A 3l ~ !

Distr: General dolal A..a.o.z:.‘\ =\
uly 2018 = \\/l ,\}
Arabic “A Aé

Original: English

el W1 8yeul) C3gdt JLas) Jor B i £1y3) b
Tl Laezdd ) GOVl S o) i) B s s

el iaalt e alall a1 J1dgase Yo VA g/ 3505 ¥ i g W)
sosdl a1 ol gy oty Ll 3T gy a1y owg J) Slout

Ogime Ay 3] A NP B W SR | PERURERR R NI
Bomod! 890 35 Jlas Y1 g (3 el Zenad) 6 CILY S50 dd) o) e i
el 2 Al

Tpoilly Bl ad) I 5 lgk A ad Ags B sS Raliie gp Wil deidl O3, 2y
(S Ol s sasty Aably ally Lapl gy Jlally (o I LIV o JS73 Bl
sasaddl U Sl sl s 3 3sedl 255y il Oy 222Ul SlslaiV) e Lapéy
B o) G o 2l (sl 8y dlly Mall sl g8 L 3 il LY
Rl el gy LA s Byypey Bl Bl dyypgadly g ) SEY) o
Sl e (3 sl gl plef 2 gzie u,;ﬁa_pj bl 2y ggis

(oY) 33 M) domLiay) 35T b 355 cialall dmadd Jol plad) e Y0 BaLol) Uibyg
(I @l ) ) J,p,: Ol By (W 33 M) 13 3,509

ala) B 35Uy o 0S5 Lajlael Lebing L)) oda pann A it g

FE I P e IR
=9 SEW (A el

250718 230718 18-11763ﬁ|/ﬁi|



A/73/142

18-11763

Led aple (5)
Ayl LlEY) 4 sgemll N RUEONY

Nile (S ()
Wi 3l G ysgat NCRVRYERY

shgls b (2ds)
Gl )l dypged WD Jrod

ol ST s ()
bl dysgads SN fzal)

2/31



A/73/142

3/31

L) 8 S

Aaled) dadlly el o) mlak sl dad ades daige oo ) Bl O3 ae
oley BV Comgt il Al 01y B8 sLaBY) r agdy oSy dsgast Olly (8
Wiy 3 g gypeas byl a2V dgyegadly oy )l SEY) Gle oS i) dasdll 3z
SLEYI s By . (CBYYT) YV adpf 58 Vo 3 andl bl ayyseay sl ) Byseiy
Yove adulied v

74_.9);\.5.5\ W\ S gLy .m\f@jé Ao .L.g..k.;-\ ?“A.A.;.:.S\ JI,G.L cALyy :\)L Lﬁj}
Soledl Wby (g 3 adlly Loy dsiill b dpal) Szl Je lad) el oy Al
LB Sk Wy oLVl Slladl Coall dlany cladl pUd

2T gy Bl Ulsiy Ly 3151 bty ol (ol ko) S g
325 Y bl 038201 38 apibgn Ny adgieen Ny pall Bty o U gy Ll ilogay
(s ) UL G 3 OF ekl sLasD ol guaad wled) mllal) oz Vs caslias oo

e bypeiy Rl Y B peadly g I SENT b Opsll 3l sliasy
N3 eLas W) ool plel dmgnin O3l iygiasy abl iy R tl) ) dyyse Ll
B slgs alS-Y Ly Sl

A gest Ol (3 Bl ) Bedl )ty Bl G Sl At s 5 T g
Sk o ol o Bl mylall Ol ey sl Ollly sl ObLadl o Lagdy S5
Lol Oglazy gmg 2 lgoY) a5 g JWI ) (3 a5y bl _ally oy 3 e
(2l Lasdy ) apliadd Al Sasld) piiyy iU UL e sy 2 el coladasl ~

SV W ) a3y Voo Oseks Vo Ol ay 0p3 W LY I ) 2 &

Lo JShad g ) e L 053U LU o oy Y5 O 00 S
u\:.f')U 9\«0—99\.5 CL‘.'A )Yj-’ ‘R

- deben Yl Lol (3 L2 bleul g OF k) dpedl &l Sk il iz

dpeidlly Ml gaddl (3 Vi S, 06 Oy 2l Ol 2l olsl_asM dsl 2yl

wu\j Ealdl Ol 3 Baliad) daidly Gl ) mpylad i selll Bas L) e I e

ol e Oaladly GLEYI 3lsn gt IS k) Haill O3, 01 (B3 s 39Dl
AW UL e Ly 2ol

i a3 Ao oylael dudl Bosl) B ae s wlladay g0 3k 2sY1 e (LU
(3Ll eloz N1 O 3 Lebalag samll a1 dolie o Teed)

) e aely O sl o el daadd (3 C3LM S50 O all e OL Opnitie 2

pelly M gl ddal sl (aYly dpldl el Bz g iy (ol Oglasl] e ol

ds¥1 @8l

18-11763



A/73/142

g;\;:S\ (3 ol
IR g
Lol ezl s 1 pedl Se o) el O i
(Lol dmadt] O
sdomtll o1 e sled sk 1) ) Bl 3 me allas im0 )

WlasTs aalal) fnadl lyes 3 aSLaM 1) Lokl Bl OB, e b3 &7 — )

¢ 30 ddeay

LA s el e U ) B ) W ) e -

18-11763 4/31



A/73/142

5/31

Agreement on the New Development Bank — Fortaleza, 15 July

The Governments of the Federative Republic of Brazil, the Russian Federation, the
Republic of India, the People’s Republic of China and the Republic of South Africa, collec-
tively the BRICS countries,

RECALLING the decision taken in the fourth BRICS Summit in New Delhi in 2012
and subsequently announced in the fifth BRICS Summit in Durban in 2013 to establish a

development bank;
RECOGNIZING the work undertaken by the respective finance ministries;

CONVINCED that the establishment of such a Bank would reflect the close rela-
tions among the BRICS countries, while providing a powerful instrument for increasing their

economic cooperation;

MINDFUL of a context where emerging market economies and developing coun-
tries continue to face significant financing constraints to address infrastructure gaps and sus-

tainable development needs;

Have agreed on the establishment of the New Development Bank (NDB), hereinaf-
ter referred to as the Bank, which shall operate in accordance with the provisions of the

annexed Articles of Agreement, that constitute an integral part of this Agreement.

Article 1

Purpose and Functions

The Bank shall mobilize resources for infrastructure and sustainable development
projects in BRICS and other emerging economies and developing countries, complementing
the existing efforts of multilateral and regional financial institutions for global growth and

development.

To fulfill its purpose, the Bank shall support public or private projects through loans,
guarantees, equity participation and other financial instruments. It shall also cooperate with
international organizations and other financial entities, and provide technical assistance for

projects to be supported by the Bank.

Sl 58,01
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Article 2
Membership, Voting, Capital and Shares

The founding members of the Bank are the Federative Republic of Brazil, the Rus-
sian Federation, the Republic of India, the People’s Republic of China and the Republic of
South Africa.

The membership shall be open to members of the United Nations, in accordance
with the provisions of the Articles of Agreement of the New Development Bank. It shall be

open to borrowing and non-borrowing members.

The New Development Bank shall have an initial subscribed capital of US$ 50 bil-
lion and an initial authorized capital of US$ 100 billion. The initial subscribed capital shall
be equally distributed amongst the founding members. The voting power of each member

shall equal its subscribed shares in the capital stock of the Bank.

Article 3

Headquarters, Organization and Management
The Bank will have its Headquarters in Shanghai.

The Bank shall have a Board of Governors, a Board of Directors, a President and
Vice-Presidents. The President of the Bank shall be elected from one of the founding mem-
bers on a rotational basis, and there shall be at least one Vice President from each of the

other founding members.

The operations of the Bank shall be conducted in accordance with sound banking

principles.

Article 4

Entry into force

This Agreement with its Annex shall enter into force when the instruments of ac-
ceptance, ratification or approval have been deposited by all BRICS countries, in accordance

with the provisions set forth in the Articles of Agreement of the New Development Bank.

Done in the city of Fortaleza, on the 15th of July of 2014, in a single original in the

English language.
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ANNEX

ARTICLES OF AGREEMENT OF THE NEW DEVELOPMENT BANK

The Governments of the Federative Republic of Brazil, the Russian Federation, the
Republic of India, the People’s Republic of China, and the Republic of South Africa (col-

lectively the BRICS countries):

CONSIDERING the importance of closer economic cooperation among the BRICS

countries;

RECOGNIZING the importance of providing resources for projects for the promo-
tion of infrastructure and sustainable development in the BRICS countries and other emerg-

ing economies and developing countries;

CONVINCED of the necessity of creating a new international financial institution

in order to intermediate resources for the above mentioned purposes;

DESIROUS to contribute to an international financial system conducive to eco-

nomic and social development respectful of the global environment;

HAVE AGREED as follows:

Chapter I - Establishment, Purposes, Functions and Head-

quarters

Article 1 — Establishment

The New Development Bank (hereinafter “the Bank™), established by this Agree-

ment, shall operate in accordance with the following provisions.
Article 2 — Purposes

The purpose of the Bank shall be to mobilize resources for infrastructure and sus-
tainable development projects in BRICS and other emerging market economies and devel-
oping countries to complement the existing efforts of multilateral and regional financial in-

stitutions for global growth and development.
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Article 3 — Functions

To fulfill its purpose, the Bank is authorized to exercise the following functions:

(1) to utilize resources at its disposal to support infrastructure and sustainable
development projects, public or private, in the BRICS and other emerging market
economies and developing countries, through the provision of loans, guarantees, eq-

uity participation and other financial instruments;

(i1) to cooperate as the Bank may deem appropriate, within its mandate, with
international organizations, as well as national entities whether public or private, in

particular with international financial institutions and national development banks;

(1ii) to provide technical assistance for the preparation and implementation of

infrastructure and sustainable development projects to be supported by the Bank;

(iv) to support infrastructure and sustainable development projects involving

more than one country;
(v) to establish, or be entrusted with the administration, of Special Funds which
are designed to serve its purpose.

Article 4 — Headquarters

(a) The Bank has its headquarters in Shanghai.

(b) The Bank may establish offices necessary for the performance of its func-

tions. The first regional office shall be in Johannesburg.

Chapter II - Membership, Voting, Capital and Shares

Article 5 — Membership

(a) The founding members of the Bank are the Federative Republic of Brazil,
the Russian Federation, the Republic of India, the People’s Republic of China, and the Re-
public of South Africa.

(b) Membership shall be open to members of the United Nations at such times
and in accordance with such terms and conditions as the Bank shall determine by a special

majority at the Board of Governors.

(c) Membership of the Bank shall be open to borrowing and non-borrowing

members.
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(d) The Bank may accept, as decided by the Board of Governors, International
Financial Institutions as observers at the meetings of the Board of Governors. Countries

interested in becoming members may also be invited as observers to these meetings.

Article 6 — Voting

(a) The voting power of each member shall be equal to the number of its sub-
scribed shares in the capital stock of the Bank. In the event of any member failing to pay any
part of the amount due in respect of its obligations in relation to paid-in shares under Article
7 of this Agreement, such member shall be unable, for so long as such failure continues, to
exercise that percentage of its voting power which corresponds to the percentage which the
amount due but unpaid bears to the total amount of paid-in shares subscribed to by that

member in the capital stock of the Bank.

(b) Except as otherwise specifically provided for in this Agreement, all matters
before the Bank shall be decided by a simple majority of the votes cast. Where provided for
in this Agreement, a qualified majority shall be understood as an affirmative vote of two
thirds of the total voting power of the members. Where provided for in this Agreement, a
special majority shall be understood as an affirmative vote of four of the founding members

concurrent with an affirmative vote of two thirds of the total voting power of the members.

(©) In voting in the Board of Governors, each governor shall be entitled to cast

the votes of the member country which he represents.

(d) In voting in the Board of Directors each director shall be entitled to cast the

number of votes that counted toward his election, which votes need not be cast as a unit.

Article 7 — Authorized and Subscribed Capital

(a) The initial authorized capital of the Bank shall be one hundred billion dol-
lars (US$ 100,000,000,000). The dollar wherever referred to in this Agreement shall be un-

derstood as being the official currency of payment of the United States of America.

(b) The initial authorized capital of the Bank shall be divided into 1,000,000
(one million) shares, having a par value of one hundred thousand dollars (US$ 100,000)
each, which shall be available for subscription only by members in accordance with the
provisions of this Agreement. The value of 1 (one) share, will also be the minimum amount

to be subscribed for participation by a single country.
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(c) The initial subscribed capital of the Bank shall be fifty billion dollars (US$
50,000,000,000). The subscribed capital stock shall be divided into paid-in shares and call-
able shares. Shares having an aggregate par value of ten billion dollars (US$
10,000,000,000) shall be paid-in shares, and shares having an aggregate par value of forty
billion dollars (US$ 40,000,000,000) shall be callable shares.

(d) An increase of the authorized and subscribed capital stock of the Bank, as
well as the proportion between the paid in shares and the callable shares may be decided by
the Board of Governors at such time and under such terms and conditions as it may deem
advisable, by a special majority of the Board of Governors. In such case, each member shall
have a reasonable opportunity to subscribe, under the conditions established in Article 8 and
under such other conditions as the Board of Governors shall decide. No member, however,

shall be obligated to subscribe to any part of such increased capital.

(e) The Board of Governors shall at intervals of not more than 5 (five) years

review the capital stock of the Bank.

Article 8 — Subscription of Shares

(a) Each member shall subscribe to shares of the capital stock of the Bank. The
number of shares to be initially subscribed by the founding members shall be those set forth
in Attachment 1 of this Agreement, which specifies the obligation of each member as to both
paid-in and callable capital. The number of shares to be initially subscribed by other mem-
bers shall be determined by the Board of Governors by special majority on the occasion of

the acceptance of their accession.

(b) Shares of stock initially subscribed by founding members shall be issued at
par. Other shares shall be issued at par unless the Board of Governors decides in special

circumstances to issue them on other terms.

(©) No increase in the subscription of any member to the capital stock shall
become effective, and any right to subscribe thereto is hereby waived, which would have the

effect of:

6] reducing the voting power of the founding members below 55 (fifty-five)

per cent of the total voting power;

(i1) increasing the voting power of the non-borrowing member countries above
20 (twenty) per cent of the total voting power; (iii)increasing the voting power of a

non-founding member country above 7 (seven) per cent of total voting power.
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(d) The liability of the members on shares shall be limited to the unpaid portion

of their issue price.

(e) No member shall be liable, by reason of its membership, for obligations of
the Bank.
63} Shares shall not be pledged nor encumbered in any manner. They shall be

transferable only to the Bank.
Article 9 — Payment of Subscriptions

(a) On entry into force of this Agreement, payment of the amount initially sub-
scribed by each founding member to the paid-in capital stock of the Bank shall be made in
dollars in 7 (seven) installments as provided for in Attachment 2. The first installment shall
be paid by each member within 6 (six) months after entry into force of this Agreement. The
second installment shall become due 18 (eighteen) months from the entry into force of this
Agreement. The remaining 5 (five) installments shall each become due successively 1 (one)

year from the date on which the preceding installment becomes due.

(b) The Board of Governors shall determine the dates for the payment of
amounts subscribed by the members of the Bank to the paid-in capital stock to which the

provisions of paragraph (a) of this article do not apply.

(©) Payment of the amounts 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 obligations incurred
on borrowing of funds for inclusion in its ordinary capital resources or guarantees chargeable
to such resources. In the event of such calls, payment may be made at the option of the
member concerned in convertible currency or in the currency required to discharge the ob-

ligation of the Bank for the purpose of which the call is made.

(d) Calls on unpaid subscriptions shall be uniform in percentage on all callable

shares.

Chapter III - Organization and Management

Article 10 — Structure

The Bank shall have a Board of Governors, a Board of Directors, a President, Vice-
Presidents as decided by the Board of Governors, and such other officers and staff as may

be considered necessary.
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Article 11 — Board of Governors: composition and powers

(a) All the powers of the Bank shall be vested in the Board of Governors con-
sisting of one governor and one alternate appointed by each member in such manner as it
may determine. Governors shall be at ministerial level, and may be replaced subject to the
pleasure of the member appointing him. No alternate may vote except in the absence of his

principal. The Board shall on an annual basis select one of the governors as chairperson.

(b) The Board of Governors may delegate to the Directors authority to exercise

any powers of the Board, except the power to:
(1) admit new members and determine the conditions of their admission;
(i1) increase or decrease the capital stock;
(ii1) suspend a member;

(iv) amend this Agreement;

(v) decide appeals from interpretations of this agreement given by the Direc-
tors;
(vi) authorize the conclusion of general agreements for cooperation with other

international organizations;
(vii))  determine the distribution of the net income of the Bank;
(viii)  decide to terminate the operations of the Bank and to distribute its assets;
(ix) decide on the number of additional Vice-Presidents;
(x) elect the President of the Bank;
(xi) approve a proposal by the Board of Directors to call capital;
(xii)  approve the General Strategy of the Bank every 5 (five) years.

(©) The Board of Governors shall hold an annual meeting and such other meet-
ings as may be provided for by the Board or called by the Directors. Meetings of the Board
shall be called by the Directors whenever requested by members, the number of which shall

be determined by the Board of Governors from time to time.

(d) A quorum for any meeting of the Board of Governors shall be a majority of

the Governors, exercising not less than two thirds of the total voting power.
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(e) The Board of Governors may by regulation establish a procedure whereby
the Directors, when they deem such action to be in the best interests of the Bank, may obtain

a vote of the Governors on a specific question without calling a meeting of the Board.

63} The Board of Governors, and the Directors to the extent authorized, may
adopt such rules and regulations as may be necessary or appropriate to conduct the business

of the Bank.

(g) Governors and alternates shall serve as such without compensation from the

Bank.

(h) The Board of Governors shall determine the salary and terms of the contract

of service of the President.

(1) The Board of Governors shall retain full power to exercise authority over

any matter delegated to the Board of Directors under paragraph (a) of Article 12.

Article 12 — Board of Directors

(a) The Board of Directors shall be responsible for the conduct of the general
operations of the Bank, and for this purpose, shall exercise all the powers delegated to them

by the Board of Governors, and in particular:

(1) in conformity with the general directions of the Board of Governors, take
decisions concerning business strategies, country strategies, loans, guarantees, equity
investments, borrowing by the Bank, setting basic operational procedures and charges,

furnishing of technical assistance and other operations of the Bank;

(i1) submit the accounts for each financial year for approval of the Board of

Governors at each annual meeting; and
(ii1) approve the budget of the Bank.

(b) Each of the founding members shall appoint 1 (one) Director and 1 (one)
alternate. The Board of Governors shall establish by special majority the methodology by
which additional Directors and alternates shall be elected, so that the total number of Direc-

tors shall be no more than 10 (ten).

(c) Directors shall serve a term of 2 (two) years and may be re-elected. A Di-
rector shall continue in office until his successor has been chosen and qualified. Alternates

shall have full power to act for the respective Director when he is not present.
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(d) The Board of Directors shall appoint a non-executive chairperson from
among the Directors for a mandate of 4 (four) years. If the Director does not serve a full
mandate or if he is not re-elected for a second term, the Director that replaces him will serve

as chairperson for the remainder of the term.

(e) The Board of Directors shall approve the basic organization of the Bank
upon proposal by the President, including the number and general responsibilities of the

chief administrative and professional positions of the staff.

® The Board of Directors shall appoint a Credit and Investment Committee
and may appoint such other committees as it deems advisable. Membership of such commit-

tees need not be limited to Governors, Directors, or alternates.

(2) The Board of Directors shall function as a non-resident body, which will
meet quarterly, unless the Board of Governors decides otherwise by a qualified majority. If
the Board of Governors decides to make the Board of Directors a resident body, the President

of the Bank will become henceforth the chairperson of the Board of Directors.

(h) A quorum for any meeting of the Directors shall be a majority of the Direc-

tors, exercising not less than two-thirds of the total voting power.

(1) A member of the Bank may send a representative to attend any meeting of
the Board of Directors when a matter especially affecting that member is under considera-

tion. Such right of representation shall be regulated by the Board of Governors.

Article 13 — President and Staff

(a) The Board of Governors shall elect a President from one of the founding
members on a rotational basis, who shall not be a Governor or a Director or an alternate for
either. The President shall be a member of the Board of Directors, but shall have no vote
except a deciding vote in case of an equal division. The President may participate in meet-
ings of the Board of Governors, but shall not vote at such meetings. Without prejudice to the
mandate established in item (d) below, the President shall cease to hold office should the

Board of Governors so decide by a special majority.

(b) The President shall be chief of the operating staff of the Bank and shall
conduct, under the direction of the Directors, the ordinary business of the Bank, and in par-

ticular:
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(1) being, on this, accountable to the Directors, the President shall be responsi-
ble for the organization, appointment and dismissal of the officers and staff, and rec-
ommendation of admission and dismissal of Vice Presidents to the Board of Gover-

nors;

(i1) the President shall head the credit and investment committee, composed
also by the Vice-Presidents, that will be responsible for decisions on loans, guarantees,
equity investments and technical assistance of no more than a limit amount to be es-
tablished by the Board of Directors, provided that no objection is raised by any mem-
ber of Board of Directors within 30 (thirty) days since such project is submitted to the
Board.

(©) There shall be at least 1 (one) Vice-President from each founding member
except the country represented by the President. Vice-Presidents shall be appointed by the
Board of Governors on the recommendation of the President. Vice-Presidents shall exercise
such authority and perform such functions in the administration of the Bank, as may be de-

termined by the Board of Directors.

(d) The President and each Vice-President shall serve for a 5 (five) year term,
non-renewable, except for the first term of the first Vice-Presidents, whose mandate shall be

for 6 (six) years.

(e) The Bank, its officers and employees shall not interfere in the political af-
fairs of any member, nor shall they be influenced in their decisions by the political character
of the member or members concerned. Only economic considerations shall be relevant to
their decisions, and these considerations shall be weighed impartially in order to achieve the

purpose and functions stated in Articles 2 and 3.

) The President, Vice-Presidents, officers and staff of the Bank, in the dis-
charge of their offices, owe their duty entirely to the Bank and to no other authority. Each
member of the Bank shall respect the international character of this duty and shall refrain

from all attempts to influence any of them in the discharge of their duties.

Article 14 - Publication of Reports and Provision of Information

(a) The Bank shall publish an annual report containing an audited statement of
the accounts. It shall also transmit quarterly to the members a summary statement of the
financial position and a profit-and-loss statement showing the results of its ordinary opera-

tions.
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(b) The Bank may also publish such other reports as it deems desirable to carry

out its purpose and functions.
Article 15 - Transparency and Accountability

The Bank shall ensure that its proceedings are transparent and shall elaborate in its

own Rules of Procedure specific provisions regarding access to its documents.

Chapter IV - Operations

Article 16 — 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 2 and 3 of this Agreement.
Article 17 — Depositories

Each member shall designate its central bank as a depository in which the Bank may
keep its holdings of such member’s currency and other assets of the Bank. If a member has

no central bank, it shall, in agreement with the Bank, designate another institution for such

purpose.
Article 18 — Categories of Operations

(a) The operations of the Bank shall consist of ordinary operations and special
operations. Ordinary operations shall be those financed from the ordinary capital resources

of the Bank. Special operations shall be those financed from the Special Funds resources.
(b) The ordinary capital of the Bank shall include the following:

(1) subscribed capital stock of the Bank, including both paid-in and callable

shares, except such part thereof as may be set aside into one or more Special Funds;

(i1) funds raised by borrowings of the Bank by virtue of powers conferred by
Chapter 5 of this Agreement, to which the commitment to calls provided for in item

(c) of Article 9 is applicable;

(iii) funds received in repayment of loans or guarantees and proceeds from the
disposal of equity investments made with the resources indicated in (i) and (ii) of this

paragraph;
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(iv) income derived from loans and equity investments made from the afore-
mentioned funds or from guarantees to which the commitment to calls set forth in item

(c) of Article 9 of this Agreement is applicable; and

v) any other funds or income received by the Bank which do not form part of

its Special Funds resources.

() The ordinary capital 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 separate from each other. The financial statements of the Bank shall show the

ordinary operations and special operations separately.

(d) The ordinary capital resources of the Bank shall, under no circumstances,
be charged with, or used to discharge, losses or liabilities arising out of special operations or

other activities for which Special Fund resources were originally used or committed.

(e) Expenses appertaining directly to ordinary operations shall be charged to
the ordinary capital resources of the Bank. Expenses appertaining directly to the special op-

erations shall be charged to Special Funds resources.

Article 19 — Methods of Operation

(a) The Bank may guarantee, participate in, make loans or support through any
other financial instrument, public or private projects, including public-private partnerships,
in any borrowing member country, as well as invest in the equity, underwrite the equity issue
of securities, or facilitate the access of international capital markets of any business, indus-
trial, agricultural or services enterprise with projects in the territories of borrowing member

countries.

(b) The Bank may co-finance, guarantee or co-guarantee, together with inter-
national financial institutions, commercial banks or other suitable entities, projects within

its mandate.

(©) The Bank may provide technical assistance for the preparation and imple-

mentation of projects to be supported by the Bank.

(d) The Board of Governors, by special majority, may approve a general policy
under which the Bank is authorized to develop the operations described in the previous items
of this article in relation to public or private projects in a non-member emerging economy
or developing country, subject to the condition that it involves a material interest of a mem-

ber, as defined by such policy.
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(e) The Board of Directors, by special majority, may exceptionally approve a
specific public or private project in a non-member emerging economy or developing country
involving the operations described in the previous items of this article. Sovereign guaranteed
operations in non-members will be priced in full consideration of the sovereign risks in-
volved, given the risk mitigators offered, and any other conditions established as the Board

of Directors may decide.

Article 20 — Limitations on Operations

(a) The total amount outstanding in respect of the ordinary operations of the
Bank shall not at any time exceed the total amount of its unimpaired subscribed capital,

reserves and surplus included in its ordinary capital resources.

(b) The total amount outstanding in respect of the special operations of the
Bank relating to any Special Fund shall not at any time exceed the total amount prescribed

in the regulations of that Special Fund.

(©) The Bank shall seek to maintain reasonable diversification in its invest-
ments in equity capital. It shall not assume responsibility for managing any entity or enter-

prise in which it has an investment, except where necessary to safeguard its investments.

Article 21 — Operational Principles

The operations of the Bank shall be conducted in accordance with the following

principles:

(1) the Bank shall apply sound banking principles to all its operations, ensure

adequate remuneration and have in due regard the risks involved,

(i1) the Bank shall not finance any undertaking in the territory of a member if

that member objects to such financing;

(1ii) in preparing any country program or strategy, financing any project or by
making designation or reference to a particular territory, or geographic area in its doc-
uments, the Bank will not deem to have intended to make any judgment as to the legal

or other status of any territory or area;

(iv) the Bank shall not allow a disproportionate amount of its resources to be
used for the benefit of any member. The Bank shall seek to maintain reasonable diver-

sification in all of its investments;
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v) the Bank shall place no restriction upon the procurement of goods and ser-
vices from any country member from the proceeds of any loan, investment or other
financing undertaken in the ordinary or special operations of the Banks, and shall, in
all appropriate cases, make its loans and other operations conditional on invitations to

all member countries to tender being arranged;

(vi) the proceeds of any loan, investment or other financing undertaken in the
ordinary operations of the Bank or with Special Funds established by the Bank shall
be used only for procurement in member countries of goods and services produced in
member countries, except in any case in which the Board of Directors determines to
permit procurement in a non-member country of goods and services produced in a

non-member country in special circumstances making such procurement appropriate;

(vii) the Bank shall take the necessary measures to ensure that the proceeds of
any loan made, guaranteed or participated in by the Bank, or any equity investment,
are used only for the purposes for which the loan or the equity investment was granted

and with due attention to considerations of economy and efficiency.

Article 22 — Terms and Conditions

(a) In the case of loans made, participated in, or guaranteed by the Bank and
equity investments, the contract shall establish the terms and conditions for the loan, guar-
antee or equity investment concerned in accordance with the policies established by the
Board of Directors, including, as the case may be, those relating to payment of principal,
interest and other fees, charges, commissions, maturities, currency and dates of payment in
respect of the loan, guarantee or equity investment, in accordance with the policies of the
Bank. In setting such policies, the Board of Directors shall take fully into account the need

to safeguard its income.
(b) In underwriting the sale of securities, the Bank shall charge fees under the
terms and conditions established in the policies of the Bank.

Article 23 — Special Funds

(a) The establishment and administration of Special Funds by the Bank shall
be approved by the Board of Governors by a qualified majority and shall follow the purposes

set forth in Article 2 of this Agreement.

(b) Except when the Board of Governors specifies otherwise, the Special Funds

shall be accountable and its operations subjected to the Board of Directors.
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(©) The Bank may adopt such special rules and regulations as may be required

for the establishment, administration and use of each Special Fund.

Article 24 — Provision of Currencies

The Bank in its operations may provide financing in the local currency of the coun-
try in which the operation takes place, provided that adequate policies are put in place to

avoid significant currency mismatch.

Article 25 — Methods of Meeting the Losses of the Bank

(a) In cases of default on loans made, participated in or guaranteed by the Bank
in its ordinary operations, the Bank shall take, firstly, all necessary actions as it deems ap-
propriate in order to recover the loans made and, secondly, it may modify the terms of the

loans, other than the currency of repayment.

(b) Losses arising in the Bank’s ordinary operation shall be charged:
(1) first, to the provisions of the Bank;
(i1) second, to net income;

(iii)  third, against the special reserve;
(iv) fourth, against the general reserve and surpluses;
(v) fifth, against the unimpaired paid-in capital, and

(vi) last, against an appropriate amount of the uncalled subscribed callable cap-
ital which shall be called in accordance with the provisions of paragraphs (c) and (d)

of Article 9 of these Articles of Agreement.

(©) In deploying its efforts for credit recovery in case of default, the Bank shall

seek the assistance of the authorities of the country where the operation takes place.

Chapter V - Borrowing and other Additional Powers

Article 26 — General Powers

In addition to the powers specified elsewhere in this Agreement, the Bank shall have

the power to:
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(a) borrow funds in member countries or elsewhere, and in this connection to
furnish such collateral or other security therefore as the Bank shall determine, provided al-

ways that:

(1) before making a sale of its obligations in the territory of a member country,

the Bank shall have obtained its approval;

(i1) where the obligations of the Bank are to be denominated in the currency of

a member, the bank shall have obtained its approval;

(1ii) the Bank shall obtain the approval of the countries referred to in sub-para-
graphs (i) and (ii) of this paragraph that the proceeds may be exchanged without re-

striction for other currencies; and

(iv) before determining to sell its obligations in a particular country, the Bank
shall consider the amount of previous borrowing, if any, in that country, the amount of
previous borrowing in other countries, and the possible availability of funds in such
other countries; and shall give due regard to the general principle that its borrowings

should to the greatest extent possible be diversified as to country of borrowing.

(b) buy and sell securities the Bank has issued or guaranteed or in which it has
invested, provided always that it shall have obtained the approval of any country in whose

territory the securities are to be bought or sold;
(©) guarantee securities in which it has invested in order to facilitate their sale;

(d) underwrite, or participate in the underwriting of, securities issued by any

entity or enterprise for purposes consistent with the purpose of the Bank;

(e) invest funds, not needed in its operations, in such obligations as it may de-
termine, and invest funds held by the Bank for pensions or similar purposes in marketable
securities. In doing so, the Bank shall give due consideration to invest such funds in the

territories of members in obligations of members or nationals thereof;

63} exercise 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 27 — Notice to be placed on Securities

Every security issued or guaranteed by the Bank shall bear on its face a conspicuous
statement to the effect that it is not an obligation of any Government, unless it is in fact the

obligation of a particular Government, in which case it shall so state.
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Chapter VI - Status, Immunities and Privileges

Article 28 — Purpose of the Chapter

To enable the Bank effectively to fulfill its purpose and carry out the functions en-
trusted to it, the status, immunities, exemptions and privileges set forth in this Chapter shall

be accorded to the Bank in the territory of each member.
Article 29 — Status

(a) The Bank shall possess full international personality.

(b) In the territory of each member the Bank shall possess full juridical person-

ality and, in particular, full capacity to:

(1) contract;
(i1) acquire and dispose of immovable and movable property; and
(ii1) institute legal proceedings.

Article 30 — Position of the Bank with Regard to Judicial Process

(a) 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 borrow money, to
guarantee obligations, or to buy and sell or underwrite the sale of securities, in which cases
actions may be brought against the Bank in a court of competent jurisdiction in the territory
of a country in which the Bank has its headquarters or offices, or has appointed an agent for

the purpose of accepting service or notice of process, or has issued or guaranteed securities.

(b) Notwithstanding the provisions of paragraph (a) 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 mem-
bers as may be prescribed in this Agreement, in the by-laws and regulations of the Bank, or

in contracts entered into with the Bank.

() Property and assets of the Bank shall, wheresoever located and by whom-
soever held, be immune from all forms of seizure, attachment or execution before the deliv-

ery of final judgment against the Bank.
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Article 31 — Freedom and Immunity of Assets and Archives

(a) Property and assets of the Bank, wherever 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.

(b) The archives of the Bank and, in general, all documents belonging to it or

held by it, shall be inviolable, wherever located.

() To the extent necessary to carry out the purpose and functions of the Bank
and subject to the provisions of this Agreement, all property and other assets of the Bank

shall be exempt from restrictions, regulations, controls and moratoria of any nature.

Article 32 — Privilege for Communications

The official communications of the Bank shall be accorded by each member the

same treatment that it accords to the official communications of other members.

Article 33 — Personal Immunities and Privileges

All Governors, Directors, alternates, officers, and employees of the Bank shall have

the following privileges and immunities:

(1) immunity from legal process with respect to acts performed by them in their

official capacity, except when the Bank waives this immunity;

(i1) when not local nationals, the same immunities from immigration re-
strictions, alien registration requirements and national service obligations and the
same facilities as regards exchange provisions as are accorded by members to the rep-

resentatives, officials, and employees of comparable rank of other members;

(1ii) the same privileges in respect of traveling facilities as are accorded by mem-

bers to representatives, officials, and employees of comparable rank of other members.

Article 34 — Exemption from Taxation

(a) The Bank, its property, other assets, income, transfers and the operations
and transactions it carries out pursuant to this Agreement, shall be immune from all taxation,
from all restrictions and from all customs duties. The Bank shall also be immune from any

obligation relating to the payment, withholding or collection of any tax, or duty.
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(b) No tax shall be levied on or in respect of salaries and emoluments paid by
the Bank to Directors, alternates, officers or employees of the Bank, including experts per-
forming missions for the Bank, except where a member, notwithstanding Article 48(d), de-
posits with its instrument of ratification, acceptance, approval or accession a declaration that
such member retains for itself and its political subdivisions the right to tax salaries and emol-

uments paid by the Bank to citizens or nationals of such member.

(c) 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:

(1) which discriminates against such obligation or security solely because it is

issued by the Bank; or

(i1) 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 busi-

ness maintained by the Bank.

(d) 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:

(1) which discriminates against such obligation or security solely because it is

guaranteed by the Bank; or

(i1) if the sole jurisdictional basis for such taxation is the location of any office

or place of business maintained by the Bank.

Article 35 — Implementation

Each member, in accordance with its juridical system, shall promptly take such ac-
tion as is necessary to make effective in its own territory the provisions set forth in the Chap-

ter and shall inform the Bank of the action which it has taken on the matter.

Article 36 — Waiver of Immunities, Privileges and Exemptions

The immunities, privileges and exemptions conferred under this Chapter are granted
in the interest of the Bank. The Board of Directors may waive to such extent and upon such
conditions as it may determine any of the immunities, privileges and exemptions conferred
under this Chapter in cases where such action would, in its opinion, be appropriate in the
best interests of the Bank. The President shall have the right and the duty to waive any im-
munity, privilege or exemption in respect of any officer, employee or expert of the Bank,

other than the President and each Vice-President, where, in his or her opinion, the immunity,
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privilege or exemption would impede the course of justice and can be waived without prej-
udice to the interests of the Bank. In similar circumstances and under the same conditions,
the Board of Directors shall have the right and the duty to waive any immunity, privilege or

exemption in respect of the President and each Vice-President.

Chapter VII - Withdrawal and Suspension of Members, Tem-

porary Suspension and Termination of Operations of the Bank

Article 37 — Withdrawal

(a) Any member may withdraw from the Bank by delivering to the Bank at its
headquarters written notice of its intention to do so. Such withdrawal shall become finally
effective, and the membership shall cease, on the date specified in the notice but in no event
less than 6 (six) months after the notice is delivered to 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.

(b) After withdrawing, a member shall remain liable for all direct and contin-
gent obligations to the Bank to which it was subject at the date of delivery of the withdrawal
notice, including those specified in Article 39. However, if the withdrawal becomes finally
effective, the member shall not incur any liability for obligations resulting from operations

of the Bank effected after the date on which the withdrawal notice was received by the Bank.

(©) Upon receipt of a notice of withdrawal, the Board of Governors shall adopt
procedures for settlement of accounts with the withdrawing Member country, no later than

the date upon which the withdrawal becomes effective.
Article 38 — Suspension of Membership

(a) If a member fails to fulfill any of its obligations to the Bank, the Bank may

suspend its membership by decision of the Board of Governors by special majority.

(b) The member so suspended shall automatically cease to be a member of the
Bank 1 (one) year from the date of its suspension unless the Board of Governors decides by

the same majority to terminate the suspension.

(c) 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.
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(d) The Board of Governors shall adopt regulations as may be necessary for the

implementation of this article.

Article 39 — Settlement of Accounts

(a) After a country ceases to be a member, it no longer shall share in the profits
or losses of the Bank, nor shall it incur any liability with respect to loans and guarantees
entered into by the Bank thereafter. However, it shall remain liable for all amounts it owes
the Bank and for its contingent liabilities to the Bank so long as any part of the loans or
guarantees contracted by the Bank before the date on which the country ceased to be a mem-

ber remains outstanding.

(b) When a country ceases to be a member, the Bank shall arrange for the re-
purchase of such country’s capital stock as a part of the settlement of accounts pursuant to
the provisions of this Article; but the country shall have no other rights under this Agreement

except as provided in this Article and in Article 46.

(©) The Bank and the country ceasing to be a member may agree on the repur-
chase of the capital stock on such terms as are deemed appropriate in the circumstances,
without regard to the provisions of the following paragraph. Such agreement may provide,

among other things, for a final settlement of all obligations of the country to the Bank.

(d) If the agreement referred to in the preceding paragraph has not been con-
summated within 6 (six) months after the country ceases to be a member or such other time
as the Bank and such country may agree upon, the repurchase price of such country’s capital
stock shall be its book value, according to the books of the Bank, on the date when the

country ceased to be a member. Such repurchase shall be subject to the following conditions:

(1) the payment may be made in such installments, at such times and in such
available currencies as the Bank determines, taking into account the financial position

of the Bank;

(i1) any amount which the Bank owes the country for the repurchase of its cap-
ital stock shall be withheld to the extent that the country or any of its subdivisions or
agencies remains liable to the Bank as a result of loan or guarantee operations. The
amount withheld may, at the option of the Bank, be applied on any such liability as it
matures. However, no amount shall be withheld on account of the country’s contingent

liability for future calls on its subscription pursuant to Article 9(c);

(iii) if the Bank sustains net losses on any loans or participations, or as a result

of any guarantees, outstanding on the date the country ceased to be a member, and the
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amount of such losses exceeds the amount of the reserves provided therefore on such
date, such country shall repay on 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 book value of the shares, according to the books of the Bank, was determined. In
addition, the former member shall remain liable on any call pursuant to Article 9(c),
to the 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

had been determined.

(e) In no event shall any amount due to a country for its shares under this sec-
tion be paid until 12 (twelve) months after the date upon which the country ceases to be a
member. If within that period the Bank terminates operations, all rights of such country shall
be determined by the provisions of Articles 41 to 43, and such country shall be considered
still a member of the Bank for the purposes of such articles except that it shall have no voting

rights.

Article 40 — Temporary Suspension of Operations

In an emergency, the Board of Directors may suspend temporarily operations in re-
spect of new loans, guarantees, underwriting, technical assistance and equity investments

pending an opportunity for further consideration and action by the Board of Governors.

Article 41 — Termination of Operations

The Bank may terminate its operations as decided by the Board of Governors by
special majority. Upon such termination of operations the Bank shall forthwith cease all
activities, except those incidents to the orderly realization, conservation and preservation of

its assets and settlement of its obligations.

Article 42 — Liability of Members and Payment of Claims

(a) The liability of all members arising from the subscriptions to the capital
stock of the Bank and in respect to the depreciation of their currencies shall continue until

all direct and contingent obligations shall have been discharged.

(b) All creditors holding direct claims shall be paid out of the assets of the Bank
and then out of payments to the Bank on unpaid or callable subscriptions. Before making

any payments to creditors holding direct claims, the Board of Directors shall make such
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arrangements as are necessary, in its judgment, to ensure a pro rata distribution among hold-

ers of direct and contingent claims.
Article 43 — Distribution of Assets

(a) No distribution of assets shall be made to members on account of their sub-
scriptions to the capital stock of the Bank until all liabilities to creditors chargeable to such
capital stock shall have been discharged or provided for. Moreover, such distribution must

be approved by a decision of the Board of Governors by special majority.

(b) Any distribution of the assets of the Bank to the members shall be in pro-
portion to 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 assets. 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.

(©) 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 VIII - Amendments, Interpretation and Arbitration

Article 44 — Amendments

(a) This Agreement may be amended only by decision of the Board of Gover-

nors by special majority.

(b) Any proposal to introduce modifications in this Agreement, whether ema-
nating from a member, a Governor or the Board of Directors, shall be communicated to the
chairperson of the Board of Governors who shall bring the proposal before the Board. If the
proposed amendment is approved by the Board, the Bank shall ask all members whether
they accept the proposed amendment. When the amendment is accepted, ratified or approved
by 2/3 (two thirds) of the members, the Bank shall certify the fact by formal communication

addressed to all members.

() The amendments shall enter into force for all members 3 (three) months
after the date of the formal communication provided for in paragraph (b) of this article, un-

less the Board of Governors specify a different period.
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Article 45 — Interpretation

(a) Any question of interpretation of the provisions of this Agreement arising
between any member and the Bank or between any members of the Bank shall be submitted

to the Board of Directors for decision.

(b) Members especially affected by the question under consideration shall be

entitled to direct representation before the Board of Directors as provided in Article 12(i).

(c) In any case where the Board of Directors has given a decision under (a)
above, any member may require that the question be submitted 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 it necessary, act on the basis of the decision of the Board of Directors.

Article 46 — Arbitration

(a) 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 decision
to terminate the operation of the Bank, such disagreement shall be submitted to arbitration
by a tribunal of 3 (three) arbitrators. One of the arbitrators shall be appointed by the Bank,
another by the country concerned, and the third, unless the parties otherwise agree, by an
authority as may approved by the Board of Governors. If all efforts to reach a unanimous

agreement fail, decisions shall be made by a majority vote of the 3 (three) arbitrators.

(b) The third arbitrator shall be empowered to settle all questions of procedure

in any case where the parties are in disagreement with respect thereto.

(©) Any disagreement concerning a contract between the Bank and a borrowing

country shall be settled according to the respective contract.

Article 47 — Approval deemed given

Whenever the approval of any member is required before any act may be done by
the Bank, approval shall be deemed to have been given unless the member presents an ob-
jection within such reasonable period as the Bank may fix in notifying the member of the

proposed act.
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Chapter IX — Final Provisions

Article 48 — Acceptance

(a) Each signatory country shall deposit with the government of the Federative
Republic of Brazil an instrument setting forth that it has accepted, ratified or approved this

Agreement in accordance with its own laws.

(b) The Government of the Federative Republic of Brazil shall send certified
copies of this Agreement to the signatories and duly notify them of each deposit of the in-
strument of acceptance, ratification or approval made pursuant to the foregoing paragraph,

as well as the date thereof.

(c) After the date on which the Bank commences operations, the Government
of the Federative Republic of Brazil may receive the instrument of accession to this Agree-
ment from any country whose membership has been approved in accordance with Article

5(b).

(d) The acceptance, ratification or approval of the Agreement, or the accession

thereto, shall not contain any objection or reservation.
Article 49 — Entry into Force

(a) This Agreement shall enter into force when instruments of acceptance, rat-
ification or approval have been deposited, in accordance with Article 48 by all BRICS coun-

tries.

(b) BRICS countries whose instruments of acceptance, ratification or approval
were deposited prior to the date on which the Agreement entered into force shall become
members on the date it enters into force. Other countries shall become members on the dates

on which their instruments of accession are deposited.
Article 50 — Commencement of Operations

The chair of the BRICS countries shall call the first meeting of the Board of Gover-
nors as soon as this Agreement enters into force under Article 49 of this Chapter, in order to

take the necessary decisions for the initial operation of the Bank.
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Shares of Initial Subscribed Capital Stock of Founding Members

Each founding member shall initially subscribe 100,000 (one hundred thousand)
shares, in a total of ten billion dollars (US$ 10,000,000,000), of which 20,000 (twenty thou-
sand) shares correspond to paid in capital, in a total of two billion dollars (US$

2,000,000,000) and 80,000 (eighty thousand) shares correspond to callable capital, in a total

ATTACHMENT 1

of eight billion dollars (US$ 8,000,000,000).

Payment of Initial Subscriptions to the Paid in Capital by the Found-

ATTACHMENT 2

ing Members

Installment

Paid in capital per country in million dollars

150

250

300

300

300

350

~N|[o|lo |~ ]WIN|F

350
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