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ANTIGUA AND BARBUDA

RESOLUTION OF THE HOUSE OF REPRESENTATIVES RATIFYING THE
CONSTITUTIVE AGREEMENT OF THE BANK OF ALBA, 2019

2019, No. 57

WHEREAS the Ratification of Treaties Act Cap. 364 provides under Section 3
inter alia that where the treaty to which Antigua and Barbuda becomes a party is
one which affects or concerns the relationship of Antigua and Barbuda with any
international organization, association or similar body, such treaty shall not enter
into force in Antigua and Barbuda unless it has been ratified or approved in

accordance with ratification of Treaties Act; and

WHEREAS the Bank of ALBA is an international body which Antigua and
Barbuda has become a member on December 4, 2018 at the 65" Meeting of the

ALBA Executive Board and Ministerial Council; and

WHEREAS the Bank of ALBA is an international body which is governed by
international law and concerns the relationship of Antigua and Barbuda with the
Bank;

NOW, THEREFORE, BE IT RESOLVED by this Honourable House that the
Constitutive Agreement of the Bank of ALBA to which Antigua and Barbuda is
a signatory, the test of which is attached hereto as a Schedule, be ratified as a
treaty under section 3(1)(c) of the Ratification of Treaties Act. Cap. 364
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Passed the House of Representatives this 1st day of October, 2019.

Sir Gerald Watt QC
Speaker of the House of Representatives.

Ms. Alison Peters
Clerk to the House of Representatives.(AQ).
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The Repubiic of Bolvia, the Republic of Cuba, the Republic of Ncaragua
ard the Bolvarian Republic of Venazuela,

TAKING INTO ACOOUNT that on the sixth day of June of the year two
thousand and seven representatives of tha four countries signed n the
city of Caracas, capital of the Bolvarian Republic of Vanezusia, the
Memarandum of Undarstanding for the Creation of the Bank of ALBA;

RECALLING that at the same time as on the twenty sixth day of January
of the year two thousand and eight the Presdants of tha four countries
subscribed the Founding Charter of the Bank of ALBA, an instrument by
which thay agraad to create a finandial entity under Publc international
Law called THE BANK OF ALBA:

BEARING IN MIND that to revert the migratory trend and reduce the
concentration of income within the framework of human and sustainable
development 11 is necessary 10 accelerate economic growth, as well
as the generation of decent employment, the strengthening of intarnal
markets, and the substantial mproverment of the Iving standards of the
pepulation;

BEING AWARE that Latin American and Caribbean integration shouid
constitute for the pecples of tha regon a space dedicated 1o the
promolicn of social and economic development, the convergance and
complementarity of economic ntegration processes, and the reduction
of asymmetries and poverty and social exclusion;

CONSIDERING that the economic and financial structres of Latin
America and the Carbbean require the davelopment of thelr intemal
financial markets to increase cash avalability, channel resourcas toward
rational and regional programs and progcts, revitalize investment and fair
trade, develop the integrating infrastructure, and activate a fundamental
pracess for the poliical, cultural, economic and social transformation of
the region;

BANCO CEL ALBA
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CONVINCED that the importance of designing and implementing a new
regional financial architecturs in the shortest possible term, incorporated
under the soversign control of Latn American and Carifbean countries,
amed at reaffirming the reglon sieadership, reduce the external wanaratility
of regicral aconomies, and transforming the overall production system
by priaritizing the basic needs of our peopies:

CONSIDERING that within the scopa of this new regional financial
architecture institutions nearporated under the sovercion control of ALBA
memer countries are requred to foster and streamiing the production
capacity needed by our ecenomies, the institutional purpasa of which
should axclusively focus on the promotion and financing of the common
economic and soclal development of our nations;

Have agreed to enter into the following Articlas of Association;

CHAPTER |

INCORPORATION, DENOMINATION, TERM MEMBERSHIP,
PURPOSE, FUNCTIONS AND OPERATIONS

ARTICLE 1, CONSTITUTION AND DENOMINATION

An International Public Law fnancial entity is hereby incorporated
with own perscnality, under the name of BANK OF ALBA, or merely
the acronym BANALBA, which shall be governed by the prowvisions
comprised in thase Articles of Association and other provisions legally
adepted and drafted in the Spanish language, BANALBA shall last fifty
(50) years and this term may be extended for equal and consecutive
terms on prior agreement by an absolute majrity of the Ministerial
Councll convenad and gathered for this purpase.

BANALBA shall te fuly entitied to enter into agreements with any entity

BANCO DELALBA
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of a general or specidlized nature, in related fields compatible with the
purpose of these Articles of Association. Furihermaore, BANALBA may
anter into agreemants, acquire and alienate real and personal property,
and commence judicial proceedings.

The official language of BANALBA i Spanish. Other languages may
be recegnzed, with their pertnent rature, as other countries join as
members of the Bank.

ARTICLE 2. FUNDING MEMBER COUNTRIES, MEMBER COUNTRIES,
PARTNER COUNTRIES AND HEADQUARTERS

The foundng members of BANALBA are the Repubics of: Bolivia,
Cuba, Nicaragua and the Bolvarian Republic of Venezuela. Other
countries from Latin America and the Carbbean may be accepted as
members, as long as they subscribe the Agreement of the BOLVARIAN
ALLIANCE FOR THE PEQPLES OF QUR AMERICA, PEOPLE'S TRADE
AGREEMENT {ALBA-TCP). Likewise, other regional and extra-regional
countries may be accepted as BANALBA associales if they adhare to
the Articies of Association of tha BANALBA. Pubic law organs may also
aghere as associates,

BANALBA shall have its main headquaniers in the ¢ity of Caracas, capital
of the Bolivarian Bepublic of Venezuela, and may establsh the necessary
sub-heacquarters, branches or reprasentation offices n the founding
countries, the countrigs that integrate # in the future or in any other
country the competent nstance agreas upon, in compliance with what is
sl forth i the presant Articles of Association,

" Fmkition (2. D4 20071 of e 1667, Masang o the Misisiarsl Coures e o e 23 2017 whvch rmexbies
wrices | ancd 20l v Conattubvn Ageenant which Mot

BANCO DEL ALBA
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ARTICLE 3. PURPCSE

The purpose of BANALBA i3 to assist with sustainsble socal and
economic development, reducs peverly and asymmetnies, strengthen
integration, promote a far, dynamic, harmonic and balanced economic
axchange among member countries of the BOLIVARIAN ALLIANCE FOR
THE PEOPLES OF CUR AMERICA, PECPLE'S TRADE AGREEMENT
{ALBA-TCP] inspired on the principles of solidarity, complamantarity,
cooperation and respact 10 the saversignty of tha peoples.

ARTICLE 4. FUNCTIONS

For comphance with its purpose, BANALBA shall perform the following
funclions:

41. Finance programs and projects for Class A shareholders of
BANALBA:

41,1, Econamic development of key sectors of the econony aimed
at improving producthvity and efficiency, generation of jobs, scientific-
technical development, nnovation, invention, complementarity
and development of production chains, aggregation of value,
maximization of the use of raw materia's produced and exploited n
the region, protection of the natural resources and conservation of
the environment.

4.1.2.Sodid development nheaalth, education, housingand social security
matters, as wel as in thoes amed at the promotion and strengthaning
of particpatory damocracy, reduction of social exclusion, elimnation of
gender and ethic discrimnation, and others that contribute to the
impeovameant of the iving standards of these peoples.

4.1.3. Expansion and cornection of thess countries” infrastruciuse.
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4.1.4. Promotion, strengthaning and development of micro-, small-
and medium-size production, as well as associalive econanves,
in all economic sectors in order to optimize ther capabiities and
ensure, among other things, food soversignty and security.
4.1.5, Creation of bi-naticna, grand national comparies or any othear
modality of associative organization that promaotas mutual interest
Investments comprised within the objectives of ALBA,
4.2. Promote, create and administer reimbursabie and non-reimbursabie
fnance funds aimed at fastering economic, socal and environmental
development.

4.3. Provide resources for technical assistance, pre-investment, research
and development studies, transier and absorption of technology.

4.4. Davelep and promote far trading practices n goods and senvices.

4.5. Cthers that contfribute 1o the purpose of BANALBA,

ARTICLE 5. OPERATIONS

BANALBA may perform the folowing operations:

5.1. Give credits, cradit facilties, bonds, collateral and other guarantees.
5.2, Issus, place, structure and administer all kinds of securities.

53. Render services for clearance and seflemen: of sconomic,
commercial and fnancial transactions.

5.4. Render adminstration senvices for portfolios, and organize, constitute
and administer trusts, mandates and other trustworihy operations,

5.5, Act as commission agent and depository of sacurities,

BANCD DEL ALBN
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5.6. Render treasury senvices to governmental, inter-governmental and
internaticra! entities, as well as state, sami-state and associathve entities
prometed by BANALBA mamiber couninas, '

5.7. Ary other type of financial operations or servicas that contribute o
the purpose of BANALBA.

CHAPTERII

CAFITAL STOCK OF BANALBA

AATICLE 6. CAPITAL STOCK

6.1, BANALBA capital stock subscribad 1o shall ba Eight Hundred and
Fifty Bilion Dollars of the United States of America (LIS$850,000,000.00)
represented by Eighty Five Thousand (B5,000) common registerad
shares, the par value of which shal be Ten Thousand Dollars of the
United States of America (US$10,000.00) each, This capital stock may
te increased through the ssuance of new shares in the proportion
cecided by the Ministerial Councll when deemed approprate. The
amount of the Authorized Capdtal Stock is Two Thousand Bilion Dollars
of the United States of America {IS$2,000,000,000.00).

The shares shal not be represanted in cerificates, may not be jointly
held, and are indivisible. The shares shall be kept in accounts and shal
be registered in the name of each of the sharehokers of BANALBA,
The regpective account books shall meet the formalities set forth by
the Board of Directers. No pledge or guarantee may be constituted on
the sharas 10 securs tha cbligations assumed by the sharaholders with
third partiss.

The right to vote shall be suspendsd for members of the Ministerlal Counci
and of the Board of Directors representing BANALBA sharaholdars when

BANCO DEL ALEA



Resolution of the House of Representatives Ratifying the 12 2019, No. 57
Constitutive Agreement of the Bank of ALBA, 2019.

CONSTITUTIVE AGREEVENT 13

sad members and partners are in amrears with their integration duties
pertaining to the shares subscribed to in accordance with the rules set
forth in thess Anticles of Association

6.2. Classes of ordinary shares. The capital stock of BANALBA is
divided nto;

6.2.1. Class A shares, Latin American and Caribbean Nation States
that are part of the BOLIVARIAN ALLIANCE FOR THE PEOPLES OF
CUR AMERICA, PEDPLE'S TRADE AGREEMENT (ALBA-TCP) or
who have signed or adhered 1o these Articies of Assoclation may be
holders of Class A shares,

B6.2.2. Class B shares. Reglional Nation States, whether they
are or not members of the BOLIVARIAN ALLIANCE FOR THE
PECPLES OF OUR AMERICA, PEOPLE’S TRADE AGREEMENT
(ALBA-TCP), as well as States outside tha region, may hold
Class B shares,

6.2.3. Class C shares. Central banks, financial and non-financial,
slate, mixed or semi-state entilies, it being understood as such
those entities in which the State has a shareholding greater than fifty
per cent (50%) of the capital stock, and multilateral cradit bodies,
may hold class C shares.

6.3. Participation in the subscription of BANALBA capital stock by Class
A member countries. Each Class A mamber country shall subscribe
shares in accordance with the time schedule agreed by the Ministerial
Council.

6.4. Integration of shares,

6.4.1. Integration of Class A shares. Each Class A share subscrbed
shall be integrated as follows: at least fity per cent (50%) of the par
value of each share shall ba integrated in foreign currency and the

BANCO DEL ALEA
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remaning amount in the curency of the State or country subsecribing
such sham in accordance with the tima E:meﬂn.ne agread by the
Miristerial Council.

6.4.2. Integration of Class B and Class C shares. Each Class B and Class
(> share subscribed shal be integrated in cash, n fareign currency, within
the tarms and other modalitias determined by the Ministerial Council.

B.4.3. Integration of shares of new sharesholders. Notwithstanding the
provEsions in the precedng paragraphs 6.4.1 and 6.4.2 of these Articles
of Associakion, the integration of Class A, B or C shares ghall, in all cases,
be made undar tha terms and financial conditions flerms, amounts,
instaliments and other modaitiesy tmely establshed by the Ministenal
Council,

6.5 Umitation of responsioiity The responabiity of BANALBA
sharehalders is limitad 10 tha subscribed capital stock, which shall be
apportionately determined based on the shareholding comesponding to
each shareholder in the total capital stock subscnbed.

AATICLE 7. ISSUE AND TRANSFER OF SHARES

7.1. Shares of any class are non-transforable, except as provided in
paragraphs 12.2.2 and 12.2.3 of Article 12 and paragraph 23_2 af Articks
23 of thasa Articles of Association,

7.2, Every issue of new shares due to capital increase, capialization of
profits o any other concept shall be made by Classes, presening the
proporbon exsling among tha diferent Classes at the ime a decision is
made on a New issue,
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CHAPTER Ill

ADUUSTMENT OF THE PORTFOLIO YALUE
AND OTHER CREDMTS, DEPOSITORY AMD EXPOSURE LIMITS

ARTICLE 8. DETERMINATION AND ADJUSTMENTN OF THE PORTFOLID
VALUE AND OTHER CREDITS

For pumpcses of processing the setiement or amorization of an obligation
assumed by a State halder of Class A shares in national curmency of such
country, BANALBA shall take the official exchange rate reported by the
country's Cantral Bank or srmilar manetary authority on the date when
said payrnant 1akes placa,

ARTICLE 9. DEPOSITORY

In casa of BANALBA related fransactions, member counthcs and
partners shal requast from thalr central banks or state barks that they
become gratultous depositories of any amount of money, whether in
faraign cumency or in |ocal currency, 1o be paid o BAMALBA, under arvy
concept, nciuding but not imited to the payvment of amounts dug for
capital integration pursuant ta the nubas provided for in Article § and athar
corcurrant aricles hereod,

ARTICLE 10. EXPOSURE LIMITS

10,7, The maximum indebtedness imit in BAMALBA may not be Higher
than fen (10 times the net equity of BANALBA, in the understancing
that such limit is the capital stock amount effectively integrated by the
sharsholders, aquity reserves and other equity accounts,



2019, No. 57

15 Resolution of the House of Representatives Ratifying the
Constitutive Agreement of the Bank of ALBA, 2019.

16 CONSTTUTIE AGREENENT

10.2, Total loans and imvestments of BANALBA pkis the total amount of
any ather bomowings, including contingency bormowings, may not excead _
an amount equal to ten (10) times the net equity of BANALBA, ‘

10.3, BANALBA may not provide credit assistance undar any form or of
any nature to States who are not members that hokd Class A shares, or
ta indviduals or legal entites whese corporate headquarters or principal
seats of their businesses or principal activities are developad or catad
i some of BANALBA non-member States.

10.4. BANALBA may not assume financial commitments, nor establish

any encumbrance on the collection nghts of capital contabutions from
membes countries.

CHAPTER IV

ORGANIZATION AND ADMINISTRATION

ARTICLE 11. GOVERNMENT AND ADMINISTRATION

BANALBA covernmant and administration structure shal be composed

by the Ministeral Council, the Beard of Direclors and the Gererd

Manager.

ARTICLE 12. MINISTERIAL COUNCIL

12.1. Supreme Body, Compasition and Functioning '
The Mnisterial Council s the supreme body of BANALBA and it is

composed by tha Minister of Economy, Treasury or Finance, or by the

President of the Central Bank of each member country. Each country

shall designate a principal member and an alternate member.

BANCO DEL ALEA
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The Ministerial Council shall appont the Fresident of the Ministenal
Councl during its annual meeting following the alphabstical order
of the membear counirias. The President shall have coordination
and representation powers, as well a5 an alternate whoe shall cover
temporary absences of the President. The Preskdent of the Ministerial
Council shall exercise his functions for a one (1)-year tarm.

The Ministeriad Council shall hold an ordinary annual meeting n the
country where BANALBA has its seat or in ancther member country,
as decded by the Council, The meeting shall ba reqularly held within
the first three (3} calendar months, except during the frst year of the
incorporation of BANALBA.

The President of the Mnisterial Council shall corwene its membars ans
(1) month before the date st for the meeting, and inform them of the
agenda proposed for the meeting. The Ministerial Councll may also hold
special mestings whan so required by cna member of the Ministerial
Council or at tha request of the Board of Directars, as set forth herain.

Except when these Articlas of Association set forth a proportion equal
or graater than seventy five per cent (75%) of the members of tha
Ministerial Councd, this bady shall make its decisions with the favorable
vole of an absolute majority of s members. For this purpose, it is
hereby set forth that each member country shall be entitied to cast a
vote, regardiass of its shareholding.

12.2. Powers of the Ministenal Council

12.2.1, Formulate the short-, mid- and long-term general poicies
of BANALBA,

12.2.2. Admit new members ar partners, determine the conditions
for their admission and authorize transfers of shares betwesn
shareholdars. The favorable vote of an absolute mawority is
required to admit new members and authorize transfers between
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Class A shareholders, The favorable vote of all members of the
Ministarial Councl is required for the incarporation of Class B or
C shareholders, as well as for any other transfed that Class B or
C shareholders wish to make between them.

12.2.3. Suspend sharehoiders in accordance with article 22 of
these Artickes of Assocation.

12.2.4. Deckle on the suspension o termination of operations, and
the voluntary settiement and extinction of BANALBA,

12.2.5. Interpret the Articles of Asscaiation.

12.2.6. Increase, re-establish or decreasa the capital stock of
BANALHA,

12.2.7. Designate tha Chairman of the Board of Directors based on
the pronosal prepared by this tody,

12.2.8. Know each country's designated Directors and formdize ther
incorporation to the Board of Drectors, as wel as determine ther
installation and stay at BANALBA headquarters § deemed necessary.

12.2.9. Approve the annual managament of the Board of Directors
during the immedately preceding fiscal yaar,

12.2.10, Appoint the Gnaral Manager based on a short st of
candicates submitted by the Board of Directors, as well as know and
Issue a binding opinion on the axtensions of his term, suspension,
dismissal or revacation in accordance with the provisions of article
15 of these Articles of Association

12.2.11, Set the compensation for members of the Board of
Directors, permanant and per diem when travelling, as well as the
compensation for the Chairman of the Board of Directors.
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12.2.12. Approve the amandments of the Adicles of Assodiation
proposed by the Board of Directors, for which a favorable vote
equal to or greater than seventy fiver per cant {75%) of the members
of the Ministerial Council shall be required.

12.2.13. Approve the Financial Statements, the Annual Report and
other reports of BANALBA presented by tha Board of Directors.

12.2.14. Approve the Annual Budget of BANALBA prepared by the
Executive Director

12.2.15, Appoint the external auditors of BANALBA.

12.2.16. Designate the Internal Audior of BANALBA in accordance
with the adopied mechanisms.

12,217, Consider tha reports of internal and extaemal audits, the
raport of the Stalutory Auditor and any other report, as well as
adopt tha pertinant actions,

12.2.18. Approve the opening of subsidiary headquartars, branches
and representation offices nacassary in founding member countries,
in countrigs that wil join in tha future, or in any ather country in
accordance with the provisions of these Articies of Association.
12.2.19. Handle or resoive any other matter not axpressly assigned
In the prenvious paragrapns.

ARTICLE 13. BOARD OF DIRECTOAS

13.1. Composttion. The Board of Directors shal be composed by
representatives designated by members holding Class A shares and
representatives of partners holding Class B shares in BANALBA, These
representatives shal be chazen for a three (3)-year parod pursuant to
tha rules gat Torth in dem 13.2 of this articke, extendable for equa! and
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consecutive periods. Each principal Diractor shall have an atemate
Diractar who shall be fully authorized to act in fieu of the principal Direcior
in the case of temporary absences of the latter. The Direclors shall
continue holding office unti their scosssor are designated or chosen

and thay may be caased early by the member country that desianated
them.

13.2. Desgnation. Member countries holding Class A shares and
sharehokiers hokling Class B shares shall designate Principal Directors
and Alternate Directors pursuant to the following rules.

13.2.1. Each member hoiding Class A shares shall designate one
(1] Principal Director and one (1) Aternate Director.

13.2.2. Al shareholders holding Class B shares shal have only
one (1) Princpal Director and one (1) Altermnate Director, who shall
reprasent them and be designated by al Class B shareholders
when the capital stock subscribed 1o by tham, as a whole,
exceads five per cent (5%) of the capital stock subscribed to of
BANALBA,

132.2.1. The desgnation of this Pancipal Director and his
Altemate Director shall be made n a spacial mesting of Class B
sharehoiders pursuant to the nides timely issued by the Ministerial
Council.

13.2.2.2. To designate the Principal Director and the Alternate
Director, each Class B sharehalder shall be entitled to ane vole,
regardiess of the capital stock thay have subscribed, The results of
the vote shall be provided in writing the President of the Ministerial
Council upon said vote,

13.3. Quorum. The Board of Directors may hokd valid sessions with the
participation of at ieast half plus one of all its Drectors.

Masuess s w1
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13.4. Rasolutions. Each Director shall have one vole in the meetings of
the Board. The resolutions shal be passed by a proportion equal 10 or
greater than saventy five per cent [75%) of the memibers of the Board of
Directors,

13.5. Administrative Organization and Coordination of the Board of
Directors, The Board of Directors shall in its annua! meeting and in
accordance with the aiphabetical order of ratation of each country,
present one of its numbers to the Mnigterial Council to ba designated as
Chairman ¢f the Board of Diracters. This afficial shall have coordination
authority over the Board of Directors and the administration and legal
representation of BANALBA. Moreover, the Board of Directors shall
have a Secretary appointed outside ths body and his authorities shall
be to transmit the decisions of the Board of Directers, prepara the
entries for their Minutes, and certify the Mnutes.

13.6. Authorities. The Beard of Directors of BANALBA shal have the
folowing authorities:

13.6.1. Ensure complance with the economic and financial policy
of BANALBA set forth by the Ministerial Council,

13.6.2. Conduct the businesses and actities of the Bank with
broad authority to guide tha acts, contracts and operations leading
to tha purposa of BANALBA,

13.6.3. Annually approve the Financial Statements of BANALBA,
and the inceme and expanditure Budget of the following fiscal vear,
and submit both to the Ministerial Counai,

13.6.4, Create executive committaas or cther subsidiary entities for
the best operation of BANALBA and appomnt representatives among
tha mambers of the Board of Directors to ensure compliance with
the goals and poiicies of BANALBA,
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13.6.5. Approve and amend the arganizational structure and the
internal regulations of BANALBA,

13.8 6. Propose the Ministerial Council amendmeants 10 tha Articies
of Assocation of BANALBA

13.6.7. Present for consideration by the Minsterial Counci a group of
threa candidates proposad ta hold the offioz of Genera Manager based
on the requirements defined and formiiated by the BANALBA Board
of Diractors, as wal as proposa the extension of the term, suspension,
removal or revocation of the General Manager in accerdance with the
provisions of Artide 15 of these Articies of Assacation.

13.6.8. Handle ard resolve any other matter entrusted by him by
the Ministerial Counal.

13.69. Designate special, general and pdicial attornays of
BANALEA deemed appropriate to bast defense and represant its
rights and interests.

13.7. Sessions, The Board of Directors of BANALBA shall hold ordinary
meestngs at least once (1) every month at the BANALBA headguarters
or in another location defined by its members. The Board may hold
special mestings at the request of half plus one cf Hs members or at
the request of its Chairman.

13.8. Minutes and Resolutions. A summary of the discussiors and
resoluticns of the Board of Directors shall be includad in the Minutes
kept in a special boak under the responsitility of the Secretary of the
Board ot Directars. The Minutes shall be signed by the Charman and the
Secretary of the Board, The resolutions of the Board of Directors shall be
vakd with the signatues of the Directors,
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ARTICLE 14. CHAIRMAN OF THE BOARD OF DIRECTORS

The Chairman of the Executive Board will serve for a pariad of thraa (03)
years, extendable to fve (05) years. The mandate of the President of
the Executive Board may be revoked by the request of all the members
of the Executve Board to tha Ministarial Coungil. This requeast for
rewacation must be approved unanimously by the members of the
Ministerial Councl, *

Cnly the Dwectors representng Class "A” actions shal be entitied to be
elactad as the Presidents of the Executive Board.

14.1. Powers of the Chalrman of the Board of Directors:
14,1,1. Coordinate the Board of Dreciors.
14,1.2. Cornvene and chair the meetings of the Board of Directors,

14.1.3. Exercise the lagal representation of BANALBA.

ARTICLE 15. GENERAL MANAGER

Tha Genara Manager shal, in his capacty as first executive authority, ba
responsible for the daily operations of BANALBA far a three (3)-year term
and may be reslected for equal and consacutive tarms.

Each country holding Class A shares shal be entited to present
candidates, and the Board of Dreciors shall chose three among them
and present their names to the Ministerial Councl for appointment of
the Ganearal Manager, whe shall be an appropriate person with broad
expenence in economic, financial or banking matters.
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At the end of the term or the extensions, if any, the General Managar shall
remain in office untl its successor is appointed. Neverthelass, the Board
of Directors may suspend of revoke the General Managér at any time on
peior tinding opinion by the Ministenal Council,

15,1, Powers of the General Manager. The General Manager shall be
responsible for the general administration of BANALBA, and shall n
particuar:

15.1.1. Implement the economic and financial policy of BANALBA
set forth by the Minsterial Council following instructions of the
Board of Directors through its Charman.

15.1.2. Request from the Chairman of the Board of Directors, by
way of exception, meetings of the Board of Drectors.

15.1.3. Recsive reports from officials and employees of BANALBA
regarding the performance of thelr functions, except from the
Auditor.

15.1.4. Attend meetings of the Board of Directors having the right
1o hald the floor but not having the right to vote.

15.1.5. Present for consdaration by the Board of Directers the
Annual Budget, Balance Sheet and other financial statements,
either monthly or at theintarvals required by the relevant professional
associabon,

15.1.6. Perlorm the actions necessary to assume the debts
pravicusly authonzed by the Bcard of Direciors.

15.1.7. Authorize active and passive eparations, investments and
ary other operations, contracts or transactions which purposs is
to implement the objective sat forth in thesa Articies of Association
and the policies periodically established by the Ministerial Councl.
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15.1.8. Carry out other activities entrusted to him by the Board of
Directors and linked 1o the purpose of BAMALEA and the ratune
of his offica.

CHAPTER V

FISCAL YEAR AND PROFITS

ARTICLE 16. FISCAL YEAR

The fizcal year of BANALBA shall be a period of one year commeancing
on the first (1) day of January and ending the thiry first (31} day of
December of aach calendar year, axcepl the first paricd, which shall
commersa gt the time of it3 founding and adhere to the temporary
prowisions of these Aricles and the provisions deemed appropriata by
the Board of Directors,

ARTICLE 17, ACCOUNTS

Accounts shall be closed and BANALBA francial statements be prepared
on the day on which the fiscal vear encs.

ARTICLE 18. PROFITS

The Ministerial Councl shall arnually determine the part of the net profits
to be relnvestad or distributed, as wall as the mannar and the curansy in
which such imvestments and distibutions shall be made, Nevertheless,
distrioutions may onby e mace when the resanes reach a kval deemed
approgrizte by the Mimsterid Council. The distribution shall take into
account the ordinary capital resources in propartion 12 the numbar of
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shares and the approval required of a proportion aqual ta or graater than
savanty five per cent (75%) of the tatal number of its members,

1

AATICLE 19. ALDITOAS

BAMALBA shal retain thi senices of a well-known auditing company that
shall cartify the Annual Financial Statements of the Bank to be submitted
by the Board of Directors to the Ministeral Council.

ARTICLE 20. PUBLICATION OF REPORTS AND SUPPLY OF INFORMATION

BANALBA shall annualy publish a reaport including a reviewed staterment
af accounts, and avery three (3 manths, or at shorter intervals, BANALBA
shall provade the shareholders with a summarny statement on the financial
position and a profit and loss statement showing the rmaults of BANALBA
Operations.

BAMALBA may ako publish other reports deemed appropriate to carry
auf s purposes,

A copy of al reparts, financial statements and publications refemed to in
this section shall be provided to all members.



Resolution of the House of Representatives Ratifying the 26 2019, No. 57
Constitutive Aareement of the Bank of ALBA, 2019.

CONGTITUTIVE AGREEMENT 27

CHAPTER VI

WITHDRAWAL AND SUSPENSION OF MEMBER COUNTRIES

ARTICLE 21. WITHDRAWAL

Any shareholder may withdraw from BANALBA by means of a written
notice to the Ministerial Council delvered through the Charman of the
Board of Direclors of the Bank, notifying #ts decision to withdraw at least
ninety {20} days folowing the date on which the notice has been dalvared
10 the Charman of the Board of Directors of BANALBA,

Even after its withdrawal, the formar shareholder shall continue to
bear responsibility for all his direct and contingent obligations towards
BANALBA, /

ARTICLE 22. SUSPENSION OF A SHAREHOLDER

A sharehcider who does not comply with some of its obigations, and
such non-comphanca affects the operations, solvency and credibiity of
BANALBA, may be suspended on pror assessment by the Minsteral
Council and when such Coundall so decidas n a proportion equal 1o or
greater than seventy five per cent (75%) of its members.

A suspendad shareholder shall autoematically cease to be a member of
BANALBA after one (1) year has slapsed since the date of the suspension
nofice, except when the Ministenial Council agrees to terminate the
suspension by a proportion equal to or greater than seventy five per cent
{75%) of its members, Whilst the suspansion lasts, both the shareholder
and the Drector designated by the shareholder or the Member of the
Ministerial Council may nat exercisa any of the rights conferred to them
by these Articles of Association, exocept withdrawal, but the sharsholder
shal ramain subject to complianca with all its obligations,
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AATIGLE 23. SETTLEMENT OF ACCOUMNTS

23.1. Since the tne when a member presanis its withdraweal request,
guch member shall cease o participate in the profits or losses
of BANALBA that may comespond to it under the characlenstics
of the classes of shares such member holds, and shall not incur in
responsibilities regarding the: loans or guarantees given by BANALBA,
therainafiar. However, such mamber shall continue to be responsible
far alt sums of money it owes o BANALBA and to have the power 1o
p