerini talep edebilir.

3. Herhangi bir sermaye istirakinin tutar1 ilgili kurum veya kurulugun 6z sermayesinin
Direktorler Kurulunca kabul edilen politikalarda izin verilen kismini asamaz.

4, Banka, kur riskini minimize edecek politikalarla uyumlu sekilde faaliyetlerini ilgili
iilkenin para birimiyle finanse edebilir.

Madde 15 Teknik Yardim

1. Banka, teknik tavsiye ve yardim ile amacina hizmet eden ve faaliyetlerine uygun
benzeri diger destek tiirlerinde bulunabilir.

2. Bu tir hizmetlerin saglanmast swasmnda dogan masraflanin  karsilanamamasi
durumunda, Banka bunlar1 Banka’nin net gelirinden karsilar.

BOLUM IV
_ BANKA’NIN FINANSMANI
Madde 16 Genel Yetkiler

Bu Anlagmamn diger bolimlerinde belirtilen yetkilere ek olarak Banka ayrica asagidaki
yetkilere haizdir;

1. Banka, kaynaklarimt iiye iilkelerde veya bagka yerlerde borglanma veya difer araglar
yoluyla ilgili yasal hitkiimlere uygun olarak artirabilir.

2. Banka, ibrag veya garanti ettigi ya da yatirim yaptigi menkul kiymetleri alip satabilir.



3. Banka, satism1 kolaylastirmak amaciyla yatimm yaptigi menkul kiymetleri garanti
edebilir.

4, Banka, herhangi bir kurum veya kurulug tarafindan Banka'nin amaglari ile tutarli
olan amaglar icin ihrag edilen menkul kiymetleri taahhiit edebilir veya taahhiide katilabilir.

5. Banka, faaliyetleri igin gerekli olmayan fonlarla yatiim yapabilir veya bunlan
mevduata yatirabilir.

6. Banka'nin ihrag veya garanti ettigi her menkul kiymetin tizerinde, belli bir
hiikiimetin yiikiimlii oldugu belirtilmemis ise, hi¢hir hitkiimetin yiikiimlilik tasimadigim
belirten bir ifade yer alir.

7. Banka, Guverndtler Kurulu tarafindan gergevesi onaylanmak iizere, amacina hizmet
edecek ve fonksiyonlari kapsaminda olacak sekilde tasarlanmig fonlar kurabilir ve bu fonlar:
idare edebilir.

8. Guvernsrler Kurulunun 28. Maddede belirtilen Siiper Cogunluk oyu ile onaylanmis
olmak sart1 ile Banka amacina hizmet edecek ve fonksiyonlar1 kapsammda olacak sekilde
bagli kuruluglar kurabilir.

9. Banka, bu Anlasmanin hitkiimleriyle uyumlu olmak kaydiyla Banka’nin amag ve
fonksiyonlarini gelistirmekte gerekli olan diger yetkileri kullanabilir ve kural ve
diizenlemeleri yapabilir.

Madde 17 Ozel Fonlar
1. Banka, amacma hizmet edecek ve faaliyetleri kapsaminda olacak sekilde tasarlanmig

Ozel Fonlar1 kabul edebilir; bu Ozel Fonlar Banka’nin kaynaklar: olur. Ozel Fonlarn tim
yonetim masraflart s6z konusu Ozel Fondan karsilanir.

2. Banka’mn kabul ettigi Ozel Fonlar Bankanm amag ve faaliyetleri ile fonla ilgili
anlasma ile tutarh bir sekilde kullanilabilir.

3. Banka, her bir Ozel Fonun kurulmasi, idaresi ve kullanimi i¢in gereken 6zel kural ve
diizenlemeleri belirler. Bu kural ve diizenlemeler, sadece Banka’min olagan faaliyetlerinde
uygulanacag: ifade edilen hitkiimler diginda bu Anlagmann hitkiimleri ile tatarhi olur.

4. “Ozel Fon kaynaklari” kavrami herhangi bir Ozel Fonun kaynaklar anlamma gelir
ve sunlari kapsar:

(i)  bir Ozel Fona eklenmek iizere Banka tarafindan kabul edilen fonlar;

(i) Banka’mn yonettigi Ozel Fonun kural ve diizenlemeleri gergevesinde Ozel Fon
kaynaklarindan saglanan kredi ve garantilerden alman kaynaklar ve sermaye istirakleri
kazanclari;

(iiiy Ozel Fonlarm kaynaklarindan yapilan yatimlardan saglanan gelir; ve
(iv) Ozel Fonlarda bulunan diger kaynak!ar.
Madde 18 Net Gelirin Tahsisat1 ve Dagitinm

L. Rezervler igin, dagitilmamis kazanglara ve diger amaglara yapilacak provizyonun
ardmdan Guvernérler Kurulu en az yillik olarak net gelirin ne kadarinmn tahsis edilecegine ve



ne kadarmin lyelere dagiilacagma karar verir, Banka net gelirinin diger amaglar igin
kullaninima dair tahsisat karar1 28. Maddede belirtilen Siiper Cogunluk oyu ile alir.

2. Onceki paragrafta atifta bulunulan dagitim her bir tiyenin hisse sayistyla orantili
olarak yapilir ve 6demeler Guverndrler Kuralunca kararlagtirilacak sekilde ve kurda yapilir.

Madde 19 Diviz Kurlan

1. Herhangi bir ilkeye yapilacak 6demeler igin Banka veya Banka’min alacaklisi
tarafindan yapilacak ahm, muhafaza, kullamm ve transfer dahil olmak tizere doviz kurlar:
tizerine {iyeler tarafindan herhangi bir kisitlama getirilmez.

2. Bu Anlagma kapsaminda ihtiya¢ olmas: halinde bir doviz kurunu digeri cinsinden
degerleme veya herhangi bir kurun konvertibl olup olmadig1 Banka tarafindan belirlenir.

Madde 20 Banka’mn Yiikiimliiliiklerini Karsilama Yontemleri

1. Olagan faaliyetleri kapsaminda Banka tarafindan saglanan, istirak edilen veya garanti
verilen kredilerdeki temerriit veya iflas durumlarinda veya sermaye igtirakleri veya 11.
Madde’nin 2. alt paragrafi (vi)'te belirtilen diger finansman tiirlerindeki zarar durumlarinda
Banka gerekli iglemleri yapar. Banka olasi zararlara karsibk uygun miktarda provizyon
butundurur.

2. Olagan faaliyetlerden kaynaklanan zararlar asagidaki sirayla karsilanir:
(i) ilkolarak ustteki 1. paragrafta belirtilen provizyonlardan,

(ii) ikinci olarak net gelirden,

(iii) Wclinci olarak rezervlerden ve dagitilmamig kazanglardan,

(iv) dérdiincii olarak kullamlmamis 6denmis sermayeden ve

(v) son olarak 6. Madde 3. paragrafindaki diizenlemeler uyarmca uygun miktarda talep
edilecek cagriimamusg taahhiit edilmis ¢agrilabilir sermayeden.

BOLUM V

YONETIM
Madde 21 Yapr

Banka’nin bir Guvernérler Kurulu, bir Direktérler Kurutu, bir Bagkam, bir veya daha fazla
Bagkan Yardimeisi ve ihtiyag duyuldugu dlgiide diger yénetici ve ¢aligant olur.

Madde 22 Guvernérler Kurulu: Olusumu

1. Her bir iiye Guverndrler Kurulunda temsil edilir ve bir Guvernér ve bir Guvernér
Vekili atar. Her Guverndr ve Guverndr Vekili kendilerini atayan iilkeye hizmet eder.
Guverndrlerin olmadif1 durumlar haricinde Guverndr Vekili oy kullanamaz.

2. Kurul her yillik toplantisinda Guvernérlerden birini Dénem Bagkam seger ve Donem
Bagkan1 bir sonraki Dénem Baskan secilene kadar gérev yapar.



3. Guvernérler ve Guverndr Vekilleri Banka’dan herhangi bir ticret almadan gorev
yapmakta olup, Banka katildiklar: toplant: igin makul diizeyde giderlerini karsilar.

Madde 23 Guvernorler Kurulu: Yetkileri
L. Banka’nim biitiin yetkileri Guvernirler Kurulunda toplanmagtr.

2. Guverndrler Kurulu bazi veya biitiin yetkilerini Direktrler Kurulu’na devredebilir,
devredemeyecegi yetkiler agagida siralanmaktadir:

(i)  yeni iiyelerin kabulii ve kabul kosullarnmn belirlenmesi,
(i) Banka’nin kayitl sermaye stokunun artirllmasi veya azaltilmasi,
(iif) bir tiyenin {iyeliginin askiya alinmasi,

(iv) Direktorler Kurulunca Anlasmamn yorumlanmasi ve uygulanmasma  dair
antagmazhklarda karar verilmesi,

(v) Banka’mm Direktorlerinin segilmesi ve 25. Maddenin 6. paragrafi uyarinca Direktdrler
ve Direktor Vekilleri i¢in yapilacak harcamalara ve licretlere karar verilmesi,

(vi) Bagkanm secilmesi, gorevinin askiya alinmasi, gorevinden almmast ile ficreti ve
hizmetine dair diger kosullarin belirlenmesi,

(vii) deneti raporlarimt inceledikten sonra genel bilangoyu ve Banka’nm kar ile zarar
bildirimini onaylamasi,

(viii) rezervler ile Bankanmn net karmum tahsis ve dagitimina karar verilmesi

(ix) bu Anlagmanin tadil edilmesi

(x) Banka’nin faaliyetlerine son verilmesi ve varliklarinn dagitilmast ve

(xi) bu Anlasmada ozellikle Guverndrler Kurulu’na taminnus diger yetkilerin kullamlmast.

3. Guverndrler Kurulu bu Maddenin 2. paragrafi uyarmnca Direktorler Kuruluna
devrettigi tiim yetkileri tam anlamuyla kullanabilir.

" Madde 24 Guvernérler Kurulu: Calisma Usulleri

L. Guverndrler Kurulu yilda bir kez toplamr ve Direktorler Kurulunun ¢afrisi veya
Guvernérler Kurulunun uygun gormesi halinde diger zamanlarda da toplantilar yapabilir.
Dircktérler Kurulu Banka’nin bes (5) tiyesinin talebiyle Guvemdrler Kurulunu toplantiya
cagabilir.

2, Uyelerin toplam oy giictiniin en az tigte ikisini teskil etmek kaydiyla Guverndrlerin
yarisindan fazlast Guvernérler Kurulunun herhangi bir toplantisi i¢in toplantt yeter sayisim
olusturur.

3. Guverndtler Kurulu, Direktdrler Kurulumun &zel bir soruya dair Guverndrlerin
oylarm toplanti yapmaksizin talep etmesine ve ozel durumlarda Guverndrler Kurulunun
elektronik toplantilar yapmasina yénelik calisma usullerine dair kurallar belirler.



4, Guverndrler Kurulu ve yetkilendirilmesi halinde Direktorler Kurulu alt kuruluglar
olugturabilir ve Banka’mn faaliyetlerini yiiriitmesi i¢in gerekli veya uygun olabilecek yonde
kural ve uygulamalar onaylayabilir.

Madde 25 Direktérler Kurulu: Olusumu

1. Direktérler Kurulu, Guverndrler Kurulu iiyesi olmayan on iki (12) tiyeden olusmakta
olup, bu tyelerin: :

(@)  dokuzu (9) bolgesel iiyeleri temsil eden Guvernérlerce secilir ve
(i)  tigti (3) bolge-dist iyeleri temsil eden Guvernérlerce segilir.

Direktorler iktisadi ve finansal hususlarda {ist diizey yeterlilik tagimakta ve Liste B’ye gire
segilmektedirler. Direktdrler kendilerini segen Guvernéiler ile oylarin: kendilerine tahsis eden
Guvernorleri temsil ederler.

2 Guveindrler Kurulu zaman zaman Direktorler Kurulwnun buyikliging ve
olusumunu gézden gegirebilir ve uygun bir gekilde Madde 28°de belirtildigi iizere Siiper
CoBunluk ile alacag: bir kararla bityikliigi artirabilir veya azaltabilir, olusumu degistirebilir.

3. Her Direktdr yoklugunda kendini tam yetkili olarak temsil edecek bir Direktor Vekili
atar, Guverndrler Kurulu belirli sayida iiye tarafindan segilen bir D1rektorun ilave bir Direktor
Vekili atayabilmesine yonelik kurallart belirler.

4. Direktérler ve Direktor Vekilleri iiye iilkelerin vatandaglarindan olugur. [ki veya daha
fazla sayida Direktdr aynt iilke vatandast olamadigr gibi iki veya daha fazla sayida Direkior
Vekili aynt tilke vatandagi olamaz. Direktdr Vekilleri Kurulun toplantilarna katilabilir ancak,
sadece Dircktdriin yerine katiliyorsa oy kullanabilir,

5. Direktorler iki (2) yillik bir dénemde gorev vaparlar ve tekrar secilebilitler.

(a) Direktorler kendinden sonrakiler secilip gdrevi fistlenene kadar gdrevierini
stirdiirtirler.

(b) Gorevinin bitim tarihinden yiiz seksen (180) giinden daha uzun siire éncesinde bir
Direktoriin  pozisyonu bos kalisa, gérev siesinin bitimine kadarki stireyi
tamamlamak {izere Liste B’deki usullerle soz konusu Direktorii secen Guverndrlerce
yeni bir Direktdr secilir. Bu se¢im i¢in oy kullanan Guverndrlerin gogunluk oyu
aranir. Bir Direktoriin seciminde oy kullanan Guvernérler soz konusu Direktoriin
gbrev stiresinden yiiz seksen (180) giinden daha kisa siire dncesinde pozisyon
bosalmast halinde ayn1 yontemle Direktor segebilirler.

(c) Bir Direktoriin pozisyonunun bogalmast halinde o Direktériin Vekili veni bir Direktor
Vekili atamak disinda Direkt6riin tim yetkilerini kullanir,

6. Guverndrler Kurulunca aksine karar verilmedigi siirece Direktorler ve Direktor
Vekilleri {icret almadan gérev yaparlar, fakat Banka katildiklar toplantilara iliskin makul
giderleri kendilerine dder.



Madde 26 Direktirier Kurnlu: Yetkileri

Direktérler Kurutu Banka iglemlerinin gidisatindan sorumludur ve Anlasmada agikca tanmnan
yetkilere ilaveten Guverndrler Kurulunca kendilerine aktarilan tiim yetkileri kullanir ve
ozellikle agagida belirtilen hususlarda yetkilidir:

(i)  Guvernérler Kurulu'nun ¢alisma programinin hazirlanmast,

(i) Banka’nm politikalarmm belirlenmesi ve temel operasyonel ve finansal politikalar ile
Banka politikalar1 kapsaminda Bagkana yetki devrine iiyelerin toplam oy giiciiniin dértte
tigtinii teskil eden bir gogunlukla karar verilmesi,

(iii) 11. Madde 2, paragrafinda tammlanan Banka’mn operasyonlarina dair kararlarm
lyelerin toplam oy giiciintin en az dértte {i¢ii ile alinmas1 ve bu yetkilerin Bagkana
devredilmesine karar verilmesi,

(iv) Yonetimi ve Banka faaliyetlerinin diizenli olarak denetlenmesini ve bu amagla seffaflik,
aciklik, bagimsizhk ve hesap verebilirlik prensipleri dogrultusunda gozetleme
mekanizmalarinin olusturulmasi,

(v) Banka’nin stratejisinin, yillik planinin ve biitgesinin onaylanmass,
(vi) Uygun goriilen komitelerin olusturulmast ve

(vil) Her bir finansal yila dair denetlenmis hesaplarm Guvemtiﬂer Kurulunun onayna
sunulmas.

Madde 27 Direktérler Kurulu: Cahsma Usulleri

1. Direktorler Kurulu Banka’nin faaliyvetlerinin gerektirdigi sikhikta yil boyunca belirli
araliklarla toplanir. Guvernorler Kurulunca 28. Maddede tanimlanan Stiper Coguniuk oyu ile
aksine bir karar almmadig siirece Direktorler Kurulu yerlesik olmayan bir sekilde faaliyet
gosterir. Kurul Baskam veya fi¢ (3) Direktoriin talebi ile toplanti ¢agrisinda
bulunulabilecektir.

2. Direktrler Kurulunun toplanti yeter sayisi iiyelerin toplam oy giictiniin {igte
ikisinden azim temsil etmemek kaydiyla Direktérlerin cogunlugudur.

3. Direktérler Kurulu'nun herhangi bir toplantisinda vatandas: Direktor olmayan bir
tilkeyi dogrudan etkileyecek bir konunun gériisiilmesi halinde séz konusu filkenin oy hakk:
olmaksizin antlan toplantiya katilmak tizere bir temsilci gonderebilmesini saglayacak kurallar
Guvernérler Kurulunca kabul edilir.

4, Direktérler Kurulu elektronik toplant: veya bir konu hakkinda uzaktan oylama
yapimasini saglayacak prosediirler belirler.

Madde 28 Oylama

L. Her bir {iyenin toplam oy giicli temel oylar, hisse oylari ve kurucu iiye olmasi
halinde kurucu iiye oylarimn toplamindan olusmaktadir.

() Tim tyelerin temel oylariun, hisse oylarmm ve Kurucu Uye oylarmin toplaminm
viizde on ikisinin (12) biitiin tiyelere esit bir sekilde dagitilmast sonucunda bulunan
oylar her bir tiyenin temel oylanm olusturur.



(i) Bir uyenin Banka sermaye stogundaki hisse sayist her bir tiyenin hisse oylarini
olugturur.

(iif) Her bir Kurucu Uyeye alt1 yiiz (600) Kurucu Uye oyu tahsis edilir.

Odenmis sermayenin herhangi bir kismuun Odenmesinde 6. Madde’de tammlanan
yukiimliilikler kapsaminda bir tilkenin temerriide diismesi durumunda o iilkenin tasarrufunda
olan hisse oylart temerriide diigen ve odenmeyen tutarm iiye tarafindan tashhiit edilen
6denmis sermaye hisselerindeki payr oramnda sz konusu temerriit devam ettifi siirece
azaltilir.

2. Guverndrler Kurulu oylamalaninda, her bir Guverndr temsil ettifi {iyenin oyunu
kullanmaya vetkilidir.

() Bu Anlasmada aynca belirtilmedigi slirece, Guverndrler Kurulunda goriigiilen
hususlarda kuilanilan oylarin ¢oguntugu ile karar alinur.

(i) Guvernorler Kurulu'nun Siiper CoZunluk oyu, iyelerin toplam oy giictiniin dortte
figlinden az olmamak kaydivla toplam Guvernérlerin figte ikisinin olumlu oyunu
gercktirmektedir.

(i) Guvemnorler Kurulwnun Ozel Cogunluk oyu, {iyelerin toplam oy giiciiniin
cogunlugundan az olmamak kaydiyla toplam Guverndrlerin ¢ogunlugunun olumlu
oyunu gerektirmektedir. ’

a

3. Direktorler Kurulu'nda oy kullanirken, her bir Direktor kendisini  segen
Guvernérlerin oylari ile Liste B uyarinca, oylarini kendisine devreden Guvernérlerin oylarini
kullanmaya yetkilidir.

(1) Birden fazla iiyenin oyunu kullanma yetkisi olan bir Direkt6r bu iiyelerin oylarmi ayr
ayn kullanabilir.

(i) Bu Anlagmada ayrica belirtilmedigi siirece, Direktorler Kurulunda gériisiilen hususlarda
kullamlan oylarin ¢ogunlugu ile karar alinir.

Madde 29 Baskan

1. Guvernorler Kurulu agik, seffaf ve liyakat esasl bir siiregle 28. Maddede belirtilen
Stiper Cogunluk ile Banka'ya bir bagkan secer. Bagkan bolgesel iivelerden bir iilkenin
vatandagidir. Bagkan gorevi siiresince Guverndr veya Direktdr veya Direktor Vekili olamaz.

2, Bagkanin gorev siiresi beg (5) yildir. Bir kez daha segilebilir. Guvernérler Kurulunun
28. Maddede belirtilen Siiper Cogunltuk karariyla Baskan gérevinden uzaklagtirilabilinir veya
gorevinden alinabilir.

(a) Herhangi bir nedenle Bagkanlik gorevi bosalirsa, bu Maddenin 1. paragrafinda
belirtilen usullerle Guverndrler Kurulu belirli bir dénem i¢in Bagkan Vekili ya da
yeni bir Bagkan segebilir.

3. Bagkan Direktorler Kurulu Bagkamdir, ancak esit oy durumu haricinde belirleyici oy
kullanmak diginda oy kullanma hakki yoktur. Bagkan Guvemndrler Kurulu toplantilarina
katilabilir ancak oy kullanamaz.



4. Baskan Bankanin yasal temsilcisidir. Bagkan Banka caliganlarmin Bagkamdir,
Direkttrler Kurulu’nun talimatlar: dogrultusunda Banka’nin meveut iglerini yiiriitiir.

Madde 30 Banka’nim Yoneticileri ve Calisanlari

L. Bagkamn onerisi Gzerine, bir veya daha fazla Bagkan Yardimcist agik, seffaf ve
liyakat esasli bir siiregle Direktérler Kurulunca atanir, Bir Bagkan Yardimcist Direktorler
Kurulunca belirlenen dénem stiresince Banka yonetiminde vetki kullanabilir ve faaliyetler
icra edebilir. Bagkamin olmadig ya da gorevlerini yerine getiremedigi durumda, bir Bagkan
Yardimeisi Bagkanin yetkilerini kullanir ve gorevlerini yerine getirir.

2, Yukarida 1. paragrafta Baskan Yardimeilanna dair belirtilenler hari¢ olmak fizere,
Direktorler Kurulunca kabul edilen kurallar dogrultusunda Bagkan yoneticilerin ve caliganlara
dair yapilanmalardan, atamalardan ve gorevden almalardan sorumludur.

2

3. Yoneticilerin ve cahiganlarm atamasinda ve Baskan yardimeilannin Snerilmesinde,
Bagkan en yiksek diizeyde verimlilik ve teknik yeterlilik standartlarinin korunmasma &nem
verir ve miimkiin oldugunca ise alimlarda bélgesel cografi dagilim esasina riayet eder.

Madde 31 Banka’nimn Uluslararasi Ozelligi

L. Banka faaliyet ve amaglarma karsi on yargi olusturacak, onlari kisitlayacak, farkli
algilanmasina yol agacak ya da alternatif teskil edecek her tiirden Ozel Fonlari, kredileri ve
yardimlar1 kabul etmez. ' '

2. Banka, Bagkani, yometicileri ve galiganlan herhangi bir tlkenin siyasi islerine
miidahil olmaz; kararlarinda iiye iilkenin siyasi karakterinden etkilenmez. Kararlarda sadece
ekonomik saikler etkili olur. Bu saikler Banka’nin amag ve faaliyetlerini yiirlitme ve
basarmada adil sekilde yapilir.

"

3. Banka’min Bagkani, yoneticileri ve calisanlari gorevlerinde bulunduklar siire
boyunca gorevlerini sadece Banka’ya tabi olarak yaparlar baska bir ySnetime calismazlar.
Banka’nin gorevlerinden kaynaklanan uluslararas: dzelligine Banka’nin biitiin iiyeleri riayet
eder ve bu gérevlerin yerine getirilmesini engelleyecek tiim ¢abalardan vzak dururlar.

BOLUM VI
GENEL HUKUMLER
Madde 32 Banka’nin Ofisleri
1. Banka’nin ana ofisi Pekin, Cin Halk Cumhuriyeti’nde yerlesiktir.
2. Banka herhangi bir yerde ofis ve temsileilik kurabilir.

Madde 33 Iletisim Kanallari; Depozitorler

1. Her bir iiye uygun gordiigii bir kurulugunu Anlagma’da yer alan hususlarla ilgili
olusabilecek her tiirlii hususta Banka ile iletisime gegmek lizere yetkilendirir,

2. Banka’nin dgvizlerini ve diger varliklarini muhafaza etmek tizere her tilke Merkez
Bankasi’'m ya da Banka tarafindan kabul edilebilecek bir kurulusunu depozitdr olarak
yetkilendirir.



~

3. Banka varhiklarim Direktérler Kurulunca belirlenecek sz konusu depozitdrlerde
muhafaza edebilir.

Madde 34 Raporlar ve Bilgi

1. Banka’nm ¢aligma dili ingilizee’dir. Banka tiim kararlarinda ve 54. Madde uyarmca
yapacag1 yorumlarda Anlasma’nin Ingilizee diline tabi olur.

2. Usyeler Banka'nm faaliyetlerini icra etmek {izere rasyonel bir sekilde kendilerinden
talep edecegi bilgileri temin ederler.

3. Banka denctlenmis finansal bildirimlerinin yer alacafi bir yillik raporu iiyelerine
ulagtirir ve bu raporu yaymmlar, Banka faaliyetlerinden kaynaklanan finansal durumu ile kar
ve zarar durumunu iiyelerine her ii¢ ayda bir 6zet bir bildirmeyle ulastirr.

4. Banka faaliyetlerinde seffaflifn tesvik etmek amaciyla bilgi paylagiu {izerine bir
politika belirler. Bu hususta amag ve faaliyetlerini yiiriitirken uygun gordiigli zamanlarda
raporlar yaymmlayabilir.

Madde 35 Uyeler ve Uluslararasi Kuruluslarla Isbirligi

1. Banka tiim tiyeleriyle, Anlasma kogullarna uygun oldugu 6l¢ide, diger uluslararasi
finansal kuruluslarla ve uluslararasi kuruluglarla bolgenin ekonomik kalkinmasiyla ve
Banka’mn faaliyet alamyla ilgili olarak yakin igbirligi iginde ¢aligir.

2, Direktorler Kurulu’nun onayi ile Anlasma’da belirtilen amaglarla uyumlu olarak s6z
konusu kuruluglarla Banka arasmda diizenlemeler yapilabilir.

Madde 36 Atiflar

1. Aksi belirtilmedigi siirece Anlagma’da Madde ve Liste’ye yapilan atiffar isbu
Anlagmanin Maddelerine ve Listelerine yapilmis atiflardur.

2. Bu Anlasmada belirli bir cinsiyete yapilan atiflar diger cinsiyetlere esit sekilde
uygulanr.

BOLUM VII
UYELIKTEN CEKILME VE UYELIGIN ASKIYA ALINMASI
Madde 37 Uyelikten Cekilme

L. Herhangi bir tiye Banka merkezine yapacafi yazili bir bildirimle iyelikten
cekilebilir.
2. Uyelikten ¢ekilme, bildirimde belirtilen tarihten ve herhaliikarda sézkonusu

bildirimin Banka’ya ulagmasimndan itibaren alti (6) ay icinde gecerli olur ve tiyelik sona erer.
Ancak cekilmenin gegerli oldugu tarihten herhangi bir siire once iiye, iiyelikten gekilme
bildirimini iptal ettigine dair Banka’ya yazih bildirimde bulunabilir.

3. Uyelikten cekilen, ¢ekilme bildiriminin Banka’ya ulagtit tarihteki Banka’nm
dogrudan ve sarta bagl tiim yiikiimliiliiklerinden sorumlu olur. Uyelikten gekilmenin gegerli
olmas1 halinde séz konusu iiye, Bankanin g¢ekilme bildirimini aldigl tarihten sonraki
faaliyetlerinden kaynaklanan yiikiimliiliiklerinden sorumlu olmaz.



Madde 38 Uyeligin Durdurulmas

L. Herhangi bir tiye Banka’ya olan yiikiimliilikklerini yerine getirmezse, Guvernorler
Kurulu 28. Maddede belirtilen Siiper Cogunluk ile s6z konusu tiyenin tiyeligini durdurabilir.

2, Guverndrler Kurulunca 28. Maddede belirtilen Stiper Cogunluk' ile s6z konusu
liyenin iyi haline karar verilmedigi takdirde, iiyeligi durdurulanmin iiyeligi otomatik olarak
Banka’ya olan tiyeligi durdurma kararindan itibaren bir (1) yilligina sona erer.

3. Bir iiye, iiyelikten gekilme ile ilgili olanlar harig¢ olmak tizere, iiyeligin durduruldugu
sire zarfinda Anlagmada yer alan haklanm kullanamaz, ancak Banka’ya olan tim
yukiimlikleri devam eder.

Madde 39 Yiikiimliiliiklerin Ta:sfiyesi

1. Bir iilkenin tiyeliginin sona ermesini takiben, tye iilkenin Banka’ya olan mevcut
yukiimliiliikleri ve iyeliginin sona ermesinden énce kredi, garanti, sermaye istirakleri veya
11. Madde 2. paragraf (vi) bendinde belirtilen diger finansal-araglardan (bundan sonra diger
finansmanlar olarak adlandirilacaktir) dolayr dogabilecek muhtemel yiikiimliiliikleri devam
eder, ancak, bu tarihten sonra Banka ile yapilan kredi, garanti, sermaye istirakleri veya diger
finansmanlardan ortaya ¢ikabilecek yiikiimliiliikklerden sorumlu olmaz ve Banka’min gelir ve
giderini paylasmaz.

2. Bir iiye ilkenin iiyeliginin sona erdigi tarihte, Banka bu Maddenin 3 ve 4.
paragraflant dogrultusunda, s6z konusu iilkenin hisselerini geri satin alir. Bu amagla, s6z
konusu hisseletin geri alm fiyati, iiyelifin sona erdigi tarihte Banka'nin hesaplarinda
gosterilen deger olur.

3. Bu Madde kapsanunda Banka tarafindan geri satin alinacak hisselere iligkin
ddemeler asagida belirtilen kosullara tabidir:

(1) Bir tilkenin Merkez Bankasi veya diger vetkili kuruluglarmin borglu ve garantér veya
sermaye istiraki ve diger finansmandan kaynaklanan difer mutabakat yapilan taraf
sifatiyla Banka’ya olan yiikiimliiliklerinin devam etmesi halinde, sz konusu iilkeye
hisse satmasi nedeniyle ddenmesi gereken. tutarlar bloke edilir. Bu Anlasma’mn 6.
Maddesinin 3. paragrafi uyarinca multemel yiikiimliilikklerinden dolay:r blokaj soz
konusu olmaz. Herhaliikarda, bir iilkenin iiyeliginin sona ermesini izleyen 6 ay iginde,
hisse satisindan dolay1 higbir 6demede bulunulmaz.

(ii) Daha 6nce iiye olup da iiyelikten ayrilan bir tilke geri alim fiyatimin tamamim alincaya
kadar, bu Maddenin 2. paragrafi uyarinca geri alim fiyat: olarak saptanan tutarin, yine
bu paragrafin (i) alt-paragrafinda belirtilen kredi, garanti, varlik yatirimlan ve diger
finansmanlara ait yiikiimlilikklerin tamanum agmas: halinde, ilgili tilke tarafindan, stok
sertiftkalartin teslimi durumunda, hisse satigindan dolayi belirli araliklarta 6deme
yapilabilir. '

@iii) Odemeler, Bankamun mali durumu goz 6niinde bulundurularak kendi belirleyecegi para
birimleri ile yapilabilir.

(iv) Bir tiyenin {iyeliginin sona erdigi tarihte vadesi gelen kredi, garanti, sermaye istiraki ve
diger finansmanlardan dolay: Banka’nin bir zarara ugramasi ve stz konusu zararin, o
tarihte Banka’nin bu tiir zararlar igin tahsis ettigi rezervleri agmast halinde, Banka’nin
zarara ugradigy tarihte o iilkeye ait hisselerin geri alim tutan belirlenmis ise s6z konusu



zararmn geri alim tutarim asan kisrm Banka’nin talebi {izerine o iye tarafindan 8denir.
Buna ilaveten, bu Anlasmanin 6. Maddesinin 3. paragrafi uyarnca, eski {iyenin
ddenmenmig taahhiitlerine karsi yikiimliiligii devam eder ve hisselerinin geri ahm
fiyatimn belirlendigi tarihte Banka sermayesindeki bozulmadan kaynaklanan ilave
sermaye cagrilarina karsilik vermesi beklenir.

4, Bir tilkenin {iveliginin sona ermesini izleyen alti (6) ay i¢inde, Banka bu Anlagmanin
41. Maddesi uyarinca faaliyetlerini sona erdirdigi takdirde, ilgili tlkenin haklart bu
Anlagmanin 41. Maddesinden 43. Maddesine kadar olan uygulamalar ¢ergevesinde belirlenir,
Soz konusu Maddeler geregi, bu tiir bir iilkenin iiyeligi devam eder ancak oy hakk: bulunmaz.

BOLUM VIII

BANKA’NIN FAALiYETLERiN_iN DURDURULMASI VE SONA
ERDIRILMESI

Madde 40 Faaliyetlerin Gegici Olarak Durdurulmasi -

Direktsrler Kurulu acil bir durumda, Guvernérler Kuruluna daha fazla degetlendirme ve
karar alma imkam tammak amaciyla, yeni kredi, garanti, sermaye istiraki ve 11. Madde 2(vi)
alt-paragrafinda belirtilen diger finansman tiirlerine iliskin iglemleri gegici olarak durdurabilir.

Madde 41 Faaliyetlerin Sona Erdirilmesi

1. Banka, Guvernérler Kurulunun Anlagmanin 28. Maddesinde tanimlanan Siper
Cogunlukla alacag bir kararla faaliyetlerine son verebilir.

2. Faaliyetlerin sona erdirilmesini takiben, aktiflerinin diizenli realize edilmesi,
muhafazas: ve yiikiimliiliiklerinin tasfiyesi disinda Banka biitiin diger faaliyetlerini durdurur.

Madde 42 Uyelerin Yiikiimliiliikleri ve Taleplerin Odenmesi

L. Banka’nin faaliyetlerini sona erdirmesi halinde, tiveleri Banka’nin sermaye stokuna
iliskin talep edilmemis taahhiitleri ve para birimlerinin deger kaybetmesinden kaynaklanan
yiiktimliltikleri ve biitiin diger muhtemel yitkimliitiikler, kreditorlerin alacaklar 6deninceye
kadar devam eder. ‘

2. Dogrudan alacakli olan kreditérlere oncelikle Banka’'mn aktiflerinden, daha sonra
Banka’mn alacaklarindan veya ddenmemis veya talep edilebilir taahhiitlerinden 6deme
yapilir. Dogrudan alacakli olan kreditérlere herhangi bir 6deme yapilmadan 6nce, Direktorler
Kurulu dogrudan ve muhtemel alacaklilara yapilacak 6demelerin orantili olarak yapilmasmi
saglayacak diizenlemeleri belirler.

Madde 43 Aktiflerin Dagitinm

1. Uyelere Banka sermaye stokuna yaptiklar taahhiitleri karsthginda asagda
belirtilenler yaptlmadan higbir varlik dagitimu yapitmaz:

(i) Kreditorlere olan yiikiimlikler 6denmedikge veya saglanmadikga ve

(i) Guverndrler Kurulu Anlasmanin 28. Maddesinde yer alan Siiper Cogunlukla dagitim
yapilacagina dair karar vermedikge.



2. Banka aktiflerinin fiyelere dagitimi, her iiyenin sermaye payt ile orantih olarak ve
Banka tarafindan adil ve esit sayilan sartlarda gerceklestirilir. Aktiflerin  dagitilan
boltimlerinin aktiflerin gesitleri bakimidan 6zdes olmasi gerekli degildir. Uyelerden herhangi
biri Banka’ya olan ytikiimliliklerini yerine getirmedigi siirece bu dagitimdan pay almaya hak
kazanamaz.

3. Anlagmanin bu Maddesi uyarinca dagrtilan varliklart alan herhangi bir tiye, Banka
varliklan tizerinde varliklarin dagitilmasindan 6nceki haklarina sahip olur.

BOLUM IX
STATU, MUAFIYETLER, DOKUNULMAZLIKLAR VE IMTIYAZLAR
Madde 44 Boliimiin Amaclari

1. Banka'nmn amacim yerine getirebilmesi ve kendine tamman faaliyetlerini
ylirtitebilmesini saglamak amaciyla Anlagmanmn bu Bolimiinde yer alan statli, muafiyetler,
dokunulmazhklar ve imtiyazlar tiim {iyelerin sinirlar igerisinde Banka’ya tamnur.

2. Her tiye bu Béliimde yer alan uygulamalara dair kendi sintrlart igerisinde bir tedbir
almast gerektiginde bu tedbirleri aninda alir ve Banka’ya aldign tedbirleri bildirir.

Madde 45 Banka’nin Statiisii ‘
Banka tam tiizel kisilige haizdir \.fe asagidaki hususlarda tam yetkilidir:

(i) sozlesme yapmak,

(ii) menkul ve gayri menkul alim satim yapmak,

(i) kanuni takibat tesis etmek ve uygulamak, ve

(iv) amag ve faaliyetleri igin gerekli ve yararl: diger islemlerde bulunmak.
Madde 46 Kanuni Takibatlardan Muafiyet

1. Banka’nin bor¢lanma ve diger amaglarla fon ihra¢ etmek, yikiimliklerine karsilik
garanti vermek veya varlik almak ve satmak ya da varlik satigma teminat vermek
kapsamindaki yetkilerini kullanmmndan kaynaklanan veya bu yetkilerle iliskili olarak ofisinin
bulundugu ya da bu iglemlerin kabulii ya da islemlerin teblig edilmesi hususlarinda yetki
verdigi kurumun yer aldifi ya da varliklarin garanti edildigi veya ihrag edildigi ke
topraklarinda yetkili bir adliye nezdinde sadece Banka’ya kars: acilan davalar hari¢ olmak
Banka tiim yasal takibattan muaftir,

2. Bu Maddenin 1. paragrafinda belirtilen hitkiim ve kosullar sakli kalmak koguluyla,
higbir tiye ve bir iiyenin kurum veya kurulusu veya bir {iyeden veya iiyenin kurum veya
kurulugu adina hareket eden hichir sals veya kurulus Banka aleyhine dava acamaz. Uyeler bu
Anlasma’da Banka'nin Tiizik ve Yonetmelikleri veya Banka ile yaptiklart sozlesmelerde
belirtilen gekillerde Banka ile aralarindaki anlagmazhiklar ¢oziimleyebilir.

3. Nerede ve kimin elinde bulunursa bulunsun, Banka’ya nihai hukuki tebligatm
bildiritmesinden énce Banka’nm miilkii ve aktifleri her tiirlii haciz isleminden muaftir.



Madde 47 Varhklarin ve Arsivlerin Muafiyeti

1. Nerede ve kimin elinde bulunursa bulunsun Banka’nin miilkii ve varliklar arama,
resmi talep, el koyma, kamulagtuma veya herhangi sekilde ah koyma ya da yasal ve idari bir
talimatla haciz edilmeden muaftr.

2. Nerede ve kimin elinde bulunursa bulunsun Banka’min arsivieri ve genel olarak
kendine ait ve kendinde bulunan biitiin dokiimanlar dokunulmazdir.

Madde 48 Varhklarm Kisitlamalardan Bagimsiz Olmasx

Banka’nin amag ve fonksiyonlarimt en etkin bir bigimde yerine getirebilmesi amaciyla ve bu
Anlasmanin hikiim ve kogullarma bagh kalmak kaydiyla, Banka’nin biitiin miilkii ve
varliklar kisitlamalardan, kurallardan, kontrollerden ve moratoryumlardan muaftir.

Madde 49 Haberlesme imtiyazi

Uyeler Banka’nm resmi haberlesmesine en az diger tiyelerin haberlesmelerine verdikleri
onemi verirler. '

Madde 50 Cabsanlarin ve Yoneticilerin Muafiyetleri ve imtiyazlari

Banka’nin misyonu ve hizmetleri i¢in ¢alisan uzmanlar ve damigmanlar da dahil olmak iizere,
tiim Guvernérler, Direktorler ile Vekilleri, Bagkan, Bagkan Yardimeilar: ile Banka’nin diger
yonetici ve ¢aliganlari:

(i) DBankamn dokunulmazhklarndan feragat etmesi hali diginda gérevlerinin icrast
sirasinda ortaya gikabilecek hukuki tebligatlardan muaftir.

(i) Gorev yaptiklar iilkelerin yerel yurttagt veya vatandast degillerse diger iiyelerin benzer
mevkideki temsilcileri, yoneticileri ve ¢aliganlarina tanman giimriik kisittamalarindan,
yabanct kayit kisitlamalarimdan, milli hizmet yiikiimliiligiinden feragatlar ile bu kisilere
taninan déviz uygulamalari imkanlarindan ayni sekilde yaralamirlar.

(iif) tiyeler tarafindan difer iiyelerin benzer mevkideki temsilcilerine, yoneticiletine ve
calisanlarina saglanan seyahat kolayliklarmdan yararlanirlar.

Madde 51 Vergi Muafiyeti

1. Banka’mn aktifleri, milkii, varliklari, faaliyetleri ve iglemleri biitiin vergilerden ve
glimritk resimlerinden muaftir. Banka ayrica bir vergi veya borcun ddenmesi veya stopajma
iliskin yiikiimliiliiklerden de muaf tutulur.

2. Uyelerin Banka’ya iiyelik basvurularmda verdikleri onama, kabul veya onay
bildiriminde, kendi iilkesinde veya siyasi bir alt bélgesinde vatandaglarina Banka tarafindan
Odenen maag ve temettlilerini vergiye tabi tutacafim belirtmesi hali digmda, Banka’nmn
Direktérlerine, Direktér Vekillerine, Bagkanina ve Bagkan Yardimcilarina ve diger yonetici
ve ¢alisanlarina ddenen maaglardan, temettiilerden ve giderlerden vergi tarh edilmeyecektir.

3. Kimin elinde olursa olsun, temettii veya faiz de dahil olmak {izere Banka tarafindan
ihrag edilen menkul kiymetlere veya yiikiimliiliklere asagidaki durumlarda hicbir sekilde
vergi tarh editmez:



(i) sadece Banka tarafindan ihra¢ edilmesi nedeniyle bu tiir yiikiimliiliik veya menkul
kiymet arasinda fark gézetilmez, veya

(i) bu tiir vergilendirmenin tek yasal dayanag: ihrag edildigi yer veya para birimine ve
ddenebilir veya 6denmemis veya Banka’ya ait herhangi bir biiro veya igyerinde ise.

4, Kimin elinde olursa olsun, temettii veya faiz de dahil olmak iizere, Bankanin garanti
etmis oldugu hicbir yitkiimlilik veya menkul kiymete asafidaki durumlarda vergi tarh
edilmez;

(i)  suf Banka’nin garantisi altinda diye yilkiimliilik veya menkul kiymetler arasinda fark
gozeten; veya

(ii)  vergilendirmenin tek yasal dayanagi Banka’ya ait bir ofis veya igyerinden
kaynaklamyor ise. '

Madde 52 Feragatlar

1. Banka, kendi takdirine gére ve Banka’min g¢ikarlarim en iyi sekilde gozetecek bir
bigimde, bu Bolimde belittilen muafiyetler, dokunulmazliklar ve imtiyazlardan feragat
edebilir.

BOLUM X
TADILAT, YORUM VE TAHKIM
Madde 53 Tadilat

L. Bu Anlagma sadece 28. Maddede belirtilen Siiper Cogunluk ile Guverndrler Kurulu
karart dogrultusunda tadil edilebilir.

2. Bu Maddenin 1. paragrafinda belirtilen kosullar sakh kalmak kaydiyla, asagidaki
hususlarda tadilat yapilabilmesini teminen Guverndrler Kurulunun oy birligiyle karar almasi
gerekmektedir:

(i)  Banka’dan ayrilma hakki
(ii) 7. Maddenin 3. ve 4. paragraflarinda belirtilen yiiktimliiliik tizerindeki kisitlamalar; ve
(iii) 5. Maddenin 3. paragrafinda belirtilen sermaye stoku almna iliskin haklar.

3. Bu Anlagmanin tadil edilmesine iliskin bir iiye iilke veya Direktdrler Kurulunca
herhangi bir 6neri, Guvernérler Kurulu Bagkanma iletilir ve Bagkan bu éneriyi Guvemdrier
Kurulu’'na iletir. Bu degisikligin kabul edilmesi durumunda Banka biitiin tiyelere resmi
bildirimle haber verir. Guverndrler Kurulunun daha farkli bir tarih belirlememesi halinde,
biitiin degigiklikler tiyelere yapilan resmi bildirimden ig (3) ay sonra yuriirliige girer.

Madde 54 Yorum

1. Herhangi bir tye ile Banka veya iki veya daha fazla tiye arasinda bu Anlasmanin
hitkiimlerinin yorumlanmast veya uygulanmasindan dogabilecek sorunlar karara baglanmak
iizere Direktorler Kuruluna iletilir. Ancak, bir iiyenin Direktdrler Kurulunda kendi vatandagi
olan bir temsilcisi yok ise ve de soz konusu sorun 6zellikle kendisi agisimdan 6nem arz ediyor
ise, bu lyeye dogrudan Direktérler Kurulunda temsil saglamir; ancak tiyenin oy hakks
bulunmaz. Bu tiir dogrudan temsilin kogullari, Guverngrler Kurulunca saptanir.



2. Herhangi bir iiye, bu Maddenin 1. paragrafi kapsaminda Direktorler Kurulunca
verilecek herhangi bir karara dair nihai karar vermek iizere Guverndrler Kurulundan talepte
bulunabilir. Banka gerekli gérmesi halinde Guvernérler Kurulu karar verene kadar Direktorler
Kurulunun kararim temel alarak iglem yapar. '

Madde 55 Tahkim

Uyeligi sona ermis bir tilke ile Banka arasinda veya Banka’nin faaliyetlerini sona erdiren
kararm onaylanmasini takiben bir {iye ile Banka arasinda anlasmazlik ¢iktigr takdirde, bu tiir
anlasmazliklar ti¢ kisiden olusan bir Hakemler Kurulu’na tahkime iletilir. Hakemlerden biri
Banka iginden tayin edilir, digeri ilgili tiye iilkeden segilir ve de taraflar aksini Sngdrmedigi
takdirde, tigtinciisit de Uluslararasi Adalet Divani Baskam tarafindan veya Guverndrler
Kurulunun tespit edecegi bir baska yetkili organ tarafindan se¢ilir. Hakemlerin gogunluk oyu
ile aldig: kararlar nihai karar icin yeterlidir ve bu karar nihai karar olup taraflar tizerinde
baglayicidir. Taraflar arasindaki anlagmazligin devam etmesi halinde figiincti hakeme usule
iligkin sorunlar sonuglandirmada yetki verilir.

Madde 56 Verilmis Sayilan Onay

Banka tarafindan 53. Maddenin 2. paragrafinda belirtilen durum diginda herhangi bir islem
gerceklestirilmeden once herhangi bir fiyenin onayr gerekli olursa, durumla ilgili olarak
Banka tarafindan iiyeye bildirilen makul siire iginde {iye tarafindan itiraz olmamus ise onay
verilmig sayilr. ‘

BOLUM XI
NIHAI HUKUMLER
Madde 57 imza ve Tevdi Etme
L. Cin Halk Cumhuriyeti Hilkiimeti'ne (bundan sonra “Belgelerin Tevdi Edildifi

Makam” olarak gececektir) tevdi edilen bu Anlagma Liste A bashg: altinda isimleri sayilan
iilkelerin Hitkiimetlerinin imzasina 31 Aralik 2015 tarihine kadar agik kalr.

2. Belgelerin Tevdi Edildigi Makam, Anlagma taraflarma ve liye olan biitiin tilkelere bu
Anlagmanin tasdikli kopyalarint gonderir.

Madde 58 Onaylama, Kabul veya Tasdik

1. Bu Anlasma, taraflarin onay, kabul veya tasdikine tabidir. Onay, kabul veya tasdike
iligkin belgeler en ge¢ 31 Aralik 2016 veya gerek goriiliirse Guverndrler Kurulunun 28.
Maddede belirtilen Siiper Cogunluk oyu ile karar verilecek tarihe kadar Belgelerin Tevdi
Edildigi Makama sunulur. Belgelerin Tevdi Edildigi Makam diger taraflan tevdi ve tarihten
haberdar eder.

2, Onay, kabul veya tasdik belgelerini bu Anlagma yiirlirliige girmeden Gnce sunan
taraf, o tarihte Banka’ya {iye olmus kabul edilir. Yukaridaki paragrafta belirtilen kosullara
uygun hareket eden diger taraflar, onay, kabul veya tasdik belgelerini verdigi tarihte tiyelige
kabul edilir.



Madde 59 Yiiriirliige Girme

Bu Anlasma baslangigtaki istirak taahhiitleri Anlasmanm Liste A’sinda belirtilen taraflarm
toplam taahhiitlerinin en az ylizde 50°lik istirak taahhtidiine haiz olan en az 10 tarafin onay,
kabul veya tasdik dokiimanlarim gerekli mercilere iletmelerini takiben yiiriirliige girer.

Madde 60 Acilis Toplantisi ve Faaliyetlerin Baslamasi

L. Anlagma ytiriirlitk kazanir kazanmaz, her iiye bir Guvernér atar ve Belgelerin Tevdi
Edildigi Makam Guverndrler Kurulu’nun agilis toplantisi i¢in duyuru yapar.

2. Guverndrler Kurulu agilis toplantisinda:
(i) Baskam seger,

(it) 25. Maddenin 1. paragrafi uyarmca Banka’min Direktorleri’ni seger. Guverndrler
Kurulu, Anlagsmanin taraflarindan heniiz tiyeligi tamamlanmanusg olanlarin ve tiyelerin
iki yildan daha kisa gegici bir siire icin deha az sayida Direktér segmeye karar verebilir,

(iii) Banka’nin faaliyetlerine baglayacag: tarihin belirlenmesine yonelik diizenlemeler yapar
ve

(iv) Banka’min faaliyetlerine baslamasi igin gerekli hazirliklart yapmak igin diger
diizenlemeleri yapar. :

3. Banka faaliyetlerinin baglama tarihi hakkinda iiyelerini bilgilendirir.

Cin Halk Cumhuriyeti, Pekin’de 29 Haziran 2015 tarihinde diizenlenmis, tek orjinali
Belgelerin Tevdi Edildigi Makamin arsivlerinde muhafaza edilmis; Ingilizce, Cince ve
Fransizca metinleri eg degerdedir.



LISTE A

58. Madde Uyarinca Uye Olabilecek Ulkelerin Kayith Sermaye Stokuna Baglangi¢

BOLUM A.
BOLGESEL UYELER
Avustralya
Azerbaycan
Banglades

Brunei Darussalam
Kambogya

Cin

Giircistan
Hindistan
Endonezya

[ran

Israil

Urdiin

Kazakistan

Kore

Kuveyt

Kirgiz Cumhuriyeti
Laos Demokratik Halk Cumhuriyeti
Malezya

" Maldivler -
Mogolistan
Myanmar

Nepal

Taahhiitleri

Hisse Sayisi

297.804
539
3.673
33.607
15.808
7.499
1.192
7.293
37.388

268
430
1.095
72
411
2.645
809

Sermaye Taahhiidii

(milyon Dolar cinsinden)

3.961,2
254.1
660,5

52,4
62,3
29.780.4
53,9
8.367,3
3360,7
1,580,8
7499
119.2
7293
3.738,8
536,0
26,3
43,0
1095
72
41,1
264,5
80.9



Yeni Zellanda
Umman
Pakistan
Filipinler

Katar

Rusya

Suudi Arabistan
Singapur

Sri Lanka
Tacikistan
Tayland
Tiirkiye
Birlesik Arap Emirlikieri

Ozbekistan
Vietnam
Dagitilmamis
TOPLAM
BOLUM B.

BOLGE-DISI UYELER
Avusturya
Brezilya
Danimarka
Misir
Finlandiya
Fransa
Almanya
{zlanda
ftalya
Litksemburg

4615
2592
10,341
9.791
6.044
65362
25.446
2,500
2,690
309
14.275
26.099
11.857
2198
6633
16.150
750,000

5.008
31.810
3.695
6.505
3.103
33.756
44.842
176
25.718
697

461,5
259,2
1.034,1
979,1
604,4
6.536,2
25446
250,0
269,0
30,9
1.427,5
2.609,9
1.185,7
219.8
6633
1.165,0
75.000,0

500,8
3.181,0
369,5
650,5
3103
3.375.6
44842
17,6
25718
69,7



Malta

Hollanda
Norveg
Polonya
Gliney Afrika
Ispanya
fsveg
Isvigre
Birlesik Krallik
Dagitiimamis
TOPLAM
GENEL TOPLAM

250.000
1.000.000

13,6
1.031,3
550,6
831,8
590,5
1.761,5
630,0
706,4
3.054,7
2336
25.000,0
100.000,0



LISTEB
DIREKTORLERIN SECIMI

Guvernorler Kurulu, Direktorlerin her segiminin yiirlitilmesine dair agagidaki hikiimlere
uygun sekilde kurallar belirler.

1. Ulke Gruplari. Her Direktdr bir titke grubundaki bir veya daha fazla tiyeyi temsil eder.
Her bir iilke grubunun toplam oy glicii 28. Madde 3. paragrafi uyarinca Direktorlerin sahip
oldugu oylardan olusur.
2. Ulke Grubu Oy Giicii. Her se¢im igin Guverndrler Kurulu, bolgesel tiyeleri temsil
eden Guvemérler tarafindan secilecek Direktdtler igin (Bolgesel Direktorler) minimum bir
tilke grubu oy giicti yiizdesi ve bolge-dist tiyeleri temsil eden Guvernéiler tarafindan segilecek
Direktsrler igin (Bolge-dist Direktorler) minimum bir tilke grubu oy giicii yiizdesi belirler.
(a) Bolgesel Direktorler i¢in minimum yiizde, bolgesel liyeleri temsil eden
Guverndrlerce (Bolgesel Guvemérler) yapilacak secimde kullanilabilecek toplam
gecerli oylarin bir yiizdesi olarak belirlenir. Bolgesel Direktirlerin baglangie minimum
ylizdesi %6’dur.
(b) Bolge-dist Direktérler igin minimum yiizde, bdlge-dis1 tiyeleri temsil eden
Guverndrlerce (Bélge-dist- Guvernérler) yapilacak segimde kullanilabilecek toplam
gecerli oylann bir yiizdesi olarak belirlenir. Bélge-dist Direktdrlerin baglangig minimum
yiizdesi %15°tir.
3. Avarlama Yiizdesi. Asagidaki 7. paragraf cercevesinde oy kullanma turlan
gerceklestiginde iilke gruplar arasinda oy giicliniin ayarlanmasi i¢in Guverndrler Kurulu her
segimde Bélgesel Direktodtler i¢in bir Ayarlama Yiizdesi ve Bolge-digi Direktérler igin bir
Ayarlama Yiizdesi belirler. Her bir Ayarlama Yilzdesi ilgili minimum yiizdeden fazla olur.
(a) Bolgesel Direktorler igin Ayarlama Yiizdesi, Bolgesel Guverndrlerce yapilacak
secimde kullanilabilecek toplam gegerli oylarn bir yiizdesi olarak belirlenir. Bélgesel
Direktorlerin baglangi¢ Ayarlama Yiizdesi %15 tir.
(b) Bolge-dist Direktorler igin Ayarlama Yizdesi, bélge-dist Guverndrlerce
yapilacak secimde kullamlabilecek toplam gegerli oylann bir yiizdesi olarak belirlenir.
Bolge-disi Direktorlerin baglangie Ayarlama Ytizdesi %60 tir.
4. Aday Sayisi. Her secim igin Guverndrler Kurulu, secilecek Bolgesel ve Bolge-dist
Direktorlerin sayisit 25. Maddenin 2. paragrafi uyarinca DirektSrler Kurulunun biytiklik ve
olusumuna iligkin kararlars 1s181nda belirler.
(@) Baglangigta dokuz tane Bélgesel Direktér bulunur.
(b) ~ Baslangieta ii¢ tane Bolge-disi Direktsr bulunur.
5. Adaylar. Her bir Guverndr sadece bir aday gosterebilir. Bélgesel Direktor adaylar
Bolgesel Guvernorlerce aday gsterilir. Bolge-digt Direktor adaylar Bolge-disi Guvernérlerce
aday gosterilir.

6. Ovylama, Her bir Guvernér 28. Madde 1. paragrafi uyarinca temsil ettigi tilkeye ait tiim
oylani sadece bir aday igin kullanabilir. Bolgesel Direktorlerin segimi Bolgesel
Guverndrlerin - oylamasi ile yapilir. Bolge-dist Direktorlerin - secimi  Bolge-disa
Guvernérlerin oylamast ile yaplir.



7.

9.

10.

Birinci Oylama. Birinci tur oylamada, segilecek Direktérlerin sayist kadar olmak tizere en
yiksek oyu alan adaylar Direktér olarak secilir. Secilmek igin minimum yizdeye
ulagmada gerekli olan oy sayisiu almak gerekir.

(a) Eger birinci turda yeterli sayida Direktor segilemez ve aday sayist segilen Direktor
sayist ile aym ise, Guverndrler Kurulu Bélgesel ya da Bélge-disi Direktorlik
se¢iminin tamamlanmasi igin miiteakip adimlar belirler.

Miteakip Oylamalar. Eger birinci tur oylamada gerekli sayida Direktdr secilemez ve

secilecek Direktorden fazla sayida aday varsa, gerckirse miiteakip oylamalar

gerceklestirilir. Miiteakip oylamada:

(a) Onceki turda en az oyu alan aday gelecek oylamada aday olamaz.

(b) Oylar sadece (i) 6nceki turda oy verdigi aday se¢ilemeyen Guverndrler ve (ii) segilmis
bir Direktoriin asagidaki (c) alt paragrafi uyarinca uygulanan Ayarlama Yiizdesinden
daha fazla oy almasim saglayan Guvernorler tarafindan kullamlabilir.

(c) Her adaya oy veren Guverndrlerin toplam oylart uygulanan Ayarlama Yiizdesini
gosteren oylarin sayisi agilana kadar diisik oydan yiiksek oya dogru eklenir. Oyu ile
toplam oylar1 Ayarlama Yiizdesinin tistiine getiren Guvernér dahil olmak {izere oylari
hesaplamada sayilan Guvernorler biitlin oylarui o Direktore vermis kabul edilir.
Oylar1 hesaplamada sayilmayan diger Guverndrler adaym oylarimi  Ayarlama
Yiizdesinin iistiine tasimg kabul edilir ve o Guvernérlerin oylar: o adaymn segiminde
sayimaz. Bu Guverndrler gelecek turda oy kullanabilir.

(d) Eger herhangi bir miiteakip oylamada sadece bir Direktoriin se¢ilmesi gerekiyorsa o
Direktor kalan oylanm basit cogunlugu ile secilebilir. Kalan tim bu oylar son
Direktériin segimine yonelik kabul edilir.

Ovylann Devri. Oylamaya katilmayan veya oy verdigi Direktér se¢ilemeyen bir Guverndr,

oyunu oy vermeye yetkili oldugu, kendisini se¢en diger Guverndrlerin de rizasmi alarak

se¢ilmis bir Dircktore devredebilir.

Kurucu Uyeler Taninan Oncelikler. Guvernérierin Direktorlitk igin aday gostermesi ve oy

kullanmas1 ve Direktor Vekillerinin Direktérlerce atanmasinda, her kurucu iyenin kendi

iilke grubunda Direktsr veya Direktor Vekilligini rotasyonla ya da siirekli olarak
belirlenmesi konusunda 6ncelikli olacagy ilkesine riayet edilir.




Asya Altyapr Yatirnm Bankasi Kurulus Anlasmasi Raporu

Asya Altyapr Yatinm Bankast (AAYB) Cin’in girisimiyle, 24 Ekim 2014 tarihli Mutabakat
Zapt'na (MZ) katilan taraflarla birlikte, Asya’mn kalkinmasimda altyapinmn 6nemini ve
bolgenin bilytk olgiide uzun doénemli ilave altyapr finansman ihtiyacinin farkinda olarak
ortaya ¢ikmustir.

MZ imzalayanlar tarafindan yapilan Bakanlar Diizeyinde Ozel Toplanttsinda AAYB’nin
kurulmasint hazirlamak igin MZ imzalayanlarin temsilcilerinin katilacagi Bas Miizakereciler
Toplantilar adiyla bir forum olusturulmustur. MZ’yi imzalayan ya da daha sonra onaylayan
taraflar, AAYB’nin Kurulus Anlasmasi’m (AAYB Anlasmasi) imzalayip onadiktan sonra
kurucu tiyeler olmak iizere AAYB’nin Potansiyel Kurucu Uyeleridirler.

Bas Miizakereciler Toplantilarinin  ilki 2014 Kasim ayinda Kunming/Cin’de
gerceklestirilmistir'. Tkinci Bag Miizakereciler Toplantist Hindistan’in eg bagkanhigmda 2015
Ocak aymda Mumbai Hindistan’da yapllnustng. Bas Miizakereciler Ugtincti Toplantist
Kazakistan’in es bagkanliginda 2015 Mart ayinda Almati/Kazakistan’da gergeklestirilmigtir’.
Dérdiincii Bag Miizakereciler Toplantist Nisan 2015°te Pekin/Cin’de gerceklestirilmistir®. Bag
Miizakereciler Besinei Toplantisi Singapur es bagkanhginda 2015 Mayis ayinda Singapur’da
yaptlmigti®. Asya Altyapr Yatiim Bankast Kurulug Anlagmas’’mn nihai metni 22 Mayis
2015 tarihinde Singapur’da kabul edilmistir.

Taslak AAYB Anlasmasinin miizakereleri sirasinda, temsilciler metindeki bazi diizenlemelere
dair genel uzlagilarin kayda gegiritmesinin gerekli oldugunu belirtmiglerdir. Bu nedenle séz
konusu genel uzlasilarin Oniimiizdeki dénemde AAYB Anlagmasma iliskin yapilacak
yorumlarda kullamlmasi igin bir rapor altinda Szetlenmesi ve bu raporun AAYB temel
belgelerinden birini teskil edilmesi kararlagtuilnusti, Bu girisin ardindaki agiklayici
paragraflar bu anlayig kapsaminda degerlendirilmelidir.

Asya Altyam Yatirim Bankasmi Kuran Bas Miizakereciler
Singapur 22 Mayis 2015

! Potansiyel Kurucu Uyeler: Banglades, Brunei Datussalam, Kambogya, Cin, Hindistan, Endonezya, Kazakistan,
Kuveyt, Laos Demokratik Halk Cumburiyeti, Malezya, Mogolistan, Myanmar, Nepal, Umman, Pakistan,
Filipinler, Katar, Singapur, Sri Lanka, Tayland, Ozbekistan ve Vietnam.

* Maldivler, Yeni Zelanda, Suudi Arabistan ve Tacikistan Potansiyel Kurucu Uyeler arasina katilmiglardir.

? Urdiin, Litksemburg, Isvigre ve Birlesik Krallik Potansiyel Kurucu Uyeler arasina katilmislardir.

4 Avustralya, Avusturya, Azerbaycan, Brezilya, Danimarka, Misir, Finlandiya, Fransa, Giircistan, Almanya,
iz)anda, fran, Israil, ftalya, Kore, Kirgiz Cumhuriyeti, Malta, Hollanda, Norveg, Polonya, Portekiz, Rusya,
Ispanya, Giiey Afrika, isveg, Tiirkiye ve Birlesik Arap Emirlikleri Potansiyel Kurucu Uyeler arasma
katilmiglardir.

* Ttim Potansiye]l Kurucu Uyelerin temsilcileri katilmislardur.



Aciklayicr Notlar

Onséz. Temsilciler Banka’nin Asya’da stirdiiriilebilir ve saglam biiyiimeyi tesvik etmek igin
¢ok tarafly finansal kurulus olarak kurulmasim vurgulanuslardir.

Madde 1, paragraf 2. Temsilciler Birlesmis Milletlerin istatistiksel amaglarla olusturdugu
Asya ve Okyanusya’ya dair cografi bolge ve kompozisyonun “Asya” ve “bdlge”
tanimlamasinda esas almdigm belirtmiglerdir. Listeye
hitp://unstats.un.org/unsd/m49/m49regin.hitm adresinden ulagilabilir.

Temsilciler bolgesel siniflandirmaya dair éniimiizdeki dénemde ihtiya¢ olmasi halinde
Guvernorler Kurulunca 1, Madde 2. paragrafi uyarinca karar alinabilecegini ve yeni tiyelere
dair s6z konusu kararlarin Guverndrler Kurulunca 3. Madde 2. paragraf uyarinca alinacagin
belirtmiglerdir.

Madde 5, paragraflar 2 ve 3. Her ne kadar Temsilciler 2.ve 3. paragraflarda belirtilen
bolgesel iiyelerin %75°lik sermaye payinda azaltim yoniinde gelecekte Guvernérler
Kurulunca bazi esneklikler saglanabilecegini kabul etseler de, temsilciler Banka’nin bolgesel
karakterinin korunmasi agisindan bélgesel iiyelerin sermaye payimn en az %70 olmasi
hususunda anlagmislardir. Temsilciler Liste A’da bolgesel (A bolimii) ve bolge dis1 (B
bollimii) tiyelere tahsis edilmemis olarak belirtilen hisselerin her bir kategoriye yeni katilacak
olan tilkeler i¢in ayrildigini belirtmiglerdir.

Madde 5, paragraf 4. Temsilciler, iiyelere yapilan sermaye tahsisinde kullanilan temel
parametrenin bolgesel ve bolge dist gruplar agisindan kiiresel ekonomideki goreli pay
oldugunu belirtmiglerdir. Uyelerin kiiresel ekonomideki paylart Gayri Safi Yurtici Hasila’ya
(GSYH) atifla belirlenecek ve bu uygulama bolge dist iiyeler agisindan gésterge olacaktir.

Temsilciler sermaye stokuna dair gdzden gegirmelerin sermaye artigi ile sonuglanmast
zorunlulugunun olmadiguu belirtmisler ve herhangi bir artigm 4. Maddenin 3. paragrafi
uyarmca Guverndrler Kurulu onay1 gerektirdigini belirtmiglerdir.

Madde 6, paragraf 5. Temsilciler bu paragrafta az gelismis iilke olarak belirtilen bir {iyenin
Uluslararas1 Kalkmma Isbirligi’nden (Uluslararast Imar ve Kalkinma Bankasmdan
borglanamamak kaydiyla) borglanmaya ehil iilke olacagma karar vermislerdir.

Madde 11, paragraf 1. Temsilciler Onséz ile 1. ve 2. Maddelerde yer alan Banka’min
islevleri ve amacglarmin Asya bolgesinin  ekonomik kalkinmasma odaklandigim
belirtmislerdir. Operasyonel politikalarin izin verdigi dl¢iide, amag ve islevlere uyumlu olarak
Banka 11. Madde 1. paragrafi uyarinca bolge digmdaki kullamcilara da finansman
saglayabilecektir,

Madde 13, paragraf 4. Temsilciler, 4. paragrafta belirtilen Banka’nin operasyonel ve
finansal politikalarinin 26, Madde uyarinca Direktérler Kurulunun onayina tabi oldugunu ve
en iyi uluslararasi standartlara haiz olacagimu belirtmislerdir. Bu politikalar digerlerinin yam
sira gevre ve sosyal cerceve, bilgi paylasimi, ihale ve borg siirdiiriilebilirligini igerecektir.
Ihtilafli bolgelerdeki faaliyetlere dair politikada bir ihtilafli bélgeye saglanacak finansmanda
3. paragraf uyarmca iiyenin onaymnin alinacagi ve toprak talebi hususlarinda Banka’nin
herhangi bir pozisyon almayacagina dair hiikiimler yer alacaktir.

Madde 15, paragraf 1. Temsilciler "diger benzer yardim tiirleri" eklemesiyle ¢ok tarafh
kalkinma bankalari ve digerleri tarafindan altyapr finansmaninda yaygin olarak kullamlan
yatirim hibeleri ve benzeri enstriimanlara izin vermenin amaglandigim belirtmislerdir. Proje
hazirlama destegi de bu paragraf uyarmca saglanabilecektir.

Madde 16, paragraf 1. Temsilciler, “ilgili yasal diizenlemeler” ifadesine yapilan atifla
benzer ¢ok tarafli kalkinma bankalarina tiye {ilkelerce kendi piyasalarinda saglanan yaygin
olanaklardan Banka’min yararlanmasini kisitlamayacagini not etmistir.




Madde 16, paragraf 8. Temsilciler, 24. Madde 4. Paragraf ile birlikte bu paragrafta
Guvernérler Kurulunun onayiyla bagh kuruluslarm kurulmasma icin cergeveyi sagladigini not
etmistir. 32. Madde 2. paragrafi uyarmca kurulacak olan Banka ofisleri Banka’nin
Yénetmeliklerince diizenlenecektir.

Madde 25. Temsilciler, Guverndrler Kurulu’nun agilis toplantisinda belirli bir sayidan daha
fazla iiyeye sahip olan iilke gruplar igin her bir Direktériin ilave Direktor Vekili atamasina-
imkan tamyacak kurallar tesis edecegini belirtmiglerdir. Bu kurallar bir Direktoriin (i)
kendisinin bulunmadig ve (ii) alt paragraf 5 (¢) kapsaminda Direktdrltigtin miinhal olmas:
halinde hangi Direktér Vekili’nin Direkttre vekalet edecegini tayin etmesini icerecektir.

Madde 26. Temsiiciler 26. Madde kapsaminda Direktorler Kurulunca olusturulacak olan
temel politikalarin ¢evresel ve sosyal etki ve ihale (Madde 13) ve bilgi paylasimi (Madde 34)
politikalarim da igerecegini not etmistir.

Temel operasyonel ve finansal politikalarin onaylanmasi, Banka politikalart kapsaminda
Banka Bagkamna yetki devredilmesi ve Banka faaliyetlerine karar vermek iizere Baskana
yetki verilmesine iligkin Direktorler Kurulu kararlarinda toplam oy giiciinin en az dortte
tcliniin cogunlugu aranacaktir.

Temsilciler, 26. Madde (iv) kapsaminda Direktorler Kurulunca kararlagtirilacak olan
gozetleme mekanizmasinin geffaflik, agiklik, bagimsizlik ve hesap verebilirlik ilkeleriyle
tasarlanacaguu ve bu mekanizmanin denetim, degerlendirme, sahtekarlik ve yolsuzluk, proje
sikayetleri ile calisan sikayetleri icin kullamlacagimi ve Banka’nin karakterini altyapi
kalkinmasma odaklanmig bir ¢ok tarafli finansal kurulus olarak tanmimlayacagim
belirtmislerdir.

Madde 60. Temsilciler, Kurulus Anlagmasi yiirlirlik kazanincaya kadar, Aday Kurucu
Uyelerin  AAYB’nin  kurulmasina dair mekanizmalant daba genis bir sekilde
degerlendirmelerine imkan tanimak {izere Bas Miizakereciler Toplantilarimi diizenlenmesine
devam edilmesini kararlagtirmiglardir. Kurulug Anlagmast yiriirlik kazandigi anda ve 58.
Madde’nin 1. paragrafinda yer alan son tarihe kadar Gegici Diizenlemeler, tiyelik i¢in gerekli
islemleri tamamlayamamis Aday Kurucu Uyelere, AAYB yonetimine katilmay:
strdiirmelerine imkan saglayacaktir. Bu stire zarfinda temel kararlarin tiim taraflarca yeterince
degerlendirilerek olabilecek en yiiksek oy birligi ile alinmasmi temin etmek amaciyla oy
kullanma yetkisi olmayan temsilciler agagida belirtilen sekilde olugturulacaktir.

a. Guverndrier Kurulu, Hentiz tiye olmamuis taraflar Guvernérler Kurulu toplantilarma
gozlemci olarak katilmak tizere bir temsilei gonderebilir.

b. Direktérler Kurulu. Taraflar {iyelerin Guverndrlerince kendileri i¢in oy kullanacag:
veya bir Direktére oyunu devredecegi zaman gergek iilke gruplarini olusturma
niyetiyle gegici iilke gruplarn olusturabileceklerdir. S6z konusu gegici iilke gruplarmt
temel alarak, her bir iilke grubu, tilke grubu i¢indeki bir iilke veya iilkelerce segilen bir
Direktdr veya iilke grubu i¢in heniiz bir Direktér yok ise, miizakerelerce belirlenniis
ozel tilke grubu temsilcisi tarafindan temsil edilecektir. Ulke Grubu temsiicileri
Direktérler Kurulu toplantilarina oy giicii olmaksizin katilacaklardir. Bir Direktor tilke
grubunun heniiz tiye olmanusg taraflarim gayri resmi olarak, Direktdr icin oy kullanmig
veya oyunu devretmis Guvernorleri ise resmi olarak temsil edecektir. Her iilke grubu
bir Direktdr veya ilke grubu temsilcisinden yalmz biri tarafindan temsil edilecek olup,
her ikisi tarafindan temsil edilmeyecektir.

58. Madde uyarinca iiyelik igin iglemleri tamamlamak ve {tye olmak i¢in taraflara tamnan son
tarihin gegmesi halinde, Kurucu Uye olma siireci sona erecektir. Bu noktada, tim kurucu
dyeler AAYB yonetimine AAYB’nin normal yonetim diizenlemeleri altinda katilim
saglayacaklar ve ara dénem diizenlemeleri sona erecektir.



ASIAN INFRASTRUCTURE INVESTMENT BANK

Articles of Agreement

FINAL TEXT FOR ADOPTION
at Sth Chief Negotiators’ Meeting
May 22, 2015

The countries on whose hehalf the present Agreement is signed agree as
follows:

CONSIDERING the importance of regional cooperation to sustain growth and
promote economic and social development of the economies in Asia and thereby
contribute to regional resilience against potential financial crises and other
external shocks in the context of globalization;

ACKNOWLEDGING the significance of infrastructure development in
expanding regional connectivity and improving regional integration, thereby
promoting economic growth and sustaining social development for the people in
Asia, and contributing to global economic dynamism;

REALIZING that the considerable long-term need for financing infrastructure
development in Asia will be met more adequately by a partnership among
existing multilateral development banks and the Asian Infrastructure Investment
Bank (hereinafter referred to as the “Bank”);

CONVINCED that the establishment of the Bank as a multilateral financial
institution focused on infrastructure development will help to mobilize much
needed additional resources from inside and outside Asia and to remove the
financing bottlenecks faced by the individual economies in Asia, and will
complement the existing multilateral development banks, to promote sustained
and stable growth in Asia;

HAVE AGREED to establish the Bank, which shall operate in accordance with
the following:



Chapter 1
PURPOSE, FUNCTIONS AND MEMBERSHIP
Article1  Purpose

1. The purpose of the Bank shall be to: (i) foster sustainable economic
development, create wealth and improve infrastructure connectivity in Asia by
investing in infrastructure and other productive sectors; and (ii) promote regional
cooperation and partnership in addressing development challenges by working in
close collaboration with other multilateral and bilateral development institutions,

2. Wherever used in this Agreement, references to “Asia” and “region” shall
include the geographical regions and composition classified as Asia and Oceania
by the United Nations, except as otherwise decided by the Board of Governors.

Article2  Functions
To implement its purpose, the Bank shall have the following functions:

(i)  topromote investment in the region of public and private capital for
development purposes, in particular for development of infrastructure and
other productive sectors;

(it)  toutilize the resources at its disposal for financing such development in
the region, including those projects and programs which will contribute
most effectively to the harmonious economic growth of the region as a
whole and having special regard to the needs of less developed members
in the region;

(iii}  to encourage private investment in projects, enterprises and activities
confributing to economic development in the region, in particular in
infrastructure and other productive sectors, and to supplement private
investment when private capital is not available on reasonable terms and
conditions; and

(iv) to undertake such other activities and provide such other services as may
further these functions.

Article3  Membership

1. Membership in the Bank shall be open to members of the International
Bank for Reconstruction and Development or the Asian Development Bank.

(a)  Regional members shall be those members listed in Part A of
Schedule A and other members included in the Asia region in
accordance with Article 1. All other members shall be non-regional
members.



(b) Founding Members shall be those members listed in Schedule A
which, on or before the date specified in Article 57, shall have signed
this Agreement and shall have fulfilled all other conditions of
membership before the final date specified under paragraph 1 of
Article 58.

2. Members of the International Bank for Reconstruction and Development
or the Asian Development Bank which do not become members in accordance
with Article 58 may be admitted, under such terms and conditions as the Bank
shall determine, to membership in the Bank by a Special Mdjorlty vote of the
Board of Governors as provided in Article 28.

3. Inthe case of an applicant which is not sovereign or not responsible for the
conduct of its international relations, application for membership in the Bank
shall be presented or agreed by the member of the Bank responsible for its
international relations.

CHAPTER IT
CAPITAL
Article4  Authorized Capital

1. The authorized capital stock of the Bank shall be one hundred billion
United States dollars ($100,000,000,000), divided into one million (1,000,000)
shares having a par value of 100,000 dollars ($100,000) each, which shall be
available for subscription only by members in accordance with the provisions of
Article S.

2. The original authorized capital stock shall be divided into paid-in shares
and callable shares. Shares having an aggregate par value of twenty billion
dollars ($20,000,000,000) shall be paid-in shares, and shares having an aggregate
par value of eighty billion dollars ($80,000,000,000) shall be callable.

3. The authorized capital stock of the Bank may be increased by the Board of
Governors by a Super Majority vote as provided in Article 28, at such time and
under such terms and conditions as it may deem advisable, including the
proportion between paid-in and callable shares.

4. The term “dollar” and the symbol “$” wherever used in this Agreement
shall be understood as being the official currency of payment of the United States
of America.

Article 5 Subscription of Shares

1. Each member shall subscribe to shares of the capital stock of the Bank.
Each subscription to the original authorized capital stock shall be for paid-in
shares and callable shares in the proportion two (2) to eight (8). The initial
number of shares available to be subscribed by countries which become members
in accordance with Article 58 shall be that set forth in Schedule A.



2. The initial number of shares to be subscribed by countries which are
admitted to membership in accordance with paragraph 2 of Article 3 shall be
determined by the Board of Governors; provided, however, that no such
subscription shall be authorized which would have the effect of reducing the
percentage of capital stock held by regional members below seventy-five (75) per
cent of the total subscribed capital stock, unless otherwise agreed by the Board of
Governors by a Super Majority vote as provided in Article 28.

3. The Board of Governors may, at the request of a member, increase the
subscription of such member on such terms and conditions as the Board may
determine by a Super Majority vote as provided in Article 28; provided, however,
that no such increase in the subscription of any member shall be authorized which
would have the effect of reducing the percentage of capital stock held by regional
members below seventy-five (75) per cent of the total subscribed capital stock,
unless otherwise agreed by the Board of Governors by a Super Majority vote as
provided in Article 28.

4. The Board of Governors shall at intervals of not more than five (5) years
review the capital stock of the Bank. In case of an increase in the authorized
capital stock, each member shall have a reasonable opportunity to subscribe,
under such terms and conditions as the Board of Governors shall determine, to a
proportion of the increase of stock equivalent to the proportion which its stock
theretofore subscribed bears to the total subscribed capital stock immediately
prior to such increase. No member shall be obligated to subscribe to any part of
an increase of capital stock.

Article 6  Payment of Subscriptions

1. Payment of the amount initially subscribed by each Signatory to this
Agreement which becomes a member in accordance with Article 58 to the paid-
in capital stock of the Bank shall be made in five (5) installments, of twenty (20)
per cent each of such amount, except as provided in paragraph 5 of this Article.
The first installment shall be paid by each member within thirty (30) days after
entry into force of this Agreement, or on or before the date of deposit on its behalf
of its instrument of ratification, acceptance or approval in accordance with
paragraph 1 of Article 58, whichever is later, The second installment shall become
due one (1) year from the entry into force of this Agreement. The remaining three
(3) installments shall become due successively one (1) year from the date on
which the preceding installment becomes due.

2. Fachinstallment of the payment of initial subscriptions to the original paid-
in capital stock shall be paid in dollars or other convertible currency, except as
provided in paragraph 5 of this Article. The Bank may at any time convert such
payments into dollars. All rights, including voting rights, acquired in respect of
paid-in and associated callable shares for which such payments are due but have
not been received shall be suspended until full payment is received by the Bank,



3. Payment of the amount subscribed to the callable capital stock of the Bank
shall be subject to call only as and when required by the Bank to meet its
liabilities. In the event of such a call, payment may be made at the option of the
member in dollars or in the currency required to discharge the obligations of the
Bank for the purpose of which the call is made. Calls on unpaid subscriptions
shall be uniform in percentage on all callable shares.

4.  The Bank shall determine the place for any payment under this Article,
provided that, until the inaugural meeting of the Board of Governors, the payment
of the first installment referred to in paragraph | of this Article shall be made to
the Government of the People’s Republic of China, as Trustee for the Bank.

5. A member considered as a less developed country for purposes of this
paragraph may pay its subscription under paragraphs 1 and 2 of this Article, as
an alternative, either:

(a)  entirely in dollars or other convertible currency in up to ten (10)
installments, with each such installment equal to ten (10) percent of
the total amount, the first and second installments due as provided
in paragraph 1, and the third through tenth installments due on the
second and subsequent anniversary dates of the entry into force of
this Agreement; or

(b)  with a portion in dollars or other convertible curtency and a portion
of up to fifty (50) per cent of each installment in the currency of the
member, following the schedule of installments provided in
paragraph 1 of this Article. The following provisions shall apply to
payments under this sub-paragraph (b):

(1)  The member shall advise the Bank at the time of subseription
under paragraph 1 of this Article of the proportion of
payments to be made in its own currency.

(i)  Each payment of a member in its own currency under this
paragraph 5 shall be in such amount as the Bank determines
to be equivalent to the full value in terms of dollars of the
portion of the subscription being paid. The initial payment
shall be in such amount as the member considers appropriate
hereunder but shall be subject to such adjustment, to be
effected within ninety (90) days of the date on which such
payment was due, as the Bank shall determine to be necessary
to constitute the full dollar equivalent of such payment.

(iif) Whenever in the opinion of the Bank, the foreign exchange
value of a member's currency has depreciated to a significant
extent, that member shall pay to the Bank within a reasonable
time an additional amount of its currency required to maintain



the value of all such currency held by the Bank on account of
its subscription.

(iv) Whenever in the opinion of the Bank, the foreign exchange
value of a member's currency has appreciated to a significant
extent, the Bank shall pay to that member within a reasonable
time an amount of that currency required to adjust the value
of all such currency held by the Bank on account of its
subscription. ‘

(v) The Bank may waive its rights to payment under sub-
paragraph (iii) and the member may waive its rights to
payment under sub-paragraph (iv).

6. The Bank shall accept from any member paying its subscription under sub-
paragraph 5 (b) of this Article promissory notes or other obligations issued by the
Government of the member, or by the depository designated by such member, in
lieu of the amount to be paid in the currency of the member, provided such
amount is not required by the Bank for the conduct of its operations. Such notes
or obligations shall be non-negotiable, non-interest-bearing, and payable to the
Bank at par value upon demand. '

Article 7 Terms of Shares

1. Shares of stock initially subscribed by members shall be issued at par.
Other shares shall be issued at par unless the Board of Governors by a Special
Majority vote as provided in Article 28 decides in special circumstances to issue
them on other terms.

2. Shares of stock shall not be pledged or encumbered in any manner
whatsoever, and they shall be transferable only to the Bank.

3. Theliability of the members on shares shall be limited to the unpaid portion
of their issue price.

4. No member shall be liable, by reason of its membership, for obligations of
the Bank.

Article8  Ordinary Resources

As used in this Agreement, the term "ordinary resources” of the Bank shall
include the following:

(i)  authorized capital stock of the Bank, including both paid-in and callable
shares, subscribed pursuant to Article 3;

(i)  funds raised by the Bank by virtue of powers conferred by paragraph 1 of
Article 16, to which the commitment to calls provided for in paragraph 3
of Article 6 is applicable;



(iii) fundsreceived in repayment of loans or guarantees made with the resources
indicated in sub-paragraphs (i) and (ii) of this Article or as returns on equity
investments and other types of financing approved under sub-paragraph 2
(vi) of Article 11 made with such resources;

(iv) income derived from loans made from the aforementioned funds or from
guarantees to which the commitment to calls set forth in paragraph 3 of
Article 6 is applicable; and

(v)  any other funds or income received by the Bank which do not form part of
its Special Funds resources referred to in Article 17 of this Agreement.

CHAPTER III
- OPERATIONS OF THE BANK
Article 9 Use of Resources

The resources and facilities of the Bank shall be used exclusively to implement
the purpose and functions set forth, respectively, in Articles 1 and 2, and in
accordance with sound banking principles.

Article 10 Ordinary and Special Operations
1. The operations of the Bank shall consist of:

(1)  ordinary operations financed from the ordinary resources of the Bank,
referred to in Article 8; and

(if)  special operations financed from the Special Funds resources referred to in
Article 17.

The two types of operations may separately finance elements of the same project
Or program.

2. The ordinary resources and the Special Funds resources of the Bank shall
at all times and in all respects be held, used, committed, invested or otherwise
disposed of entirely separately from each other. The financial statements of the
Bank shall show the ordinary operations and special operations separately.

3. The ordinary resources of the Bank shall, under no circumstances, be
charged with, or used to discharge, losses or Labilities arising out of special
operations or other activities for which Special Funds resources were originally
used or committed.

4. Expenses appertaining directly to ordinary operations shall be charged to
the ordinary resources of the Bank. Expenses appertaining directly to special
operations shall be charged to the Special Funds resources. Any other expenses
shall be charged as the Bank shall determine.



Article 11 Recipients and Methods of Operation

1. (a) The Bank may provide or facilitate financing to any member, or any
agency, instramentality or political subdivision thereof, or any entity or enterprise
operating in the territory of a member, as well as to international or regional
agencies or entities concerned with economic development of the region.

(b) The Bank may, in special circumstances, provide assistance to a
recipient not listed in sub-paragraph (a) above only if the Board of Governors, by
a Super Majority vote as provided in Article 28: (i) shall have determined that
such assistance is designed to serve the purpose and come within the functions of
the Bank and is in the interest of the Bank’s membership; and (ii) shall have
specified the types of assistance under paragraph 2 of this Article that may be
provided to such recipient. »

2. The Bank may carry out its operations in any of the following ways:
(i) by making, co-financing or participating in direct loans;
(i) by investment of funds in the equity capital of an institution or enterprise;

(iii) by guaranteeing, whether as primary or sccondary obligor, in whole orin
part, loans for economic development;

(iv) by deploying Special Funds resources in accordance with the agreements
determining their use;

(v} by providing technical assistance in accordance with Article 13; or

(vi) through other types of financing as may be determined by the Board of
Governors, by a Special Majority vote as provided in Article 28.

Article 12 Limitations on Ordinary Operations

1. The total amount outstanding of loans, equity investments, guarantees and
other types of financing provided by the Bank in its ordinary operations under
sub-paragraphs 2 (i), (ii), (iii) and (vi) of Article 11 shall not at any time be
increased, if by such increase the total amount of its unimpaired subscribed
capital, reserves and retained earnings included in its ordinary resources would
be exceeded. Notwithstanding the provisions of the preceding sentence, the
Board of Governors may, by a Super Majority vote as provided in Article 28,
determine at any time that, based on the Bank’s financial position and financial
standing, the limitation under this paragraph may be increased, up to 250% of the
Bank’s unimpaired subscribed capital, reserves and retained earnings included in
its ordinary resources.

2. The amount of the Bank’s disbursed equity investments shall not at any
time exceed an amount corresponding to its total unimpaired paid-in subscribed
capital and general reserves.



Article 13 Operating Principles

The operations of the Bank shall be conducted in accordance with the principles
set out below.

1. The Bank shall be guided by sound banking principles in its operations.

2. The operations of the Bank shall provide principally for the financing of
specific projects or specific investment programs, for equity investment, and for
technical assistance in accordance with Atrticle 15.

3. The Bank shall not finance any undertaking in the territory of a member if
that member objects to such financing.

4. The Bank shall ensure that each of its operations complies with the Bank’s
operational and financial policies, including without limitation, policies
addressing environmental and social impacts.

5. Inconsidering an application for financing, the Bank shall pay due regard
to the ability of the recipient to obtain financing or facilities elsewhere on terms
and conditions that the Bank considers reasonable for the recipient, taking into
account all pertinent factors,

6.  In providing or guaranteeing financing, the Bank shall pay due regard to
the prospects that the recipient and guarantor, if any, will be in a position to meet
‘their obligations under the financing contract.

7. Inproviding or gnaranteeing financing, the financial terms, such as rate of
interest and other charges and the schedule for repayment of principal shall be
such as are, in the opinion of the Bank, appropriate for the financing concerned
and the risk to the Bank.

8. The Bank shall place no restriction upon the procurement of goods and
services from any country from the proceeds of any financing undertaken in the
ordinary or special operations of the Bank.

9, The Bank shall take the necessary measures to ensure that the procecds of
any financing provided, guaranteed or participated in by the Bank are used only
for the purposes for which the financing was granted and with due attention to
considerations of economy and efficiency.

10.  The Bank shall pay due regard to the desirability of avoiding a
disproportionate amount of its resources being used for the benefit of any
member.

11.  The Bank shall seek to maintain reasonable diversification in its
investments in equity capital. Inits equity investments, the Bank shall not assume
responsibility for managing any entity or enterprise in which it has an investment
and shall not seek a controlling interest in the entity or enterprise concerned,
except where necessary to safeguard the investment of the Bank.



Article 14 Terms and Conditions for Financing

1. In the case of loans made or participated in or loans guaranteed by the
Bank, the contract shall establish, in conformity with the operating principles set
forth in Article 13 and subject to the other provisions of this Agreement, the terms
and conditions for the loan or the guarantee concerned. In setting such terms and
conditions, the Bank shall take fully into account the need to safeguard its income
and financial position.

2. Where the recipient of loans or guarantees of loans is not itself a member,
the Bank may, when it deems it advisable, require that the member in whose
territory the project concerned is to be carried out, or a public agency or any
instrumentality of that member acceptable to the Bank, guarantee the repayment
of the principal and the payment of interest and other charges on the loan in
accordance with the terms thereof.

3. The amount of any equity investment shall not exceed such percentage of
the equity capital of the entity or enterprise concerned as permitted under policies
approved by the Board of Directors.

4. The Bank may provide financing in its operations in the currency of the
country concerned, in accordance with policies that minimize currency risk.

Article 15 Technical Assistance

1. The Bank may provide technical advice and assistance and other similar
forms of assistance which serve its purpose and come within its functions.

2. Where expenditures incurred in furnishing such services are not
reimbursable, the Bank shall charge such expenditures to the income of the Bank.

CHAPTER IV
FINANCES OF THE BANK
Article 16 General Powers

In addition to the powers specified elsewhere in this Agreement, the Bank shall
have the powers st out below.

1. The Bank may raise funds, through borrowing or other means, in member
countries or elsewhere, in accordance with the relevant legal provisions.

2. The Bank may buy and sell securities the Bank has issued or guaranteed or
in which it has invested.

3. The Bank may guarantee securities in which it has invested in order to
facilitate their sale.



4. The Bank may underwrite, or participate in the underwriting of, securities
issued by any entity or enterprise for purposes consistent with the purpose of the
Bank.

~

5. The Bank may invest or deposit funds not needed in its operations.

6.  The Bank shall ensure that every security issued or guaranteed by the Bank
shall bear on its face a conspicuous statement to the effect that it is not an
obligation of any Government, unless it is in fact the obligation of a particular
Government, in which case it shall so state.

7. The Bank may establish and administer funds held in trust for other parties,
provided such trust funds are designed to serve the purpose and come within the
functions of the Bank, under a trust fund framework which shall have been
approved by the Board of Governors.

8. The Bank may establish subsidiary entities which are designed to serve the
purpose and come within the functions of the Bank, only with the approval of the
Board of Governors by a Special Majority vote as provided in Article 28.

9. The Bank may excreise such other powers and establish such rules and
regulations as may be necessary or appropriate in furtherance of its purpose and
functions, consistent with the provisions of this Agreement.

Article 17 Special Funds

1. The Bank may accept Special Funds which are designed to serve the
purpose and.come within the functions of the Bank; such Special Funds shall be
resources of the Bank. The full cost of administering any Special Fund shall be
charged to that Special Fund.

2. Special Funds accepted by the Bank may be used on terms and conditions
consistent with the purpose and functions of the Bank and with the agreement
relating to such Funds.

3. The Bank shall adopt such special rules and regulations as may be required
for the establishment, administration and use of each Special Fund. Such rules
and regulations shall be consistent with the provisions of this Agreement, except
for those provisions expressly applicable only to ordinary operations of the Bank.

4. The term "Special Funds resources" shall refer to the resources of any
Special Fund and shall include:

(i)  funds accepted by the Bank for inclusion in any Special Fund;

(ii)  funds received in respect of loans or guarantees, and the proceeds of any
equity investments, financed from the resources of any Special Fund
which, under the rules and regulations of the Bank governing that Special
Fund, are received by such Special Fund;

(iti) income derived from investment of Special Funds resources; and



(iv) any other resources pladed at the disposal of any Special Fund.
Article 18 Allocation and Distribution of Net Income

1. The Board of Governors shall determine at least annually what part of the
net income of the Bank shall be allocated, after making provision for reserves, to
retained earnings or other purposes and what part, if any, shall be distributed to
the members. Any such decision on the allocation of the Bank’s net income to
other purposes shall be taken by a Super Majority vote as provided in Article 28.

2. The distribution referred to in the preceding paragraph shall be made in
proportion to the number of shares held by each member, and payments shall be
made in such manner and in such currency as the Board of Governors shall
determine.

Article 19 Currencies

1. Members shall not impose any restrictions on currencies, including the
receipt, holding, use or transfer by the Bank or by any recipient from the Bank,
for payments in any country.

2. Whenever it shall become necessary under this Agreement to value any
currency in terms of another or determine whether any currency is convertible,
such valuation or determination shall be made by the Bank.

Article 20 Methods of Meeting Liabilities of the Bank

1. In the Bank’s ordinary operations, in cases of atrcars or default on loans
made, participated in, or guaranteed by the Bank, and in cases of losses on equity
investment or other types of financing under sub-paragraph 2 (vi) of Article 11,
the Bank shall take such action as it deems appropriate. The Bank shall maintain
appropriate provisions against possible losses.

2. Losses arising in the Bank’s ordinary operations shall be charged:
(1)  first, to the provisions referred to in paragraph 1 above;

(i1) - second, to net income;

(iii) third, against reserves and retained earnings;

(iv) fourth, against unimpaired paid-in capital; and

(v) last, against an appropriate amount of the uncalled subscribed callable
capital which shall be called in accordance with the provisions of paragraph
3 of Article 6.



CHAPTER YV
GOVERNANCE
Article 21  Structure

The Bank shall have a Board of Governors, a Board of Directors, a President, one
or more Vice-Presidents, and such other officers and staff as may be considered
necessary.

Article 22 Board of Governors: Composition

1. Each member shall be represented on the Board of Governors and shall
appoint one Governor and one Alternate Governor. Each Governor and Alternate
Govermnor shall serve at the pleasure of the appointing member. No Alternate
Governor may vote except in the absence of his principal.

2. Ateach of its annual meetings, the Board shall elect one of the Governors
as Chairman who shall hold office until the election of the next Chairman.

3. Governors and Alternate Governors shall serve as such without
remuneration from the Bank, but the Bank may pay them reasonable expenses
incurred in attending meetings. :

Article 23  Board of Governors: Powers
1. All the powers of the Bank shall be vested in the Board of Governors.

2. The Board of Governors may delegate to the Board of Directors any or all
its powers, except the power to:

(1)  admit new members and determine the conditions of their admission;
(ii)  increase or decrease the authorized capital stock of the Bank;
(1)) suspend a member;

(1v) decide appeals from interpretations or applications of this Agreement given
by the Board of Directors;

(v} elect the Directors of the Bank and determine the expenses to be paid for
Directors and Alternate Directors and remuneration, if any, pursuant to
paragraph 6 of Article 25;

(vi) elect the President, suspend or remove him from office, and determine his
remuneration and other conditions of service;

(vii) approve, after reviewing the auditors’ report, the general balance sheet and
the statement of profit and loss of the Bank;

(viif) determine the reserves and the allocation and distribution of the net profits
of the Bank;

(ix) amend this Agreement;



(x)  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 Agreement.

3. The Board of Govemors shall retain full power to exercise authority over
any matter delegated to the Board of Directors under paragraph 2 of this Article.

Article 24 Board of Gevernors; Procedure

1. The Board of Governors shall hold an annual meeting and such other

_meetings 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 five (5) members of the Bank.

2. A majority of the Governors shall constitute a quorum for any meeting of
the Board of Governors, provided such majority represents not less than two-
thirds of the total voting power of the members.

3. The Board of Governors shall by regulation establish procedures whereby
the Board of Directors may obtain a vote of the Governors on a specific question
without a meeting and provide for electronic meetings of the Board of Governors
in special circumstances.

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

Article 25 Board of Directors: Composition

1. The Board of Directors shall be composed of twelve (12) members who
shall not be members of the Board of Governors, and of whom:

(1)  nine (9) shall be elected by the Governors representing regional members;
and

(i1)  three (3) shall be elected by the Governors representing non-regional
members.

Directors shall be persons of high competence in economic and financial matters
and shall be elected in accordance with Schedule B. Directors shall represent
members whose Governors have clected them as well as members whose
Governors assign their votes to them.

2. The Board of Governors shall, from time to time, review the size and
composition of the Board of Directors, and may increase or decrease the size or
revise the composition as appropriate, by a Super Majority vote as provided in
Article 28.



3. Each Director shall appoint an Alternate Director with full power to act for
him when he is not present. The Board of Governors shall adopt rules enabling
a Director elected by more than a specified number of members to appoint an
additional Alternate Director.

4. Directors and Alternate Directors shall be nationals of member countries.
No two or more Directors may be of the same nationality nor may any two or
more Alternate Directors be of the same nationality. Alternate Directors may
participate in meetings of the Board but may vote only when the Alternate
Director is acting in place of the Director.

5. Directors shall hold office for a term of two (2) years and may be re-
elected.

(a)  Directors shall continue in office until their successors shall have
been chosen and assumed office.

(b) If the office of a Director becomes vacant more than one hundred
and eighty (180) days before the end of his term, a successor shall
be chosen in accordance with Schedule B, for the remainder of the
term, by the Governors who elected the former Director, A majority
of the votes cast by such Governors shall be required for such
election. The Governors who elected a Director may similarly
choose a successor if the office of a Director becomes vacant one
hundred and eighty (180) days or less before the end of his term.

{c)  While the office of a Director remains vacant, an Alternate Director
of the former Director shall exercise the powers of the latter, except
that of appointing an Alternate Directot.

6. Directors and Alternate Directors shall serve without remuneration from
the Bank, unless the Board of Governors shall decide otherwise, but the Bank
may pay them reasonable expenses incurred in attending meetings.

Article 26 Board of Directors: Powers

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 Agreement, exercise all the powers delegated to it
by the Board of Governors, and in patticular:

(i)  prepare the work of the Board of Governors;

(i)  establish the policies of the Bank, and, by a majority representing not less
than three-fourths of the total voting power of the members, take decisions
on major operational and financial policies and on delegation of authority
to the President under Bank policies;

(1ii) take decisions concefning operations of the Bank under paragraph 2 of
Article 11, and, by a majority representing not less than three-fourths of



the total voting power of the members, decide on the delegation of such
authority to the President;

(iv)  supervise the management and the operation of the Bank on a regular basis,
and establish an oversight mechanism for that purpose, in line with
principles of transparency, openness, independence and accountability;

(v)  approve the strategy, annual plan and budget of the Bank;
(vi) appoint such committees as deemed advisable; and

(vii) submit the audited accounts for each ﬁnanual year for approval of the
Board of Governors.

Article 27 Board of Directors: Procedure

I The Board of Directors shall meet as often as the business of the Bank may
require, periodically throughout the year. The Board of Directors shall function
on a non-residential basis except as otherwise decided by the Board of Governors
by a Super Majority vote as provided in Article 28. Meetings may be called by
the Chairman or whenever requested by-three (3) Directors.

2. A majority of the Directors shall constitute a quorum. for any meeting of
the Boartd of Directors, provided such majority represents not less than two-thirds
of the total voting power of the members.

3. The Board of Governors shall adopt Regulations under which, if there is
no Director of its nationality, a member may send a representative to attend,
without right to vote, any meeting of the Board of Directors when a matter
particularly affecting that member is under consideration.

4. The Board of Directors shall establish procedures whereby the Board can
hold an electronic meeting or vote on a matter without holding a meeting.

Article 28 Voting

1. The total voting power of each member shall consist of the sum of its basic
votes, share votes and, in the case of a Founding Member, its Founding Member
votes.

(i)  The basic votes of each member shall be the number of votes that results
from the equal distribution among all the members of twelve (12) per cent
of the aggregate sum of the basic votes, share votes and Founding Member
votes of all the members,

(i)  Thenumberof the share votes of each member shall be equal to the number
of shares of the capital stock of the Bank held by that member.

(i) Each Founding Member shall be allocated six hundred (600) Founding
Member votes.



In the event a member fails to pay any part of the amount due in respect of its
obligations in relation to paid-in shares under Article 6, the number of share votes
to be exercised by the member shall, as long as such failure continues, be reduced
proportionately, by the percentage which the amount due and unpaid represents
of the total par value of paid-in shares subscribed to by that member.

2. In voting in the Board of Governors, each Governor shall be entitled to cast the
votes of the member he represents.

(i)  Except as otherwise expressly provided in this Agreement, all matters
before the Board of Governors shall be decided by a majority of the votes
cast.

(it) A Super Majority vote of the Board of Govemors shall require an
affirmative vote of two-thirds of the total number of Governors,
representing not less than three-fourths of the total voting power of the
members.

(i) A Special Majority vote of the Board of Governors shall require an
affirmative vote of a majority of the total number of Governots,
representing not less than a majority of the total voting power of the
members.

3. Invoting in the Board of Directors, each Director shall be entitled to cast
the number of votes to which the Governors who elected him are entitled and
those to which any Governors who have assigned their votes to him, pursuant to
Schedule B, are entitled. '

(i) A Director entitled to cast the votes of more than one member may cast the
votes for those members separately.

(it)  Except as otherwise expressly provided in this Agreement, all matters
before the Board of Directors shall be decided by a majority of the votes
cast.

Article 29  The President

1. The Board of Governors, through an open, transparent and merit-based
process, shall elect a president of the Bank by a Super Majority vote as provided
in Article 28. He shall be a national of a regional member country. The President,
while holding office, shall not be a Governor or a Director or an Alternate for
cither.

2. The term of office of the President shall be five (5) years. He may be re-
elected once. The President may be suspended or removed from office when the
Board of Governors so decides by a Super Majority vote as provided in Article
28.

(a) If the office of the President for any reason becomes vacant during
his term, the Board of Governors shall appoint an Acting President



for a temporary period or elect a new President, in accordance with
paragraph 1 of this Article.

3. The President shall be Chairman of the Board of Directors but shall have
no vote, except a deciding vote in case of an equal division. He may participate
in meetings of the Board of Governors but shall not vote.

4. The President shall be the legal representative of the Bank. He shall be
chief of the staff of the Bank and shall conduct, under the direction of the Board
of Directors, the current business of the Bank.

Article 30 Officers and Staff of the Bank

1. One or more Vice-Presidents shall be appointed by the Board of Directors
on the recommendation of the President, on the basis of an open, transparent and
merit-based process. A Vice-President shall hold office for such term, exercise
such authority and perform such functions in the administration of the Bank, as
may be determined by the Board of Directors. In the absence or incapacity of the
President, a Vice-President shall exercise the authority and perform the functions
of the President.

2. The President shall be responsible for the organization, appointment and
dismissal of the officers and staff in accordance with regulations adopted by the
Board of Directors, with the exception of Vice-Presidents to the extent provided
in paragraph I above.

3. In appointing officers and staff and recommending Vice-Presidents, the
President shall, subject to the paramount importance of securing the highest
standards of efficiency and technical competence, pay due regard to the
recruitment of personnel on as wide a regional geographical basis as possible.

Article 31 The International Character of the Bank

1. The Bank shall not accept Special Funds, loans or assistance that may in
any way prejudice, limit, deflect or otherwise alter its purpose or functions.

2. The Bank, its President, officers and staff shall not interfere in the political
affairs of any member, nor shall they be influenced in their decisions by the
political character of the member concerned. Only economic considerations shall
be relevant to their decisions. Such considerations shall be weighed impartially
in order to achieve and carry out the purpose and functions of the Bank.

3. The President, officers and staff of the Bank, in the discharge of their
offices, owe their duty entirely to the Bank and to no other authority. Each
member of the Bank shall respect the international character of this duty and shall
refrain from all attempts to influence any of them in the discharge of their duties.



CHAPTER VI
GENERAL PROVISIONS
Article 32 Offices of the Bank

1. . The principal office of the Bank shall be located in Beijing, People’s
Republic of China.

2. The Bank may establish agencies or offices elsewhere.
Article 33 Channel of Communication; Depositories

1. Each member shall designate an appropriate official entity with which the
Bank may communicate in connection with any matter arising under this
Agreement.

2. Each member shall designate its central bank, or such other institution as
may be agreed upon with the Bank, as a depository with which the Bank may
keep its holdings of currency of that member as well as other assets of the Bank.

3. The Bank may hold its assets with such depositories as the Board of
Directors shall determine.

Article 34 -~ Reports and Information

1. The working language of the Bank shall be English, and the Bank shall
rely on the English text of this Agreement for all decisions and for
interpretations under Article 54.

2. Members shall furnish the Bank with such information it may reasonably
request of them in order to facilitate the performance of its functions.

3. The Bank shall transmit to its members an annual report containing an
audited statement of its accounts and shall publish such report. It shall also
transmit quarterly to its members a summary statement of its financial position
and a profit and loss statement showing the results of its operations.

4. The Bank shall establish a policy on the disclosure of information in order
to promote transparency in its operations. The Bank may publish such reports as
1t deems desirable in the carrying out of its purpose and functions.

Article 35 Cooperation with Members and International Organizations

1. The Bank shall work in close cooperation with all its members, and, in such
manner as it may deem appropriate within the terms of this Agreement, with other
international financial institutions, and international organizations concerned
with the economic development of the region or the Bank’s operational areas.

2. The Bank may enter into arrangements with such organizations for
purposes consistent with this Agreement, with the approval of the Board of
Directors.



Article 36 References

1. References in this Agreement to Article or Schedule refer to Articles and
Schedules of this Agreement, unless otherwise specified. '

2. References in this Agreement to a specific gender shall be equally
applicable to any gender.

CHAPTER VI
WITHDRAWAL AND SUSPENSION OF MEMBERS
Article 37 Withdrawal of Membership

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

2. Withdrawal by a member shall become effective, and its membership shall
cease, on the date specified in its notice but in no event less than six (6) months
after the date that notice has been received by the Bank. However, at any time
before the withdrawal becomes finally effective, the member may notify the Bank
in writing of the cancellation of its notice of intention to withdraw.

3. A withdrawing member shall remain liable for all direct and contingent
obligations to the Bank to which it was subject at the date of delivery of the
withdrawal notice. If the withdrawal becomes finally effective, the member shall
not incur any liability for obligations resulting from operations of the Bank
cffected after the date on which the withdrawal notice was received by the Bank.

Article 38 Suspension of Membership

1. If a member fails to fulfill any of its obligations to the Bank, the Board of
Governors may suspend such member by a Super Majority vote as provided in
Atrticle 28.

2. The member so suspended shall automatically cease to be a member one
(1) year from the date of its suspension, unless the Board of Governors decides
by a Super Majority vote as provided in Article 28 to restore the member to good
standing.

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

Article 39 Settlement of Accounts

1. After the date on which a country ceases to be a member, it shall remain
liable for its direct obligations to the Bank and for its contingent liabilities to the
Bank so long as any part of the loans, guarantees, equity investments or other
forms of financing under paragraph 2 (vi) of Article 11 (hereinafter, other
financing) contracted before it ceased to be a member is outstanding, but it shall
not incur liabilities with respect to loans, guarantees, equity investments or other



financing entered into thereafter by the Bank nor share either in the income or the
expenses of the Bank.

2. Atthe time a country ceases to be a member, the Bank shall arrange for the
repurchase of such country's shares by the Bank as a part of the settlement of
accounts with such country in accordance with the provisions of paragraphs 3 and
4 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 the country ceases to be a
member. :

3. The payment for shares repurchased by the Bank under this Article shall
be governed by the following conditions:

(i)  Any amount due to the country concerned for its shares shall be withheld
so long as that country, its central bank or any of its agencies,
instrumentalities or political subdivisions remains liable, as borrower,
guarantor or other contracting party with respect to equity investment or
other financing, to the Bank and such amount may, at the option of the
Bank, be applied on any such liability as it matures. No amount shall be
withheld on account of the contingent liability of the country for future
calls on its subscription for shares in accordance with paragraph 3 of
Article 6. In-any event, no amount due to a member for its shares shall be
paid until six (6) months after the date on which the country ceases to be a
member.

(i)  Payments for shares may be made from time to time, upon surrender of the
corresponding stock certificates by the country concerned, to the extent by
which the amount due as the repurchase price in accordance with paragraph
2 of this Article exceeds the aggregate amount of liabilities, on loans,
guarantees, equity investments and other financing referred to in sub-
paragraph (i) of this paragraph, until the former member has received the
full repurchase price.

(iii) Payments shall be made in such available currencies as the Bank
determines, taking into account its financial position.

(iv) If losses are sustained by the Bank on any loans, guarantees, equity
investments or other financing which were outstanding on the date when a
country ceased to be a member and the amount of such losses exceeds the
amount of the reserve provided against losses on that date, the country
concerned shall repay, upon demand, the amount by which the repurchase
price of its shares would have been reduced if the losses had been taken
into account when the repurchase price was determined. In addition, the
former member shall remain liable on any call for unpaid subscriptions in
accordance with paragraph 3 of Article 6, to the same extent that it would
have been required to respond if the impairment of capital had occurred



and the call had been made at the time the repurchase price of its shares
was determined.

4. If the Bank terminates its operations pursuant to Article 41 within six (6)

months of the date upon which any country ceases to be a member, all rights of
the country concerned shall be determined in accordance with the provisions of
Articles 41 to 43. Such country shall be considered as still a member for purposes

of such Articles but shall have no voting rights.

CHAPTER VIII
SUSPENSION AND TERMINATION OF OPERATIONS OF THE BANK
Article 40 Temporary Suspension of Operations

In an emergency, the Board of Directors may temporarily suspend
operations in respect of new loans, guarantees, equity investment and other forms
of financing under sub-paragraph 2 (vi) of Article 11, pending an opportunity for
further consideration and action by the Board of Governors.

Article 41 Termination of Operations

1. The Bank may terminate its operations by a resolution of the Board of
Governors approved by a Super Majority vote as provided in Article 28.

2. After such termination, the Bank shall forthwith cease all activities, except
those incident to the orderly realization, conservation and preservation of its
assets and settlement of its obligations.

Article 42 Liability of Members and Payments of Claims

1. Inthe event of termination of the operation of the Bank, the liability of all
members for uncalled subscriptions to the capital stock of the Bank and in respect
of the depreciation of their currencies shall continue until all claims of creditors,
including all contingent claims, shall have been discharged.

2. All creditors holding direct claims shall first be paid out of the assets of the
Bank and then out of payments to the Bank or unpaid or callable subscriptions.
Before making any payments to creditors holding direct claims, the Board of
Directors shall make such arrangements as are necessary, in its judgment, to
ensure a pro rata distribution among holders of direct and contingent claims.

Article 43 Distribution of Assets

1. No distribution of assets shall be made to members on account of their
subscriptions to the capital stock of the Bank until;

(1)  all liabilities to creditors have been discharged or provided for; and

(i)  the Board of Governors has decided, by a Super Majority vote as provided
in Article 28, to make such distribution.



2. Any distribution of the assets of the Bank to the members shall be in
proportion to the capital stock held by each member and shall be effected at such
times and under such conditions as the Bank shall deem fair and equitable. The
shares of assets distributed need not be uniform as to type of asset. No member
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 member receiving assets distributed pursuant to this Article shall
enjoy the same rights with respect to such assets as the Bank enjoyed prior to their
distribution.

CHAPTER IX
STATUS, IMMUNITIES, PRIVILEGES AND EXEMPTIONS
Article 44 Purposes of Chapter

1. To enable the Bank to fulfill its purpose and carry out the functions
entrusted to it, the status, immunities, privileges and exemptions set forth in this
Chapter shall be accorded to the Bank in the territory of each member.

2. Each member shall promptly take such action as is necessary to make
effective in its own territory the provisions set forth in this Chapter and shall
inform the Bank of the action which it has taken.

Article 45 Status of the Bank

The Bank shall possess full juridical personality and, in particular, the full legal

capacity:

(1)  to contract;

(ii)  toacquire, and dispose of, immovable and movable property;

(1) to institute and respond to legal proceedings; and

(iv) to take such other action as may be necessary or useful for its purpose and
activities.

Article 46 Immunity from Judicial Proceedings

1. The Bank shall enjoy immunity from every form of legal process, except
in cases arising out of or in connection with the exercise of its powers to raise
funds, through borrowings or other means, to guarantee obligations, or to buy and
sell or underwrite the sale of securities, in which cases actions may be brought
against the Bank only in a court of competent jurisdiction in the territory of a
country in which the Bank has an office, or has appointed an agent for the purpose
of accepting service or notice of process, or has issued or guaranteed securities.

2. Notwithstanding the provisions of paragraph I of this Article, no action
shall be brought against the Bank by any member, or by any agency or
instrumentality of a member, or by any entity or person directly or indirectly



acting for or deriving claims from a member or from any agency or
instrumentality of a member. Members shall have recourse to such special
procedures for the settlement of controversies between the Bank and its members
as may be prescribed in this Agreement, in the by-laws and regulations of the
Bank, or in the contracts entered into with the Bank.

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

Article 47 Immunity of Assets and Archives

1. Property and assets of the Bank, wheresoever located and by whomsoever
held, shall be immune from search, requisition, confiscation, expropriation or any
other form of taking or foreclosure by executive or legislative action.

2. Thearchives of the Bank, and, in general, all documents belonging to it, or
held by it, shall be inviolable, wheresoever located and by whomsoever held.

Article 48 Freedom of Assets from Restrictions

To the extent necessary to carry out the purpose and functions of the Bank
effectively, and subject to the provisions of this Agreement, all property and
assets of the Bank shall be free from restrictions, regulations, controls and
moratoria of any nature.

Article 49 Privilege for Communications

Official communications of the Bank shall be accorded by each member the same
treatment that it accords to the official communications of any other member.

Article 50 Immunities and Privileges of Officers and Employees

All Governors, Directors, Alternates, the President, Vice-Presidents and other
officers and employees of the Bank, including experts and consultants performing
missions or services for the Bank:

(i)  shall be immune from legal process with respect to acts performed by them
in their official capacity, except when the Bank waives the immunity and
shall enjoy inviolability of all their official papers, documents and records;

(i)  where they are not local citizens or nationals, shall be accorded the same
immunities from immigration restrictions, alien registration requirements
and national service obligations, and the same facilities as regards
exchange regulations, as are accorded by members to the representatives,
officials and employees of comparable rank of other members; and

(1if)  shall be granted the same treatment in respect of travelling facilities as is
accorded by members to representatives, officials and employees of
comparable rank of other members.



Article 51 Exemption from Taxation

1. The Bank, its assets, property, income and its operations and transactions
pursuant to this Agreement, shall be exempt from all taxation and from all
customs duties. The Bank shall also be exempt from any obligation for the
payment, withholding or collection of any tax or duty.

2. No tax of any kind shall be levied on or in respect of salaries, emoluments
and expenses, as the case may be, paid by the Bank to Directors, Alternate
Directors, the President, Vice-Presidents and other officers or employees of the
Bank, including experts and consultants performing missions or services for the
Bank, except where a member deposits with its instrument of ratification,
acceptance, or approval a declaration that such member retains for itself and its
political subdivisions the right to tax salaries, and emoluments , as the case may
be, paid by the Bank to citizens or nationals of such member.

3. No tax of any kind shall be levied on any obligation or security issued by
the Bank, including any dividend or interest thereon, by whomsoever held:

(i)~ which discriminates against such obligation or security solely because it is
issued by the Bank; or

(1)  if the sole jurisdictional basis for such taxation is the place or currency in
which it is issued, made payable or paid, or the location of any office or
place of business maintained by the Bank.

4. No tax of any kind shall be levied on any obligation or security guaranteed
by the Bank, including any dividend or interest thereon, by whomsoever held:

(i)  which discriminates against such obligation or security solely because it is
guaranteed by the Bank; or

(i)  ifthe sole jurisdictional basis for such taxation is the location of any office
or place of business maintained by the Bank.

Article 52 Waivers

1. The Bank at its discretion may waive any of the privileges, immunities and
exemptions conferred under this Chapter in any case or instance, in such manner
and upon such conditions as it may determine to be appropriate in the best
interests of the Bank.

CHAPTER X
AMENDMENT, INTERPRETATION AND ARBITRATION
Article 533 Amendments

L. This Agreement may be amended only by a resolution of the Board of
Governors approved by a Super Majority vote as provided in Article 28.



2. Notwithstanding the provisions of paragraph 1 of this Article, the
unanimous agreement of the Board of Governors shall be required for the
approval of any amendment modifying:

(i)  the right to withdraw from the Bank;
(i1)  the limitations on liability provided in paragraphs 3 and 4 of Article 7; and

(i)  the rights pertaining to purchase of capital stock provided in paragraph 3
of Article 5.

3. Any proposal to amend this Agreement, whether emanating from a
member or the Board of Directors, shall be communicated to the Chairman of the
Board of Governors, who shall bring the proposal before the Board of Governors.
When an amendment has been adopted, the Bank shall so certify in an official
communication addressed to all members. Amendments shall enter into force for
all members three (3) months after the date-of the official communication unless
the Board of Governors specifies therein a different period.

Article 54 Interpretation

1. Any question of interpretation or application of the provisions of this
Agreement arising between any member and the Bank, or between two or more
members of the Bank, shall be submitted to the Board of Directors for decision.
If there is no Director of its nationality on that Board, a member particularly
affected by the question under consideration shall be entitled to direct
representation in the Board of Directors during such consideration; the
representative of such member shall, however, have no vote. Such right of
representation shall be regulated by the Board of Governors.

2. In any case where the Board of Directors has given a decision under
paragraph 1 of this Article, any member may require 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 deems necessary, act on the
basis of the decision of the Board of Directors.

Article 55 Arbitration

If a disagreement should arise between the Bank and a country which has ceased
to be a member, or between the Bank and any member after adoption of a
resolution to terminate the operations of the Bank, such disagreement shall be
submitted to arbitration by a tribunal of three arbitrators. One of the arbitrators
shall be appointed by the Bank, another by the country concerned, and the third,
unless the partics otherwise agree, by the President of the International Court of
Justice or such other authority as may have been prescribed by regulations
adopted by the Board of Governors. A majority vote of the arbitrators shall be
sufficient to reach a decision which shall be final and binding upon the parties,
The third arbitrator shall be empowered to settle all questions of procedure in any
case where the parties are in disagreement with respect thereto.



Article 56 Approval Deemed Given

Whenever the approval of any member is required before any act may be done by
the Bank except under paragraph 2 of Article 53, approval shall be deemed to
have been given unless the member presents an objection within such reasonable
period as the Bank may fix in notifying the member of the proposed act.

CHAPTER XI
FINAL PROVISIONS
Article 57 Signature and Deposit

1. This Agreement, deposited with the Government of the People’s Republic
of China (hereinafter called the “Depository™), shall remain open until December

31, 2015 for signature by the Governments of countries whose names are set forth
in Schedule A.

2. The Depository shall send certified copies of this Agreement to all the
Signatories and other countries which become members of the Bank.

Article 58 Ratification, Acceptance or Approval

1. This Agreement shall be subject to ratification, acceptance or approval by
the Signatories. Instruments of ratification, acceptance or approval shall be
deposited with the Depository not later than December 31, 2016, or if necessary,
until such later date as may be decided by the Board of Governors by a Special
Majority vote as provided in Article 28. The Depository shall duly notify the other
Signatories of each deposit and the date thereof.

2. A Signatory whose instrument of ratification, acceptance or approval is
deposited before the date on which this Agreement enters into force, shall become
a member of the Bank, on that date. Any other Signatory which complies with
the provisions of the preceding paragraph, shall become a member of the Bank
on the date on which its instrument of ratification, acceptance or approval is
deposited.

Article 59 Entry into Force

This Agreement shall enter into force when instruments of ratification,
acceptance or approval have been deposited by at least ten (10) Signatories whose
initial subscriptions, as set forth in Schedule A to this Agreement, in the aggregate
comprise not less than fifty (50) per cent of total of such subscriptions.

Article 60 Inaugural Meeting and Commencement of Operations

1. As soon as this Agreement enters into force, each member shall appoint a
Govemor, and the Depository shall call the inaugural meeting of the Board of
Governors.

2. At 1s inaugural meeting, the Board of Govémors:



(1)  shall elect the President;

(i)  shall elect the Directors of the Bank in accordance with paragraph 1 of
Article 25, provided that the Board of Governors may decide to elect fewer
Directors for an initial period shorter than two years in consideration of the
number of members and Signatories which have not yet become members;

(i) - shall make arrangements for the determination of the date on which the
Bank shall commence its operations; and

(iv) shall make such other arrangements as necessary to prepare for the
commencement of the Bank’s operations.

3. The Bank shall notify its members of the date of the commencement of its
operations.

DONE at Beijing, People’s Republic of China on — [June/July] 2015, in a single
original deposited in the archives of the Depository, whose English, Chinese and
French texts are equally authentic. '



SCHEDULE A

Initial Subscriptions to the Authorized Capital Stock for Countries Which
May Become Members in accordance with Article 58

Number of Shares Capital Subscription
(in million §)

PART A.

REGIONAL MEMBERS

Australia 36912 36912
Azerbaijan 2,541 254.1

Bangladesh 6,605 660.5
Brunei Darussalam 524 524
Cambodia 623 62.3

China - 297,804 29,780.4
Georgia 539 53.9
India ’ 83,673 8,367.3

Indonesia 33,607 ’ 3,360.7
Iran . 15,808 ‘ 1,580.8
Israel 7,499 749.9
Jordan 1,192 119.2
Kazakhstan 7,293 7293
Korea 37,388 3,738.8
Kuwait 5360 536.0
Kyrgyz Republic 268 26.8
Lao People’s Democratic Republic 430 43.0
Malaysia 1,095 - 1095
Maldives 7 7.2
Mongolia 411 41.1
Myanmar 2,645 264.5
Nepal : 809 80.9
New Zealand 4,615 ' 461.5
Oman 2,592 259.2

Pakistan 10,341 1,034.1



Philippines 9,7‘)1
Qatar 6,044
Russia 65,362
Saudi Arabia 25,446
Singapore 2,500
Sri Lanka 2,690
Tajikistan 309
Thailand 14,275
Turkey 26,099
United Arab Emirates 11,857
Uzbekistan 2,198
Vietnam 6,633
Unallocated 16,150
TOTAL v 750,000
PART B.
NON-REGIONAL MEMBERS
Austria 5,008
Brazil ’ 31,810
Denmark 3,695
Egypt 6,505
Finland 3,103
France 33,756
Germany 44,842
Iceland 176
Ttaly 25,718
Luxembourg 697
Malta 136
Netherlands 10,313
Norway 5,506
Poland 8,318
Portugal ‘ 650
South Africa 5,905
Spain 17,615
Sweden 6,300
Switzerland 7,064
United Kingdom 30,547
Unallocated 2,336
TOTAL 250,000
GRAND TOTAL 1,000,000

979.1
604.4
6,536.2
2,544.6
250.0
269.0
30.9
1,427.5
2.,609.9
1,185.7
219.8
663.3
1,615.0
75,000.0

500.8
3,181.0
369.5
650.5
3103
3.375.6
4,484.2
17.6
2,571.8
69.7
13.6
1,031.3
550.6
831.8
65.0
590.5
1,761.5
630.0
706.4
3,054.7
233.6
25,000.0
100,000.0



SCHEDULE B
ELECTION OF DIRECTORS

The Board of Governors shall prescribe rules for the conduct of each election of
Directors, in accordance with the following provisions.

1. Constituencies. Each Director shall represent one or more members in a
constituency. The total aggregate voting power of each constituency shall consist
of the votes which the Director is entitled to cast under paragraph 3 of Article 28.

2. Constituency Voting Power. For each election, the Board of Governors
shall establish a Minimum Percentage for constituency voting power for
Directors to be elected by Governors representing regional members (Regional
Directors) and a Minimum Percentage for constituency voting power for
Directors to be elected by Governors representing non-regional members (Non-
Regional Directors).

(a) The Minimum Percentage for Regional Directors shall be set as a
percentage of the total votes eligible to be cast in the election by the
Governors representing regional members (Regional Governors).
The initial Minimum Percentage for Regional Directors shall be 6%.

(b)  The Minimum Percentage for Non-Regional Directors shall be set
as a percentage of the total votes eligible to be cast in the election by
the Governors representing non-regional members (Non-Regional
Governors). The initial Minimum Percentage for Non-Regional
Directors shall be 15%.

3. Adpustment Percentage. In order to adjust voting power across
constituencies when subsequent rounds of balloting are required under paragraph
7 below, the Board of Governors shall establish, for each election, an Adjustment
Percentage for Regional Directors and an Adjustment Percentage for Non-
Regional Directors.  Each Adjustment Percentage shall be higher than the
corresponding Minimum Percentage.

(a)  The Adjustment Percentage for Regional Directors shall be set as a
percentage of the total votes eligible to be cast in the election by the
Regional Governors. The initial Adjustment Percentage for
Regional Directors shall be 15%.

(b)  The Adjustment Percentage for Non-Regional Directors shall be set
as a percentage of the total votes eligible to be cast in the election by
the Non-Regional Governors. The initial Adjustment Percentage for
Non-Regional Directors shall be 60%.

4. Number of Candidates. For each election, the Board of Governors shall
establish the number of Regional Directors and Non-Regional Directors to be




elected, in light of its decisions on the size and composition of the Board of
Directors pursuant to paragraph 2 of Article 25.

(a)  The initial number of Regional Directors shall be nine.
(b)  The initial number of Non-Regional Directors shall be three.

5. Nominations. Each Governor may only nominate one person. Candidates
for the office of Regional Director shall be nominated by Regional Governors.
Candidates for the office of Non-Regional Director shall be nominated by Non-
Regional Governors.

6.  Voting. Each Governor may vote for one candidate, casting all of the votes
to which the member appointing him is entitled under paragraph 1 of Article 28.
The election of Regional Directors shall be by ballot of Regional Governors. The
election of Non-Regional Directors shall be by ballot of Non-Regional
Governors.

7. First Ballot. On the first ballot, candidates receiving the highest number of
votes, up to the number of Directors to be elected, shall be elected as Directors,
provided that, to be elected, a candidate shall have received a sufficient number
of votes to reach the applicable Minimum Percentage.

(a)  If the required number of Directors is not elected on the first ballot,
and the number of candidates was the same as the number of
Directors to be elected, the Board of Governors shall determine the
subsequent actions to complete the election of Regional Directors or
the election of Non-Regional Directors, as the case may be.

8. Subsequent Ballots. If the required number of Directors is not elected on
the first ballot, and there were more candidates than the number of Directors to
be elected on the ballot, there shall be subsequent ballots, as necessary. For
subsequent ballots:

(a)  The candidate receiving the lowest number of votes in the preceding
ballot shall not be a candidate in the next ballot.

(b) Votes shall be cast only by: (i) Governors who voted in the
preceding ballot for a candidate who was not elected; and (ii)
Governors whose votes for a candidate who was elected are deemed
to have raised the votes for that candidate above the applicable
Adjustment Percentage under (c) below.

(c) The votes of all the Governors who cast votes for each candidate
shall be added in deseending order of number, until the number of
votes representing the applicable Adjustment Percentage has been
exceeded. Governors whose votes were counted in that calculation
shall be deemed to have cast all their votes for that Director,
including the Governor whose votes brought the total over the



Adjustment Percentage. The remaining Governors whose votes
were not counted in that calculation shall be deemed to have raised
the candidate’s total votes above the Adjustment Percentage, and the
votes of those Governors shall not count towards the election of that
candidate. These remaining Governors may vote in the next ballot.

(d) Ifin any subsequent ballot, only one Director remains to be elected,
the Director may be clected by a simple majority of the remaining
votes. All such remaining votes shall be deemed to have counted
towards the election of the last Director.

9. Assignment of Votes, Any Governor who does not participate in voting
for the election or whose votes do not contribute to the election of a Director may
assign the votes to which he is entitled to an elected Director, provided that such
Governor shall first have obtained the agreement of all those Governors who have
elected that Director to such assignment.

10.  Founding Member Privileges. The nomination and voting by Governors
for Directors and the appointment of Alternate Directors. by Directors shall
respect the principle that each Founding Member shall have the privilege to
designate the Director or an Alternate Director in its constituency permanently or
on a rotating basis.




Report on the Articles of Agreement
of the Asian Infrastructure Investment Bank

The Asian Infrastructure Investment Bank (AIIB) stems from an initiative by
China, joined by the parties to the Memorandum of Understanding of October 24,
2014 (MOU), recognizing the importance of infrastructure to the development of
Asia and the need for considerable additional long-term financing for
infrastructure in the region.

A Special Ministerial Meeting of the signatories to the MOU set up a forum to
prepare the establishment of the AIIB, the Chief Negotiators’ Meetings, joined
by representatives of the parties to the MOU. These parties, having signed or
later endorsed the MOU, are the Prospective Founding Members of the AIIB, to
become Founding Members following their signature and ratification of the ATIB
Articles of Agreement (the AIIB Articles).

The first Chief Negotiators’ Meeting took place in Kunming, China in November
2014.} The second Chief Negotiators’ Meeting took place in Mumbai, India in
January 2015, co-chaired by India.”> The third Chief Negotiators” Meeting took
place in Almaty, Kazakhstan in March 2015, co-chaired by Kazakhstan.> The
fourth Chief Negotiators’ Meeting took place in Beijing, China in April 2015.#
The fifth Chief Negotiators’ Meeting took place in Singapore in May 2015, co-
chaired by Singapore.” The final text of the Articles of Agreement of the Asian
Infrastructure Investment Bank was adopted on May 22, 2015 at the Singapore
meeting.

During the discussions on the draft ATIB Articles, the representatives came to the
view that certain formulations in the text represented general understandings
which needed to be recorded. It was therefore agreed that a report summarizing
these understandings would form part of the AIIB’s basic documents, for future
reference in interpreting the AIIB Articles. The explanatory paragraphs attached
to this introduction should be viewed against that background.

Chief Negotiators for Establishing the Asian Infrastructure Investment
Bank
Singapore . May 22, 2015

! Prospective Founding Members: Bangladesh, Brunei Darussalaii, Cambodia, China, India, Indonesia,
Kazakhstan, Kuwait, Lao PDR, Malaysia, Mongolia, Myanmar, Nepal, Oman, Pakistan, Philippines, Qatar,
Singapore, Sri Lanka, Thailand, Uzbekistan and Vietnam.

2 Maldives, New Zealand, Saudi Arabia and Tajikistan joined as Prospective Founding Members.

3 Jordan, Luxembourg, Switzerland and the United Kingdom joined as Prospective Founding Members.

* Australia, Austria, Azerbaijan, Brazil, Denmark, Egypt, Finland, France, Georgia, Germany, Iceland, Iran,
[sracl, Italy, Korea, Kyrgyz Republic, Maita, Netherlands, Norway, Poland, Portugal, Russia, Spain, South
Aftica, Sweden, Turkey, and United Arab Emirates joined as Prospective Founding Members.

* Representatives from all Prospective Founding Members participated.



Explanatory Notes

Preamble. Representatives highlighted that the Bank would be established as a
multilateral financial institution to promote sustained and stable growth in Asia.

Article 1, paragraph 2. Representatives noted that the current geographical region
and composition listing for Asia and Oceania by the United Nations for statistical
purposes formed the basis for their consideration of “Asia” and “region”. The
listing can be found at http://unstats.un.org/unsd/methods/m49/m49regin.htm.

Representatives further noted that future decisions on regional classification, if
needed, would be made by the Board of Governors under paragraph 2 of Article
1, and that decisions on new members would be made by the Board of Governors
under paragraph 2 of Article 3.

Article 5, paragraphs 2 and 3. While representatives recognized that the Board
of Governors might need to exercise some flexibility in the future that would
reduce the regional sharcholding percentage in paragraphs 2 and 3 below 75%,
representatives agreed that a minimum of 70% regional shareholding would be
important in preserving the regional character of the Bank. Representatives noted
that, in Schedule A, unallocated shares had been shown for regional members
(Part A) and non-regional members (Part B), respectively, in anticipation of
additional members joining in each category.

Article 5, paragraph 4. Representatives noted that the basic parameter for
allocation of capital stock to members would be the relative share of the global
economy of members with the regional and non-regional groupings, respectively.
Members’ shares of the global economy would be measured by reference to Gross
Domestic Product (GDP), with the understanding that GDP share would be
indicative only for non-regional members.

Representatives further noted that reviews of capital stock by the Board of
Governors need not result in a capital increase, and any such increase would
require Board of Governors® approval in accordance with paragraph 3 of Article
4.

Atticle 6, paragraph 5. Representatives agreed that a member that is eligible to
borrow from the International Development Association (but not from the
International Bank for Reconstruction and Development) would be considered a
less developed country for purposes of this paragraph.

Article 11, paragraph 1. Representatives noted that the Preamble and the
functions and purposes of the Bank in Articles 1 and 2 focus on the economic
development of the Asia region. To the extent permitted under its operational
policies, the Bank could provide financing to recipients located outside the region
under Article 11, paragraph 1, consistent with its purpose and functions.

Atticle 13, paragraph 4. Representatives emphasized that the operational and
financial policies of the Bank referred to in paragraph 4, would be subject to




approval by the Board of Directors in accordance with Article 26 and should be
based on international best practices. These policies would include, among others,
environmental and social frameworks, disclosure, procurement, and debt
sustainability. A policy on operations in disputed areas would provide that, for
financing in a disputed area, member consent is obtained in accordance with
paragraph 3, and the Bank does not take a position on territorial claims.

Article 15, paragraph 1. Representatives noted that the inclusion of “other similar
forms of assistance” was intended to permit the possibility of investment grants
and similar instruments commonly used in infrastructure financing by multilateral
development banks and others. Project preparation support could also be
provided under this paragraph. ‘

Article 16, paragraph [. Representatives noted that the reference to “relevant
legal provisions” was not intended to restrict the Bank from the benefits of
treatment commonly extended to multilateral development banks by member
countries in their markets.

Article 16, paragraph 8. Representatives noted that this paragraph, together with
paragraph 4 of Atticle 24, provided the framework for the establishment of
subsidiary entities with the approval of the Board of Governors. The
establishment of offices of the Bank under paragraph 2 of Article 32 would be
regulated under the By-Laws of the Bank.

Article 25. Representatives noted that the Board of Governors would consider
rules at its inaugural meeting to enable each Director in a constituency of more
than a specified number of members to appoint an additional Alternate Director.
Such rules would require a Director appointing an additional Alternate Director
to designate which Alternate Director shall act for the Director: (i) in his absence;
and (ii) when the office of the Director is vacant under sub-paragraph 5 (c).

Article 26. Representatives noted that major policies established by the Board of
Directors under Article 26 (i) would include such policies as environmental and
social impact and procurement (Article 13) and disclosure (Article 34).

A higher three-quarters majority of total voting power would be required for
decisions by the Board of Directors to approve major operational and financial
policies, delegate authority to the President under Bank policies, and for decisions
on delegation of the Board’s authority to take decisions on operations.

Representatives agreed that the oversight mechanism to be established by the
Board of Directors under Article 26 (iv) would be designed in line with the
principles of transparency, openness, independence and accountability, and
would address such areas as audit, evaluation, fraud and corruption, project
complaints and staff grievances, and reflect the Bank’s character as a multilateral
tinancial institution focused on infrastructure development.

Atticle 60. Representatives agreed that, until the Articles of Agreement had



entered into force, the Prospective Founding Members would continue to convene
Chief Negotiators’ Meetings to provide a broader consultation mechanism for the
establishment of the ATIB. Once the Articles of Agreement had entered into force,
and until the final date under Article 58, paragraph 1, Interim Arrangements
would provide an opportunity for Prospective Founding Members to continue to
participate in- AIIB governance, pending their completion of the steps for
membership. In that period, the Boards would accommodate non-voting
representatives as follows, in order to ensure that major decisions will be
supported by adequate consultation of all Signatories and reached by consensus
to the maximum extent possible.

a. Board of Governors. Each Signatory that has not yet become a member
could send a representative to attend meetings of the Board of
Governors as an observer.

b. Board of Directors. Signatories could agree on notional constituency
groupings, recognizing that actual constituencies would be formed
when membets’ Governors cast their votes for or assign their votes to a
Director. Based on these notional constituency groupings, each
constituency would either be represented by a Director if one has been
elected by a member or members in the constituency, or, if there is no
Director yet for the constiluency, by a special Constituency
Representative selected by the constituency members through
consultations. Constituency Representatives could participate in Board
of Directors” meetings without voting. A Director would informally
represent the Signatories in the constituency that had not yet become
members, as well as formally representing the Governors who had cast
their votes for or assigned their votes to the Director. Each constituency
group would be represented by a Director or by a Constituency
Representative, but not both.

Once the deadline has passed for Signatories to complete the steps for
membership and become members under Article 58, the period to become
Founding Members would end. At that point, all Founding Members would
participate in AIIB governance under normal AIIB governance arrangements, and
“these Interim Arrangements would terminate.



