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Resolugao da Assembleia da Republica n.® 12/2002

Aprova, para ratificagéo, o Convénio Constitutivo
da Corporacéo Interamericana de Investimentos

A Assembleia da Reptblica resolve, nos termos da
alinea i) do artigo 161.° e do n.° 5 do artigo 166.° da
Constituicido, aprovar, para ratificagdo, o Convénio
Constitutivo da Corporagao Interamericana de Inves-
timentos, cuja versao auténtica em lingua inglesa e res-
pectiva tradugdo para portugués seguem em anexo.

Aprovada em 20 de Dezembro de 2001.

O Presidente da Assembleia da Republica, Anténio
de Almeida Santos.

AGREEMENT ESTABLISHING THE INTER-AMERICAN
INVESTMENT CORPORATION

The countries on behalf of which this Agreement is
signed agree to create the Inter-American Investment
Corporation, which shall be governed by the following
provisions:

ARTICLEI

Purpose and functions

Section 1

Purpose

The purpose of the Corporation shall be to promote
the economic development of its regional developing
member countries by encouraging the establishment,
expansion, and modernization of private enterprises,
preferably those that are small and medium-scale, in
such a way as to supplement the activities of the Inter-
American Development Bank (hereinafter referred to
as «the Bank».

Enterprises with partial share participation by gov-
ernment or other public entities, whose activities
strengthen the private sector of the economy, are eligible
for financing by the Corporation.

Section 2

Functions

In order to accomplish its purpose, the Corporation
shall undertake the following functions in support of
the enterprises referred to in section 1:

a) Assist, alone or in association with other lenders
or investors, in the financing of the establish-
ment, expansion and modernization of enter-
prises, utilizing such instruments and/or mech-
anisms as the Corporation deems appropriate
in each instance;

b) Facilitate their access to private and public cap-
ital, domestic and foreign, and to technical and
managerial know-how;

c¢) Stimulate the development of investment oppor-
tunities conducive to the flow of private and
public capital, domestic and foreing, into invest-
ments in the member countries;

d) Take in each case the proper and necessary
measures for their financing, bearing in mind
their needs and principles based on prudent
administration of the resources of the Corpor-
ation; and

e) Provide technical cooperation for the prepara-
tion, financing and execution of projects, includ-
ing the transfer of appropriate technology.

Section 3

Policies

The activities of the Corporation shall be conducted
in accordance with the operating, financial and invest-
ment policies set forth in detail in regulations approved
by the board of executive directors of the Corporation,
which regulations may be amended by said board.

ARTICLE I

Members and capital

Section 1

Members

a) The founding members of the Corporation shall
be those member countries of the Bank that have signed
this agreement by the date specified in article X1, sec-
tion 1, a), and made the initial payment required in
section 3, b), of this article.

b) The other member countries of the Bank and non-
member countries of the Bank may accede to this Agree-
ment on such date and in accordance with such con-
ditions as the board of governors of the Corporation
may determine by a majority representing at least two-
thirds of the votes of the members, which shall include
two-thirds of the Governors.

¢) The word «members» as used in this Agreement
shall refer to member countries of the Bank and non-
member countries of the Bank which are members of
the Corporation.

Section 2

Resources

a) The initial authorized capital stock of the Cor-
poration shall be two hundred million dollars of the
United States of America (US$200,000,000).

b) The authorized capital stock shall be divided into
twenty thousand (20,000) shares having a par value of
ten thousand dollars of the United States of America
(US$10,000) each. Any shares not initially subscribed
by the founding members in accordance with section 3,
a), of this article shall be available for subsequent sub-
scription in accordance with section 3, d), hereof.

¢) The board of governors may increase the autho-
rized capital stocks as follows:

i) By two-thirds of the votes of the members, when
such increase is necessary for the purpose of
issuing shares, at the time of initial subscription,
to members of the Bank other than founding
members, provided that the aggregate of any
increases authorized pursuant to this subpara-
graph does not exceed 2,000 shares;

ii) In any other case, by a majority representing
at least three-fourths of the votes of the mem-
bers, which shall include two-thirds of the
gOvernors.

d) In addition to the authorized capital referred to
above, the board of governors may, after the date in
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which the initial authorized capital has been fully paid
in, authorized the issue of callable capital and establish
the terms and conditions for the subscription thereof,
as follows:

i) Such decision shall be approved by a majority
representing at least three-fourths of the votes
of the members, which shall include two-thirds
of the governors; and

ii) The callable capital shall be divided into shares
with a par value of ten thousand dollars of the
United States of America (US$10,000) each.

e) The callable capital shares shall be subject to call
only when required to meet the obligations of the Cor-
poration created under article 111, section 7, a). In the
event of such a call, payment may be made at the option
of the member in United States dollars, or in the cur-
rency required to discharge the obligations of the Cor-
poration for the purpose for which the call is made.
Calls on the shares shall be uniform and proportionate
for all shares. Obligations of the members to make pay-
ments on any such calls are independent of each other
and failure of one or more members to make payments
on any such calls shall not excuse any other member
from its obligation to make payment. Successive calls
may be made if necessary to meet the obligations of
the Corporation.

f) The other resources of the Corporation shall consist
of:

i) Amounts accruing by way of dividends, com-
missions, interest, and other funds derived from
the investments of the Corporation;

if) Amounts received upon the sale of investments
or the repayment of loans;

iif) Amounts raised by the Corporation by means
of borrowings; and

iv) Other contributions and funds entrusted to its
administration.

Section 3

Subscriptions

a) Each founding member shall subscribe the number
of shares specified in annex A.

b) The payment for capital stock, set forth in annex A,
by each founding member shall be made in four annual,
equal and consecutive installments each of twenty-five
percent of such amount. The first installment shall be
paid by each member in full within three months, after
the date on which the Corporation begins operation
pursuant to article X1, section 3 below, or the date on
which such founding member accedes to this Agreement,
or by such date or dates thereafter as the board of exec-
utive directors of the Corporation specifies. The remain-
ing three installments shall be paid on such dates as
are determined by the board of executive directors of
the Corporation but not earlier than December 31, 1985,
December 31, 1986, and December 31, 1987, respec-
tively. The payment of each of the last three installments
of capital subscribed by each of the member countries
shall be subject to fulfillment of such legal requirements
as may be appropriate in the respective countries. Pay-
ment shall be made in United States dollars. The Cor-
poration shall specify the place or places of payment.

¢) Shares initially subscribed by the founding members
shall be issued at par.

d) The conditions governing the subscription of shares
to be issued after the initial share subscription by the
founding members which shall not have been subscribed
under article 11, section 2, b), as well as the dates of
payment thereof, shall be determined by the board of
executive directors of the Corporation.

Section 4

Restriction on transfers and pledge of shares

Shares of the Corporation may not be pledged, encu-
bered or transferred in any manner whatever except
to the Corporation, unless the board of governors of
the Corporation approves a transfer between members
by a majority of the governors representing four-fifths
of the votes of the members.

Section 5

Preferential subscription right

In case of an increase in capital, in accordance with
section 2, c¢) and d), of this article, each member shall
be entitled, subject to such terms as may be established
by the Corporation, to a percentage of the increased
shares equivalent to the proportion which its shares here-
tofore subscribed bears to the total capital of the Cor-
poration. However, no member shall be obligated to
subscribe to any part of the increased capital.

Section 6

Limitation on liability

The liability of members on the shares subscribed
by them shall be limited to the unpaid portion of their
price at issuance. No member shall be liable, by reason
of its membership, for obligations of the Corporation.

ARTICLE III

Operations

Section 1

Operating procedures

In order to accomplish its purposes, the Corporation
is authorized to:

a) Identify and promote projects which meet cri-
teria of economic feasibility and efficiency, with
preference given to projects that have one or
more of the following characteristics:

i) They promote the development and use
of material and human resources in the
developing countries which are members
of the Corporation;

if) They provide incentives for the creation
of jobs;

iif) They encourage savings and the use of
capital in productive investments;

iv) They contribute to the generation and/or
savings of foreign exchange;

v) They foster management capability and
technology transfer; and
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vi) They promote broader public ownership
of enterprises through the participation
of as many investors as possible in the
capital stock of such enterprises;

b) Make direct investments, through the granting
of loans, and preferably thorugh the subscription
and purchase of shares or convertible debt
instruments, in enterprises in which a majority
of the voting power is held by investors with
Latin American citizenship, and make indirect
investments in such enterprises through other
financial institutions. In addition, in limited
cases to be approved by the board of executive
directors, make direct investments in small and
medium-scale enterprises located in developing
regional member countries, whose voting power
is majority-owned by non-regional investors and
in which significant generation of otherwise
unavailable local added value is present;

c) Promote the participation of other sources of
financing and/or expertise through appropriate
means, including the organization of loan syn-
dicates, the underwriting of securities and par-
ticipations, joint ventures, and other forms of
association such as licensing arrangements, mar-
keting or management contracts;

d) Conduct cofinancing operations and assist domes-
tic financial institutions, international institutions
and bilateral investment institutions;

e) Provide technical cooperation, financial and
general management assistance, and act as
financial agent of enterprises;

f) Help to establish, expand, improve and finance
development finance companies in the private
sector and other institutions to assist in the
development of said sector;

g) Promote the underwriting of shares and secur-
ities issues, and extend such underwriting pro-
vided the appropriate conditions are met, either
individually or jointly with other financial enti-
ties;

h) Administer funds of other private, public or
semi-public institutions; for this purpose, the
Corporation may sign management ant trustee
contracts;

i) Conduct currency transactions essential to the
activities of the Corporation; and

J) Issue bonds, certificates of indebtedness and
participation certificates, and enter into credit
agreements.

Section 2

Other forms of investments

The Corporation may make investments of its funds
is such form or forms as it may deem appropriate in
the circumstances, in accordance with section 7, b),
below.

Section 3
Operating principles

The operations of the Corporation shall be governed
by the following principles:

a) Is shall not establish as a condition that the pro-
ceeds of its financing be used to procure goods

and services originating in a predetermined
country;

b) It shall not assume responsability for managing
any enterprise in which it has invested and shall
not exercise its voting rights for such purpose
or for any other purpose which, in its opinion,
is properly whithin the scope of managerial
control;

c¢) It shall provide financing on terms and condi-
tions which it considers appropriate taking into
account the requirements of the enterprises, the
risks assumed by the Corporation and the terms
and conditions normally obtained by private
investors for similar financings;

d) It shall seek to revolve its funds by selling its
investments, provided such sale can be made
in an appropriate form and under satisfactory
conditions, to the extent possible in accordance
with section 1, a), vi), above;

e) It shall seek to maintain a reasonable diversi-
fication in its investments;

f) It shall apply financial, technical, economic,
legal and institutional feasibility criteria to jus-
tify investments and the adquacy of the guar-
antees offered; and

g) It shall not undertake any financing for which,
in its opinion, sufficient capital could be
obtained on adequate terms.

Section 4

Limitations

a) With the exception of the investment of liquid
assets of the Corporation referred to in section 7, b),
of this article, investments of the Corporation shall be
made only in enterprises located in developing regional
member countries; such investments shall be made fol-
lowing sound rules of financial management.

b) The Corporation shall not provide financing or
undertake other investments in an enterprise in the ter-
ritory of a member country if its government objects
to such financing or investment.

Section 5

Protection of interests

Nothing in this Agreement shall prevent the Corpor-
ation from taking such action and exercising such rights
as it may deem necessary for the protection of its inter-
ests in the event of default on any of its investments,
actual or threatened insolvency of enterprises in which
such investments have been made, or other situations
which, in the opinion of the Corporation, threaten to
jeopardize such investments.

Section 6

Applicability of certain foreign exchange restrictions

Funds received by or payable to the Corporation in
respect of an investment of the Corporation made in
any member’s territories shall not be free, solely by rea-
son of any provision of this Agreement, from generally
applicable foreign exchange restrictions, regulations and
controls in force in the territories of that member.
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Section 7

Other powers
The Corporation shall also have the power to:

a) Borrow funds and for that purpose furnish such
collateral or other security as the Corporation
shall determine, provided that the total amount
outstanding on borrowing incurred or guaran-
tees given by the Corporation, regardless of
source, shall not exceed an amount equal to
three times the sum of its subscribed capital,
earned surplus and reserves;

b) Invest funds not immediately needed in its finan-
cial operations, as well as funds held by it for
other purposes, in such marketable obligations
and securities as the Corporation may deter-
mine;

¢) Guarantee securities in which it has invested
in order to facilitate their sale;

d) Buy and/or sell securities it has issued or guar-
anteed or in which it has invested;

e) Handle, on such terms as the Corporation may
determine, any specific matters incidental to its
business as may be entrusted to the Corporation
by its shareholders or third parties, and
descharge the duties of trustee in respect of
trusts; and

f) Exercise all other powers inherent and which
may be necessary or useful for the accomplish-
ment or its purposes, including the signing of
contracts and conducting of necessary legal
actions.

Section 8

Political activity prohibited

The Corporation and its officers shall not interfere
in the political affairs of any member; nor shall they
be influenced in their decisions by the political character
of the member or members concerned. Only economic
considerations shall be relevant to decisions of the Cor-
poration, and these considerations shall be weighed
impartially in order to achieve the purposes stated in
this Agreement.

ARTICLE IV

Organization and management

Section 1

Structure of the Corporation

The Corporation shall have a board of governors,
a board of executive directors, a chairman of the board
of executive directors, a general manager and such other
officers and staff as may be determined by the board
of executive directors of the Corporation.

Section 2

Board of governors

a) All the powers of the Corporation shall be vested
in the board of governors.

b) Each governor and alternate governor of the Inter-
American Development Bank appointed by a member
country of the Bank which is also a member of the
Corporation shall, unless the respective country indi-

cates to the contrary, be a governor or alternate governor
ex-officio, respectively, of the Corporation. No alternate
governor may vote except in the absence of his principal.
The board of governors shall select one of the governors
as chairman of the board of governors. A governor and
alternate governor shall cease to hold office if the mem-
ber by which they were appointed ceases to be a member
of the Corporation.

¢) The board of governors may delegate all its powers
to the board of executive directors, except the power to:

i) Admit new members and determine the con-
ditions of their admission;

i) Increase or decrease the capital stock;

iif) Suspend a member;

iv) Consider and decide appeals on interpretations
of this Agreement made by the board of exec-
utive directors;

v) Approve, after receipt of the auditors’ report,
the general balance sheets and the statements
of profit and loss of the institution;

vi) Rule on reserves and the distribution of net
income, and declare dividends;

vii) Engage the services of external auditors to
examine the general balance sheets and the
statements of profit and loss of the institution;

viii) Amend this Agreement; and

ix) Decide to suspend permanently the operations
of the Corporation and to distribute its assets.

d) The board of governors shall hold an annual meet-
ing, which shall be held in conjunction with the annual
meeting of the board of governors of the Inter-American
Development Bank. It may meet on other occasions by
call of the board of executive directors.

e) A quorum for any meeting of the board of gov-
ernors shall be a majority of the governors representing
at least two-thirds of the votes of the members. The
board of governors may establish a procedure whereby
the board of executive directors, if it deems appropriate,
may submit a specific question to a vote of the governors
without calling a meeting of the board of governors.

f) The board of governors and the board of executive
directors, to the extent the latter is authorized, may issue
such rules and regulations as may be necessary or appro-
priate to conduct the business of the Corporation.

g) Governors and alternate governors shall serve as
such without compensation from the Corporation.

Section 3

Voting

a) Each member shall have one vote for each fully
paid share held by it and for each callable share
subscribed.

b) Except as otherwise provided, all matters before
the board of governors or the board of executive direc-
tors shall be decided by a majority of the votes of the
members.

Section 4

Board of executive directors

a) The board of executive directors shall be respon-
sible for the conduct of the operations of the Corpor-
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ation and for this purpose shall exercise all the powers
given in by this Agreement or delegated to it by the
board of governors.

b) The executive directors and aternates shall be elec-
ted or appointed among the executive directors and
alternates of the Bank except when:

i) A member country or a group of member coun-
tries of the Corporation is represented in the
board of executive directors of the Bank by an
executive director and an alternate which are
citizens of countries which are not members of
the Corporation; and

ii) Given the different structure of participation
and composition, the member countries referred
to in ¢), iii), below, as per the rotation arrange-
ment agreed upon among said member coun-
tries, designate their own representatives for the
positions corresponding to them in the board
of executive directors of the Corporation, when-
ever they could not be adequately represented
by directors of alternates of the Bank.

¢) The board of executive directors of the Corpor-
ation shall be composed as follows:

i) One executive director shall be appointed by
the member country having the largest number
of shares in the corporation;

i) Nine executive directors shall be elected by the
governors for the regional developing member
countries;

iif) Two executive directors shall be elected by the
governors for the remaining member countries.

The procedure for the election of executive directors
shall be set forth in the regulations to be adopted by
the board of governors by a majority of at least two-thirds
of the votes of the members.

One additional executive director may be elected by
the governors for the member countries mentioned in
iii) above under such conditions and within the term
to be established under said regulations and, in the event
that such conditions were not met, by the governors
for the regional developing member countries, in con-
formity with the provisions of said regulations.

Each executive director may designate an alternate
director who shall have full power to act for him when
he is not present.

d) No executive director may simultaneously serve
as a governor of the Corporation.

e) Elected executive directors shall be elected for
terms of three years and may be reelected for successive
terms.

f) Each director shall be entitled to cast the number
of votes which the member or members of the Cor-
poration whose votes counted towards his nomination
or election are entitled to cast.

g) All the votes which a director is entitled to cast
shall be cast as a unit.

h) In the event of the temporary absence of an exec-
utive director and his alternate, the executive director
or, in his absence the alternate director may appoint
a person to represent him.

i) A director shall cease to hold office if all the mem-
bers whose votes counted towards his nomination or
election cease to be members of the Corporation.

j) The board of executive directors shall operate at
the headquarters of the Corporation, or exceptionally
at such other location as shall be designated by said
board, and shall meet as frequently as the business of
the institution requires.

k) A quorum for any meeting of the board of exec-
utive directors shall be a majority of the directors rep-
resenting not less than two-thirds of the votes of the
members.

/) Every member of the Corporation may send a rep-
resentative to attend every meeting of the board of exec-
utive directors when a matter especially affecting that
member is under consideration. Such right of repre-
sentation shall be regulated by the board of governors.

Section 5

Basic organization

The board of executive directors shall determine the
basic organization of the Corporation, including the
number and general responsibilities of the principal
administrative and professional positions, and shall
adopt the budget of the institution.

Section 6

Executive committee of the board of executive directors

a) The executive committee of the board of executive
directors shall be composed as follows:

i) One person who is the director or alternate
appointed by the member country having the
largest number of shares in the Corporation;

ii) Two persons from among the directors repre-
senting the regional developing member coun-
tries of the Corporation; and

iiif) One person from the directors representing the
other member countries.

The election of members of the executive committee
and their alternates in categories i) and iii) above shall
be made by the members of each respective group pur-
suant to procedures to be worked out within each group.

b) The chairman of the board of executive directors
shall preside over meetings of said committee. In his
absence, a member of the committee chosen by a process
of rotation shall preside over meetings.

¢) The committee shall consider all loans and invest-
ments by the Corporation in enterprises in the member
countries.

d) All loans and investments shall require the vote
of a majority of the committee for approval. A quorum
for any meeting of the committee shall be three. An
absence or abstention shall be considered a negative
vote.

e) A report with respect to each operation approved
by the committee shall be submitted to the board of
executive directors. At the request of any director, such
operation shall be presented to the board for a vote.
In the absence of such request within the period estab-
lished by the board, an operation shall be deemed
approved by the board.

f) In the event that there is a tie vote regarding a
proposed operation, such proposal shall be returned to
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management for further review and analysis; if upon
reconsideration in the committee, a tie vote shall again
occur, the chairman of the board of executive directors
shall have the right to cast the deciding vote in the
committee.

g) In the event that the committee shall reject an
operation, the board of executive directors, upon the
request of any director, may require that management’s
report on such operation, together with a summary of
the committee’s review, be submitted to the board for
discussion anti possible recommendation with regard to
the technical and policy issues related to the operation
and to comparable operations in the future.

Section 7

Chairman, general manager and officers

a) The president of the Bank shall be ex-officio chair-
man of the board of executive directors of the Cor-
poration. He shall preside over meetings of the board
of executive directors but without the right to vote except
in the event of a tie. He may participate in meetings
of the board of governors, but shall not vote at such
meetings.

b) The general manager of the Corporation shall be
appointed by the board of executive directors, by a four-
fifths majority of the total voting power, on the rec-
ommendation of the chairman of the board of executive
directors, for such term as he shall indicate. The general
manager shall be chief of the officers and staff of the
Corporation. Under the direction of the board of exec-
utive directors and the general supervision of the chair-
man of the board of executive directors, he will conduct
the ordinary business of the Corporation and, in con-
sultation with the board of executive directors and the
chairman of the board of executive directors, shall be
responsible for the organization, appointment and dis-
missal of the officers and staff. The general manager
may participate in meetings of the board of executive
directors but shall not vote at such meetings. The general
manager shall cease to hold office by resignation or
by decision of the board of executive directors, by a
three-fifths majority of the total voting power, in which
the chairman of the board of executive directors concurs.

¢) Whenever activities must be carried out that
require specialized knowledge or cannot be handled by
the regular staff of the Corporation, the Corporation
shall obtain technical assistance from the staff of the
Bank, or if it is unavailable, the services of experts and
consultants may be engaged on a temporary basis.

d) The officers and staff of the Corporation owe their
duty entirely to the Corporation in the discharge of their
office and shall recognize no other authority. Each mem-
ber country shall respect the international character of
such obligation.

e) The Corporation shall have due regard for the
need to assure the highest standards of efficiency, com-
petence and integrity as the paramount consideration
in appointing the staff of the Corporation and in estab-
lishing their conditions of service. Due regard shall also
be paid to the importance of recruiting the staff on

as wide a geographic basis as possible, taking into
account the regional character of the institution.

Section 8

Relations with the Bank

a) The Corporation shall be an entity separate and
distinct from the Bank. The funds of the Corporation
shall be kept separate and apart from those of the Bank.
The provisions of this section shall not prevent the Cor-
poration from making arrangements with Bank regard-
ing facilities, personnel, services and others concerning
reimbursement of administrative expenses paid by either
organization on behalf of the other.

b) The Corporation shall seek insofar as possible to
utilize the facilities, installations and personnel of the
Bank.

¢) Nothing in this Agreement shall make the Cor-
poration liable for the acts or obligations of the Bank,
or the Bank liable for the acts or obligations of the
Corporation.

Section 9

Publication of annual reports and circulation of reports

a) The Corporation shall publish an annual report
containing an audited statement of its accounts. It shall
also send the members a quarterly summary of its finan-
cial position and a profit and loss statement indicating
the results of its operations.

b) The Corporation may also publish any such other
reports as it deems appropriate in order to carry out
its purpose and functions.

Section 10

Dividends

a) The board of governors may determine what part
of the Corporation’s net income and surplus, after mak-
ing provision for reserves, shall be distributed as
dividends.

b) Dividends shall be distributed pro rata in propor-
tion to paid-in capital stock held by each member.

¢) Dividends shall be paid in such manner and in
such currency or currencies as the Corporation may
determine.

ARTICLE V

Withdrawal and suspension of members

Section 1

Right of withdrawal

a) Any member may withdraw from the Corporation
by notifying the Corporation’s principal office in writing
of its intention to do so. Such withdrawal shall become
effective on the date specified in the notice but in no
event prior to six months from the date on which such
notice was delivered to the Corporation. At any time
before the withdrawal becomes effective, the member
may, upon written notice to the Corporation, renounce
its intention to withdraw.

b) Even after withdrawing, a member shall remain
liable for all obligations to the Corporation to which
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it was subject at the date of delivery of the withdrawal
notice, including those specified in section 3 of this arti-
cle. However, if the withdrawal becomes effective, a
member shall not incur any liability for obligations
resulting from operations of the Corporation effected
after the date on which the withdrawal notice was
received by the latter.

Section 2

Suspension of membership

a) A member that fails to fulfill any of obligations
to the Corporation under this Agreement may be sus-
pended by decision of the board of governors by a major-
ity representing at least three-fourths of the votes of
the members, which include two-thirds of the governors.

b) A member so suspended shall automatically cease
to be a member of the Corporation within one year
from the data of suspension unless the board of gov-
ernors decides, by the same majority specified in para-
graph a) preceding to lift the suspension.

¢) While under suspension, a member may exercise
none of the rights conferred upon it by this Agreement,
except the right of withdrawal, but it shall remanin sub-
ject to fulfillment of all its obligations.

Section 3

Terms of withdrawal from membership

a) From the time its membership ceases, a member
shall no longer share in the profits or losses of the insti-
tution and shall incur no liability with respect of loans
and guarantees entered into by the Corporation there-
after. The Corporation shall arrange for the repurchase
of such member’s capital stock as part of the settlement
of accounts with it in accordance with provisions of this
section.

b) The Corporation and a member may agree on the
withdrawal from membership and the repurchase of
shares of said member on terms appropriate under the
circunstances. If such agreement is not reached within
three months after the date on witch such member
express its desire to withdraw from membership, or
within a term agreed upon between both parties, the
repurchase price of the member’s shares shall be equal
to the book value thereof on the date when the member
ceases to belong to the instituion, such look value to
be determined by the Corporation’s audited financial
statements.

¢) Payment for shares shall be made, upon surrender
of the corresponding share certificates, in such install-
ments and such times and in such available currencies
as the Corporation shall determine, taking into account
its financial position.

d) No amount due to a former member for its shares
under this section may be paid until one month after
the date upon such member ceases to belong to the
institution. If within that period the Corporation sus-
pends operations, the rights of such member shall be
determined by the provisions of article vi and the mem-
ber shall be considered still a member of the Corporation
for purposes of said article, except that it shall have
no voting rights.

ARTICLE VI

Suspension and termination of operations

Section 1

Suspension of operations

In an emergency the board of executive directors may
suspend operations in respect of new investments, loans
and guarantees util such times as the board of governors
has the opportunity to consider the situation and take
pertinent measures.

Section 2

Termination of operations

a) The Corporation may terminate its operations by
decision of the board of governors by a majority rep-
resenting at least three-fourths of the members, which
shall include two-thirds of the governors. Upon termin-
ation of operations, the Corporation shall forthwith
cease all activities except those incident to the conser-
vation, preservation and realization of its assets and set-
tlement of its obligations.

b) Until final settlement of such obligations and dis-
tribution of such assets, the Corporation shall remain
in existence and all mutual rights and obligations of
the Corporation and its members under this Agreement
shall continue unimpaired, except that no member shall
be suspended or withdraw and that no distribution shall
be made to members except as provided in this article.

Section 3

Liability of members and payment of debts

a) The liability of members arising from capital sub-
scriptions shall remain in force until the Corporation’s
obligations, including contigent obligations, are settled.

b) All creditors holding direct claims shall be out of
the assets of the Corporation to which such obligations
are chargeable and then out of payments to the Cor-
poration on unpaid capital subscriptions to which such
claims are chargeable. Before making any payments to
creditors holding direct claims, the board of executive
directors shall make such arrangements as are necessary
in its judgment to ensure a pro rata distribution holders
to direct and contingent claims.

Section 4

Distribution of assets

a) No distribution of assets shall be made to members
on account of the shares held by them in the Corporation
until all liabilities to creditors chargeable to such shares
have been discharged or provided for. Moreover, such
distribution must be approved by a decision of the board
of governors by a majority representing at least three-
fourths of the votes of the members, which shall include
two-thirds of the governors.

b) Any distribution of assets to the members shall
be in proportion to the shares held and shall be effected
at such times and under such conditions as the Cor-
poration deems fair and equitable. The proportions of
assets distributed need be uniform as to type of assets.
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No member shall be entitled to receive its proportions
in such distribuion of assets until it has settled all its
obligations to the Corporation.

¢) Any member receiving assets distributed pursuant
to this article shall enjoy the same rights with respect
to such assets as the Corporation enjoyed prior to their
distribution.

ARTICLE VII

Juridical personality, immunities,
exemptions and privileges

Section 1

Scope

To enable the Corporation to fulfill its purpose and
the functions with which it is entrusted, the status,
immunities, exemplations and privileges set forth in this
article shall be accorded to the Corporation in the ter-
ritories of each member country.

Section 2

Juridical personality

The Corporation shall possess juridical personality
and, in particular, full capacity:

a) To contract;

b) To acquire and dispose of immovable and mov-
able property; and

c¢) To institute legal and administrative proceed-
ings.

Section 3
Judicial proceedings

a) Actions may be brought against the Corporation
only in a court of competent jurisdiction in the territories
of a member country in which the Corporation has an
office, has appointed an agent for the purpose of accept-
ing service or notice of process, or has issued or guar-
anteed securities. No action shall be brought against
the Corporation by members or persons acting for or
deriving claims from member countries. However, such
countries or persons shall have recourse to such special
procedures to settle controversies between the Corpor-
ation and its member countries as may be prescribed
in this Agreement, in the by-laws and regulations of
the Corporation or in contracts entered into with the
Corporation.

b) Property and assets of the Corporation shall,
wheresoever located and by whomsoever held, be
immune from all forms of seizure, attachement or exe-
cution before the delivery of final judgement against
the Corporation.

Section 4

Immunity of assets

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

Section 5

Inviolaility of archives

The archives of the Corporation shall be inviolable.

Section 6

Freedom of assets from restrictions

To the extent necessary to enable the Corporation
to carry out its purpose and functions and to conduct
its operations in accordance with this Agreement, all
property and other assets of the Corporation shall be
free from restrictions, regulations, controls and mor-
atoria of any nature, except as may otherwise be pro-
vided in this Agreement.

Section 7

Privilege for communications

The official communications of the Corporation shall
be accorded by each member country the same treat-
ment that it accords to the official communications of
other members.

Section 8

Personal immunities and privileges

All governors, executive directors, alternates, officers,
and employees of the Corporation shall have the fol-
lowing privileges and immunities:

a) Immunity from legal process with respect to acts
performed by them in their official capacity,
except when the Corporation waives this
immunity;

b) When not local nationals, the same immunities
from immigration restrictions, alien registration
requirements and military service obligations
and the same facilities as regards exchange pro-
visions as are accorded by a member country
to the representatives, officials, and employees
of comparable rank of other member countries;
and

¢) The same privileges in respect of traveling facili-
ties as are accorded by member countries to
representatives, officials, and employees of com-
parable rank of other member countries.

Section 9

Immunities from taxation

a) The Corporation, its property, other assets, income,
and the operations and transactions it carries out pur-
suant to this Agreement, shall be immune from all tax-
ation and from all customs duties. The Corporation shall
also be immune from any obligation relating to the pay-
ment, withholding or collection of any tax or duty.

b) No tax shall be levied on or in respect of salaries
and emoluments paid by the Corporation to officials
or employees of the Corporation who are not local cit-
izens or other local nationals.

¢) No tax of any kind shall be levied on any obligation
or security issued by the Corporation, including any div-
idend or interest thereon, by whomsoever held:

i) Which discriminates against such obligation or
security solely because it is issued by the Cor-
poration; or
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ii) If the sole jurisdictional basis for such taxation
is the place or currency in which it is issued,
made payable or paid, or the location of any
office or place of business maintained by the
Corporation.

d) No tax of any kind shall be levied on any obligation
or security guaranteed by the Corporation, including
any dividend or interest thereon, by whomsoever held:

i) Which discriminates against such obligation or
security solely because it is guaranteed by the
Corporation; or

if) If the sole jurisdictional basis for such taxation
is the location of any office or place of business
maintained by the Corporation.

Section 10

Implementation

Each member country, in accordance with its juridical
system, shall take such action as is necessary to make
effective in its own territories the principles set forth
in this article and shall inform the Corporation of the
action which it has taken on the matter.

Section 11

Waiver

The Corporation in its discretion may waive any of
the privileges or immunities conferred under this article
to such extent and upon such conditions as it may
determine.

ARTICLE VIII

Amendments

Section 1

Amendments

a) This Agreement may be amended only by decision
of the board of governors by a majority representing
at least four-fifths of the votes of the members, which
shall include two-thirds of the governors.

b) Notwithstanding the provisions of a) above, the
unanimous agreement of the board of governors shall
be required for the approval of any amendment mod-
ifying:

i) The right to withdraw from the Corporation as
provided in article v, section 1;
i) The right to purchase shares of the Corporation
as provided in article 11, section 5; and
iif) The limitation on liability as provided in arti-
cle 11, section 6.

¢) Any proposal to amend this Agreement, whether
emanating from a member country or the board of exec-
utive directors, shall be communicated to the chairmain
of the board of governors, who shall bring the proposal
before the board of governors. When an amendment
has been adopted, the Corporation shall so certify in

an official communication addressed to all members.
Amendments shall enter into force for all members three
months after the date of the official communication
unless the board of governors shall specify a different
period.

ARTICLE IX

Interpretation and arbitration

Section 1

Interpretation

a) Any question of interpretation of the provisions
of this Agreement arising between any member and the
Corporation or between members shall be submitted
to the board of exective directors for decision. Members
especially affected by the question under consideration
shall be entitled to direct representation before the
board of executive directors as provided in article 1v,
section 4, paragraph 1).

b) In any case where the board of executive directors
has given a decision under the above paragraph, 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 Cor-
poration may, insofar as it deems it necessary, act on
the basis of the decision of the board of executive
directors.

Section 2

Arbitration

If a disagreement should arise between the Corpor-
ation and a member which has ceased to be such, or
between the Corporation and any member after adop-
tion of a decision to terminate the operations of the
institution, such disagreement shall be submitted to arbi-
tration by a tribunal of three arbitrators. One of the
arbitrators shall be appointed by the Corporation,
another by the member concerned, and the third, unless
the parties otherwise agree, by the President of the Inter-
national Court of Justice. If all efforts to reach a unan-
imous agreement fail, decisions shall be reached by a
majority vote of the three arbitrators. The third arbi-
trator shall be empowered to settle all questions of pro-
cedure in any case where the parties are in disagreement
with respect thereto.

ARTICLE X

General provisions

Section 1

Headquarters of the Corporation

The headquarters of the Corporation shall be located
in the same locality as the headquarters of the Bank.
The board of executive directors of the Corporation
may establish other offices in the territories of any of
its member countries by a majority representing as least
two-thirds of the votes of the members.
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Section 2

Relations with other organizations

The Corporation may enter into agreements with
other organizations for purposes consistent with this
Agreement.

Section 3

Channels of communication

Each member shall designate an official entity for
purposes of communication with the Corporation on
matters connected with this Agreement.

ARTICLE XI

Final provisions

Section 1

Signature and acceptance

a) This Agreement shall be deposited with the Bank,
where it shall remain open for signature by the rep-
resentatives of the countries listed in annex A until
December 31, 1985, or such later date as shall be estab-
lished by the board of executive directors of the Cor-
poration. In case this Agreement shall not have entered
into force, a later date may be determined by the rep-
resentatives of the signatory countries of the Final Act
of the Negotiations on the Creation of the Inter-Amer-
ican Investment Corporation. Each signatory of this
Agreement shall deposit with the Bank an instrument
setting forth that it has accepted or ratified this Agree-
ment in accordance with its own laws and has taken
the steps necessary to enable it to fulfill all of its obli-
gations under this Agreement.

b) The Bank shall send certified copies of this Agree-
ment to its members and duly notify them of each sig-
nature and deposit of the instrument of acceptance or
ratification made pursuant to the foregoing paragraph,
as well as the date thereof.

¢) On or after the date on which the Corporation
commences operations, the Bank may receive the sig-
nature and the instrument of acceptance or ratification
of this Agreement from any country whose membership
has been approved in accordance whith article 11, sec-
tion 1, b).

Section 2

Entry into force

a) This Agreement shall enter into force when it has
been signed and instruments of acceptance or ratifi-
cation have been deposited, in accordance with section 1
of this article, by representatives of countries whose sub-
scription comprise not lesse than two-thirds of the total
subscriptions set forth in annex A, which shall include:

i) The subscription of the member country with
the largest number of shares; and

i) Subscriptions of regional developing member
countries with a total of shares greater than all
other subscriptions.

b) Countries whose instruments of acceptance or rat-
ification were deposited prior to the date on which the
Agreement entered into force shall become members

on that date. Other countries shall become members
on the dates on which their instruments of acceptance
or ratification are deposited.

Section 3

Commencement of operations

As soon as this Agreement enters into force under
section 2 of this article, the president of the Bank shall
call a meeting of the board of governors. The Corpor-
ation shall begin operations on the date when such meet-
ing is held.

Done at the city of Washington, district of Columbia,
United States of America, in a single original, dated
November 19, 1984, whose English, French, Portuguese,
and Spanish texts are equally authentic and which shall
remain deposited in the archives of the Inter-American
Development Bank, which has indicated by its signature
below its agreement to act as depository of this Agree-
ment and to notify all those governments of the countries
whose names are set forth in annex A of the date when
this Agreement shall enter into force, in accordance with
section 2 of article XI.

ANNEX A

Subscriptions of the shares in the Corporation’s
authorized capital stock

(shares of US$10,000 each)

Countries Nuct:;)iet;losfhg?ﬁ-in Percentage
Regional developing countries

Argenting ............iiiiiai... 2,327 M 11,636
Brazil ......................... 2,327 *) 11,636
MeXiCO «vvvvvviiine 1,498 ®) 7,49
Venezuela ..................... 1,248 () 6,238
Subtotal . . . ..... 7,400 37,000

Chile ................oiiiiL. 690 3,45

Colombia ...................... 690 3,45

Peru ....... ... 420 2,10

Subtotal . . . ..... 1,800 9,00
Bahamas....................... 43 0,215
Barbados ...................... 30 0,150
Bolivia ............ ... ...l 187 0,935
CostaRica ..................... 94 0,470
Dominican Republic ............. 126 0,630
Ecuador ....................... 126 0,630
ElSalvador..................... 94 0,470
Guatemala ..................... 126 0,630
Guyana ............c.oooiiiinn. 36 0,180
Haiti .......................... 94 0,470
Honduras ...................... 94 0,470
Jamaica........................ 126 0,630
Nicaragua ...................... 94 0,470
Panama........................ 94 0,470
Paraguay............... ... ..... 94 0,470
Trinidad and Tobago ............ 94 0,470
Uruguay ..........cooovvii.... 248 1,248
Subtotal . . ...... 1,800 9,000
Total .......... 11,000 55,000

United States of America ......... 5,100 25,50
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. b) Facilitar o seu acesso a capital privado e publico,
Countries Number of paid-in Percentage i 1 1 i heci
capital shares e nacional e estrangeiro, assim como a conheci-
mento técnico e de gestao;
Other countries ¢) Estimular a c;iagéo de opofrltunidéides de i{lves-
AUSEEIQ © oo 100 0,50 tm(liento q}fl)?' a"oregamlo uxo de capital pri-
France ........................ 626 3,13 vado ¢ Pu 1CO, nacional € estrangel/ro, para a
Germany .................o.o.... 626 3,13 realizacdo de investimentos nos paises mem-
Israel ..., 50 0,25 bros;
}Laliﬁ """""""""""""" g%g gg d) Tomar, em cada caso, as medidas apropriadas
Netherlands .11 310 1,55 e necessarias para o seu financiamento, aten-
T 626 3,13 tando para as suas necessidades e para prin-
Switzerland ............. ...l 310 1,55 cipios de prudente administracdo dos recursos
Subtotal . ... . ... 3,900 19,50 da Corporacéo; e
Grand total . .. .. 20,000 100,000 e) Prestar cooperacao técnica para a preparagao,
o financiamento e a execucdo de projectos,

(') The representatives of Argentina and Brazil stated that their participation in the
capital of the Corporation should not only match their shares in the capital of the Bank,
but also maintain their relative shares in the total amount contributed by the regional deve-
loping countries in the capital of the Bank.

(?>) The mexican delegation makes the subscription listed above in order to help eliminate
the oversubscription that has prevented the inter-American Investment Corporation from
coming into operation. Nevertheless, it wishes to put on record the desire of Mexico to
achieve greater share participation in these multilateral organizations, to more adequately
reflect through a system of objective indicators, its size in terms of economy, population
and requirements for financial support for its development process.

(3) Venezuela ratifies that it has decided to subscribe 1,248 shares of the Inter-American
Investment Corporation, which gives it a participation of 6,238 % in its capital, to enable
the Corporation to begin operating as soon as possible. However, Venezuela states for
the record that it has not abandoned its desire to achieve a greater share participation
in the future.

CONVENIO CONSTITUTIVO DA CORPORAGAOD
INTERAMERICANA DE INVESTIMENTOS

Os paises em cuja representacdo € assinado o presente
Convénio acordam em criar a Corporacido Interame-
ricana de Investimentos, que se regeré pelas disposicoes
seguintes:

ARTIGO 1

Objecto e funcoes

Seccao 1
Objecto

A Corporacdo terd por objecto promover o desen-
volvimento econémico dos seus paises membros regio-
nais em processo de desenvolvimento, mediante o esti-
mulo ao estabelecimento, expansao e modernizagao de
empresas privadas, prioritariamente pequenas € médias,
de modo a complementar as actividades do Banco Inte-
ramericando de Desenvolvimento (doravante denomi-
nado «Banco»).

As empresas com participacao accionaria parcial do
governo, ou outras entidades publicas cujas actividades
fortalecam o sector privado da economia, sao elegiveis
para o financiamento da Corporacao.

Secgao 2
Funcoes

No cumprimento do seu objecto, a Corporagio exer-
cerd as seguintes funcoes de apoio as empresas men-
cionadas na secc¢ao 1:

a) Auxiliar, individualmente ou em associacdo com
outros financiadores ou investidores, no finan-
ciamento do estabelecimento, expansao e
modernizacao de empresas, com a utilizacdo dos
instrumentos € ou mecanismos que, em cada
caso, a Corporagao considere apropriados;

inclusive a transferéncia de tecnologia apro-
priada.

Seccao 3
Politicas

Nas actividades da Corporacdo serdo observadas as
politicas operacionais, financeiras e de investimento
detalhadas no regulamento aprovado pela directoria
executiva da Corporacao, o qual poderé ser pela mesma
modificado.

ARTIGO II

Membros e capital

Seccao 1
Membros

a) Serdo membros fundadores da Corporacdo os
paises membros do Banco que tenham assinado o pre-
sente Convénio até a data estipulada na alinea @) da
seccao 1 do artigo X1, e tenham efectuado o pagamento
inicial requerido nos termos da alinea b) da secgao 3
do presente artigo.

b) Os demais paises membros do Banco e os paises
nao membros do Banco poderao aderir ao presente Con-
vénio nas datas e consoante as condi¢des que a assem-
bleia de governadores da Corporagao vier a determinar
por maioria que represente pelo menos dois tercos dos
votos dos membros e que inclua dois tercos dos
governadores.

¢) A palavra «membros» neste Convénio refere-se
aos paises membros do Banco e aos paises nao membros
do Banco que sao membros da Corporagao.

Seccao 2
Recursos

a) O capital autorizado inicial da Corporacdo sera
de US$200 000 000 (duzentos milhdes de ddlares dos
Estados Unidos da América).

b) O capital autorizado estard dividido em 20 000
acgdes, no valor par nominal de US$10 000 (dez mil
dolares dos Estados Unidos da América) cada uma. As
accoes que nao tenham sido subscritas inicialmente pelos
membros fundadores consoante o disposto na seccao
3, a) do presente artigo ficardo disponiveis para fins
de posterior subscricdo, consoante a seccdo 3, d) do
mesmo.
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¢) A assembleia de governadores podera aumentar
o montante de acgdes do capital autorizado da seguinte
maneira:

i) Por dois tercos dos votos emitidos pelos mem-
bros, quando o aumento for necessario para a
emissao de acgdes, no momento da subscrigao
inicial, destinadas a membros do Banco que nao
sejam fundadores, desde que a soma de quais-
quer aumentos autorizados nos termos desta ali-
nea nao seja superior a 2000 acgoes; e

ii) Em qualquer outra circunstincia, por maioria
que represente pelos menos trés quartos dos
votos dos membros, € que inclua dois tercos
dos governadores.

d) Além do capital autorizado acima citado, podera
a assembleia de governadores, a partir da data em que
o capital autorizado inicial tiver sido totalmente rea-
lizado, autorizar a emissdo de capital exigivel e deter-
minar os termos e as condigdes para efectiva-la, con-
soante as disposi¢oes seguintes:

i) As referidas decisdes serdo aprovadas por maio-
ria que represente pelo menos trés quartos dos
votos dos membros, € que inclua dois tercos
dos governadores; e

if) O capital exigivel serd dividido em accdes ao
valor par de US$10 000 (dez mil délares dos
Estados Unidos da América) cada uma.

e) As accdes de capital exigivel s estardo sujeitas
a chamadas para o cumprimento das obrigacOes assu-
midas pela Corporacdo nos termos da alinea a) da sec-
¢ao 7 do artigo 111. Em caso de chamada, o pagamento
serd efectuado, a op¢ao do membro, em ddlares dos
Estados Unidos ou em moeda requerida para o cum-
primento das obrigagdes da Corporacio que hajam moti-
vado essa chamada. As chamadas dessas acgbes serao
proporcionalmente uniformes para todas as acgoes. As
obrigacoes dos membros de efectuar pagamentos no
caso de qualquer uma dessas chamadas serao indepen-
dentes entre si e a falta de pagamento por parte de
um liberard qualquer outro membro de sua obrigacdo
de pagar. Se necessario, podera haver chamadas suces-
sivas para o cumprimento das obrigacoes da Corporagao.

f) Os demais recursos da Corporagao consistirdo de:

i) Montantes auferidos a titulo de dividendos,
comissoes, juros e outros haveres gerados pelos
investimentos da Corporacao;

ii) Montantes recebidos com a venda de investi-
mentos ou a amortizagao de empréstimos;

iii) Montantes captados mediante operagao de endi-
vidamento da Corporacao;

iv) Outras contribui¢des e fundos confiados a sua
administracgao.

Seccao 3
Subscricées

a) Cada membro fundador subscrevera o niimero de
acgoes estipulado no anexo A.

b) O pagamento, por cada membro fundador, da subs-
cricao de accOes de capital assinalada no anexo A sera
efectuado em quatro quotas anuais, iguais e consecu-
tivas, cada qual correspondente a 25% do citado mon-
tante. Cada membro pagard totalmente a primeira quota

no prazo de trés meses a partir da data em que a Cor-
poracdo iniciar as suas operacoes consoante o disposto
no artigo XI, secgao 3, infra, ou na data em que o membro
fundador aderir ao presente Convénio, ou em uma ou
mais datas posteriores que a directoria executiva da Cor-
poracdo determinar. As trés quotas seguintes pagar-
-se-a0 nas datas em que a directoria executiva da Cor-
poragao determinar, mas ndo antes de 31 de Dezembro
de 1985, 31 de Dezembro de 1986 ¢ 31 de Dezembro
de 1987, respectivamente. O pagamento de cada uma
destas trés ultimas quotas do capital subscrito por cada
um dos paises membros, estard sujeito ao cumprimento
das formalidades legais que sejam requeridas nos res-
pectivos paises. O pagamento sera efectuado em ddlares
dos Estados Unidos da América. A Corporacao espe-
cificara o lugar ou lugares de pagamento.

¢) As acc¢oes inicialmente subscritas pelos membros
fundadores serdo emitidas ao par.

d) A directoria executiva da Corporacdo determinara
o preco e demais condigdes da subscricio e fixard a
data do pagamento de acgdes que sejam emitidas apos
a subscricao inicial de acgdes pelos membros fundado-
res, € que nao tenham sido subscritas consoante o dis-
posto no artigo 11, secgao 2, b).

Secgao 4
Restricao em matéria de transferéncia e oneracao de accoes

As acgdes da Corporacdo nao poderao ser penho-
radas, gravadas ou transferidas de forma alguma, a nao
ser a favor da Corporacao, salvo quando a assembleia
de governadores aprove uma transferéncia entre mem-
bros por uma maioria dos governadores que represente
quatro quintos dos votos dos membros.

Seccao 5
Direito preferencial de subscricao

Nos casos de aumento de capital consoante as ali-
neas c) e d) da secgao 2 do presente artigo, cada membro
tera direito, observados os termos que possam ser esta-
belecidos pela Corporagdo, a uma quota do aumento
equivalente a propor¢ao das suas acgoes, até entao subs-
critas, representem com o capital total da Corporagao.
Contudo, nenhum membro serd obrigado a subscrever
tais aumentos de capital.

Secgao 6
Limitacio de responsabilidades

A responsabilidade dos membros em relagdo as
accOes respectivamente subscritas ficara limitada a par-
cela néo realizada do seu preco de emissao. A condicao
de membro nao implicard, por si s6, qualquer respon-
sabilidade para com as obrigacoes da Corporagao.

ARTIGO III
Operacoes
Seccao 1
Modalidades operacionais

Para o cumprimento dos seus objectivos, fica a Cor-
poragao autorizada a:

a) Identificar e promover projectos que retinam
critérios de viabilidade e eficiéncia econdémica,
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com preferéncia a projectos dotados de uma
ou mais das seguintes caracteristicas:

i) Promovam e utilizem os recursos huma-
nos e materiais nos paises em desenvol-
vimento membros da Corporagao;

i) Incentivem a criacdo de empregos;

iif) Estimulem a poupanga e o uso de capital
em investimentos produtivos;

iv) Contribuam para a geracdo e ou pou-
panca de divisas;

v) Fomentem a capacidade de gestdo e a
transferéncia de tecnologia; e

vi) Estimulem a expansao da participagdo do
publico nas empresas, mediante a par-
ticipacdo do maior nimero possivel de
investidores no capital social das mesmas;

b) Efectuar investimentos directos, mediante a
concessao de empréstimos e, de preferéncia, a
subscricdo e compra de acgdes ou de instru-
mentos de divida convertiveis, em empresas cujo
poder de voto seja detido maioritariamente por
investidores de nacionalidade latino-americana,
e canalizar investimentos indirectos para essas
empresas por intermédio de outras instituicoes
financeiras. Igualmente, em casos restritos a ser
aprovados pela directoria executiva, efectuar
investimentos directos em pequenas e médias
empresas localizadas em paises membros regio-
nais em desenvolvimento, cujo poder de voto
esteja maioritariamente em poder de investido-
res extra-regionais e onde se verifique uma sig-
nificativa geragao de valor acrescido local nao
disponivel de outra forma;

¢) Promover, pelos meios apropriados, a partici-
pacgao de outras fontes de financiamento e ou
conhecimento especializado, inclusive a orga-
nizacdo de consdrcios de empréstimos, a subs-
cricao e garantia de valores e participacoes, par-
cerias e outras formas de associagdo tais como
acordos para concessdo de licencas e contratos
de comercializagao ou administracao;

d) Realizar operagdes de co-financiamento e cola-
borar com as instituicoes financeiras nacionais
e instituicoes internacionais e bilaterais de
investimento;

e) Proporcionar cooperacdo técnica, financeira e
administrativa geral e actuar como agente finan-
ceiro de empresas;

f) Ajudar a estabelecer, expandir, melhorar e
financiar empresas de financiamento do desen-
volvimento do sector privado e outras institui-
coes de assisténcia ao desenvolvimento desse
sector;

g) Promover a outorga de garantias de emissoes
de acgoes e de valores (underwriting) e, obser-
vadas as condigdes apropriadas, outorgi-las
individualmente ou em conjunto com outras
entidades financeiras;

h) Administrar fundos de outras instituigdes pri-
vadas, publicas ou de economia mista. Para esse
fim, podera a Corporacao formalizar contratos
de gestdo e administragao;

i) Realizar transaccoes monetarias necessarias ao
desenvolvimento das actividades da Corpora-
caoj e

j) Emitir obrigagoes, titulos de divida e certifica-
dos de participacio, subscrever instrumentos de
crédito.

Seccao 2
Outras formas de investimento

Poderd a Corporagdo investir os seus recursos na
forma ou formas que considerar apropriadas as circuns-
tancias, consoante a alinea b) da seccdo 7, infra.

Seccao 3
Principios operacionais

Em suas operacoes, a Corporagao serd regida pelos
seguintes principios:

a) Nio estabelecera, como condi¢do, que seus
recursos de financiamento sejam utilizados na
aquisi¢do de bens e servicos originarios de um
pais determinado;

b) Nao serd responsavel pela administracdo de
qualquer empresa em que tenha efectuado
investimentos e nao exercerd direitos de voto
para este ou para qualquer outro propdésito que,
em sua opinido, esteja propriamente enqua-
drado no ambito do controlo de gestao;

c¢) Concedera financiamento nos termos e condi-
¢oes que considerar apropriados, levando em
conta os requisitos das empresas, 0s riscos assu-
midos pela Corporacao e os termos e condicoes
normalmente obtidos por investidores privados
em financiamentos similares;

d) Procurara activar a circulacdo dos seus recursos
mediante a venda dos seus investimentos, desde
que tal operacdo possa ser efectuada de forma
apropriada e em condigOes satisfatdrias, e na
medida do possivel, em conformidade com o
inciso vi) da alinea a) da seccdo 1, supra;

e) Procurard manter uma razoavel diversificacdo
em seus investimentos;

f) Aplicaré critérios de viabilidade financeira, téc-
nica, econdmica, juridica e institucional que jus-
tifiquem o investimento € a adequacdo das
garantias oferecidas; e

g) Nao efecturara qualquer investimento para o
qual, em sua opinido, possa ser obtido capital
em condicOes razoaveis.

Secgao 4

Limitacoes

a) Excepto no que se refere a colocagao de recursos
liquidos da Corporagao nos termos da alinea b) da sec-
¢ao 7 do presente artigo, a Corporacao investird exclu-
sivamente em empresas situadas nos paises membros
regionais em desenvolvimento, observando normas
razoaveis de administracao financeira.
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b) A Corporagao nao concederd financiamentos ou
efectuara outros investimentos numa empresa situada
no territdrio de um pais membro, se 0 respectivo governo
se opuser a tal financiamento ou investimento.

Seccao 5

Proteccao de interesses

Nao existe, no presente Convénio, qualquer dispo-
sicdo que impeca a Corporacido de tomar as medidas
e exercer os direitos que considerar necessarios para
a proteccdo de seus interesses nas operagdes que rea-
lizar, inclusive nos eventos de insolvéncia ou ameaca
de insolvéncia de empresas em que tenha efectuado
investimentos ou em outras situacdes que, na opiniao
da Corporacdo, possam ameacar tais investimentos.

Seccao 6

Aplicacao de certas restricoes em matéria de cambio

Os fundos recebidos pela Corporacao ou a esta pagé-
veis a titulo de investimento em capital accionéario efec-
tuado pela Corporacdo no territério de qualquer pais
membro nao ficarao livres, simplesmente em razao das
disposicoes deste Convénio, das restrigdes, regulamen-
tos e controles aplicdveis ao cambio, em vigor no ter-
ritério do pais membro.

Seccao 7

Outros poderes
A Corporacao estard também habilitada a:

a) Contrair empréstimos e, para este fim, constituir
os penhores ou oferecer outras garantias que
vier a determinar, sempre que o montante total
pendente de pagamento a titulo de empréstimos
contraidos ou de garantias oferecidas pela Cor-
poracao, seja qual for a sua origem, nio exceda
um montante igual a trés vezes a soma do seu
capital subscrito, dos seus lucros nao distribui-
dos e das suas reservas;

b) Investir, em obrigacdes e valores negocidveis no
mercado, os recursos que considere ndo neces-
sitar imediatamente para as suas operagOes
financeiras, bem como os recursos em seu poder
a outros titulos;

¢) Garantir os valores em que tenha investido, a
fim de facilitar a sua venda;

d) Comprar e vender valores que tenha emitido
ou garantido ou que tenha adquirido como
investimento;

e) Efectuar, nas condicOes que vier a determinar,
qualquer gestdo especifica relacionada com o
seu objecto, de que possa ser incumbida pelos
seus accionistas ou terceiros, e desempenhar as
fungoes de administracio em relacdo a fundos
que lhe tenham sido confiados; e

f) Exercer todas as demais funcdes inerentes aos
propdsitos da institui¢ao e que sejam necessarias

ou uteis para a realizagdo dos seus objectivos,
para o que podera subscrever todo o tipo de
contratos e levar a cabo todos os actos juridicos
que sejam necessarios.

Secgao 8

Proibicao de actividade politica

Serd vedada a Corporacdo e aos seus funciondrios
a intervengao nos assuntos politicos de qualquer mem-
bro, e a indole politica do membro ou membros nio
exercerd influéncia sobre as suas decisdes. Na tomada
das suas decisoes, a Corporagao levard em conta tio-
-somente consideragoes de ordem economOmica, as
quais serao ponderadas imparcialmente para os fins de
obtencdo dos objectivos estabelecidos no presente
Convénio.

ARTIGO IV

Organizacao e administracao
Secgao 1

Estrutura da Corporacao

A Corporagao terd uma assembleia de governadores,
uma directoria executiva, um presidente da directoria
executiva, um administrador geral e os demais funcio-
narios e empregados que a directoria executiva da Cor-
poragao vier a determinar.

Seccao 2

Assembleia de governadores

a) A assembleia de governadores estard investida de
todos os poderes da Corporagao.

b) Cada governador e governador suplente do Banco
Interamericano de Desenvolvimento, designado por um
pais membro do Banco que também seja membro da
Corporacao, devera exercer, ex officio, o cargo de gover-
nador ou governador suplente, respectivamente, da Cor-
poracdo, a nao ser que o pais respectivo indique o con-
trario. Os governadores suplentes nao poderao exercer
o direito de voto, salvo em caso de auséncia do seu
titular. A assembleia de governadores escolherd, para
sua presidéncia, um dos governadores. Cessara a gestao
de qualquer governador ou governador suplente quando
0 membro para cuja representagao tenha sido indicado
deixar de ser membro da Corporacéo.

¢) A assembleia de governadores podera delegar a
directoria executiva todas as suas atribuicoes, com excep-
¢ao das seguintes:

i) Admitir novos membros e determinar as con-
dicoes da sua admissao;

ii) Aumentar ou diminuir o capital em acgdes;

iif) Suspender um membro;

iv) Conhecer das interpretagdes a este Convénio
pela directoria executiva e sobre as mesmas
decidir em grau de apelacao;

v) Aprovar, conhecido o relatério dos auditores,
os balancos gerais e as demonstragoes de lucros
e perdas da instituigao;
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vi) Determinar as reservas ¢ a distribuicdo dos
lucros liquidos e declarar dividendos;

vii) Contratar os servicos de auditores externos para
verificar o balanco geral e as demonstracoes de
lucros e perdas da instituicao;

viii) Modificar o presente Convénio; e
ix) Decidir sobre o término das operacoes da Cor-
poracdo e sobre a distribuicdo de seu activo.

d) A assembleia de governadores realizard uma reu-
niao anual em data que coincida com a reunido anual
da assembleia de governadores do Banco Interameri-
cano de Desenvolvimento. Poderd também reunir-se
quando convocada pela directoria executiva.

e) O quérum para qualquer reunido da assembleia
de governadores serd a maioria dos governadores que
representem pelo menos dois ter¢os do poder de voto
dos membros. Poderd a assembleia de governadores
estabelecer um procedimento que permita a directoria
executiva, se esta considerar conveniente, submeter um
assunto especifico a votagcao dos governadores sem con-
vocar uma reuniao da assembleia.

f) Poderao a assembleia de governadores e a direc-
toria executiva, esta na medida em que para tanto estiver
autorizada, adoptar as normas e regulamentos neces-
sarios ou apropriados a boa gestao dos negdcios da
Corporacao.

g) Os governadores e os governadores suplentes
desempenharao os seus cargos sem receber remunera-
¢ao da Corporagao.

Seccao 3

Votacao

a) Cada membro terd um voto por acgao realizada
que detiver e por acgdo exigivel que houver subscrito.

b) Salvo disposicao em contrario, todos os assuntos
submetidos a assembleia de governadores ou a directoria
executiva serdao decididos por maioria de votos dos
membros.

Seccao 4

Directoria executiva

a) A directoria executiva serd responsavel pela con-
ducdo das operacdoes da Corporacdo, podendo, para
tanto, exercer todos os poderes que lhe sdo outorgados
por este Convénio ou lhe sejam delegados pela assem-
bleia de governadores.

b) Os directores executivos e suplentes serdo eleitos
ou designados de entre os directores executivos e suplen-
tes do Banco, salvo quando:

i) Um pais membro ou um grupo de paises mem-
bros da Corporagao estiver representado na
directoria do Banco por um director executivo
e um suplente que sejam cidaddos de paises
nao membros da mesma;

ii) Dada a diferente estrutura da participacdo e
composi¢ao, os paises membros a que se refere
a alinea c), iii), infra, em funcao do sistema de
rotacdo que entre si estabelegcam, poderao
nomear, para os cargos que lhe correspondam,
0s seus proprios representantes na directoria da
Corporacdo, quando nao poderem estar ade-
quadamente representados por directores ou
suplentes do Banco.

¢) A directoria executiva da Corporacdo estara assim
integrada:

i) Por um director executivo a ser designado pelo
pais membro que detiver o maior nimero de
accoes da Corporacao;

if) Por nove directores executivos a serem eleitos
pelos governadores pelos paises membros regio-
nais em desenvolvimento; e

iif) Por dois directores executivos a serem eleitos
pelos governadores pelos demais paises mem-
bros.

O procedimento para a eleigao dos directores exe-
cutivos sera estabelecido no regulamento que, por maio-
ria que represente pelo menos dois tercos dos votos
dos membros, a assembleia de governadores adoptar.

Um director executivo adicional podera ser eleito
pelos governadores pelos paises membros a que se refere
a alinea iii), supra, nas condi¢des e dentro do prazo
que o citado regulamento estabelecer e, em caso de
nao cumprimento dessas condicoes, pelos governadores
pelos paises membros regionais em desenvolvimento,
consoante o que o referido regulamento determinar.

Cada director executivo podera designar um director
suplente, que tera plenos poderes de acgdo em caso
de auséncia do titular.

d) E vedado aos directores executivos o exercicio
simultaneo do cargo de governador da Corporagio.

e) Os directores executivos elegiveis serdo eleitos por
periodos de trés anos e poderao ser reeleitos para suces-
sivos mandatos.

f) Cada director tera direito a emitir o niimero de
votos que 0 membro ou membros da Corporagao, cujos
votos foram contabilizados para sua designacao ou elei-
¢ao, tenham o direito de emitir.

g) Todos os votos a que um director tem direito serdo
emitidos em bloco.

h) No caso de auséncia temporéria do director exe-
cutivo e do seu suplente, o director executivo ou, sendo
0 caso, o director suplente podera designar um substituto
que o represente.

i) Cessara o mandato do director se todos os membros
cujos votos foram contabilizados para a sua designacao
ou eleicdo deixarem de ser membros da Corporagio.

J) A directoria executiva operard na sede da Cor-
poragao ou excepcionalmente em outro local pela
mesma designado, e reunir-se-4 com a frequéncia reque-
rida pelos negdcios da instituigao.

k) O quérum para qualquer reunido da directoria
executiva serd a maioria dos directores que representem
pelo menos dois ter¢os dos votos dos mesmos.

) Todo o pais membro da Corporacdo poderd enviar
um representante para assistir a qualquer reunido da
directoria executiva, quando estiver a ser considerado
um assunto do seu interesse especial. Esse direito de
representacdo sera regulamentado pela assembleia de
governadores.

Secgao 5

Organizacao basica

A directoria executiva determinard a organizacao
basica da Corporacao, incluindo o nimero e as respon-
sabilidades gerais dos principais cargos administrativos
e profissionais, e aprovard o orgcamento da instituicao.
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Seccao 6

Comité executivo da directoria executiva

a) O comité executivo da directoria executiva terd
a seguinte composi¢ao:

i) Uma pessoa, que serd o director ou suplente
designado pelo pais membro que seja detentor
do maior ndmero de acgdes da Corporagao;

ii) Duas pessoas, dentre os directores que repre-
sentem os paises em desenvolvimento membros
regionais da Corporagéo; e

iii) Uma pessoa, dentre os directores que repre-
sentem os outros paises membros.

Os membros do comité executivo e seus suplentes
das categorias ii) e iii), supracitadas, serdo eleitos pelos
membros de cada um dos respectivos grupos, consoante
os procedimentos que venham a ser acordados no
ambito de cada grupo.

b) O presidente da directoria executiva presidird as
reunides do comité. Na sua auséncia, presidira as reu-
nides um membro do comité, eleito pelo sistema de
rotacao.

¢) O comité considerara todos os empréstimos e inves-
timentos da Corporagdo em empresas dos paises mem-
bros.

d) Todos os empréstimos e investimentos requererao
o voto da maioria do comité para a sua aprovacao. Para
qualquer reunido do comité serd exigido quérum de
trés membros. A auséncia ou abstencao serd considerada
como voto negativo.

e) Sera apresentado a directoria executiva um rela-
torio referente a cada operagdo aprovada pelo comité.
A pedido de qualquer director, a referida operagao seré
submetida a votacdo da directoria. Na auséncia desse
pedido dentro do prazo estabelecido pela directoria, dar-
-se-4 a operagao por aprovada pela directoria.

f) Em caso de empate na votagdo de uma operacio
proposta, esta sera devolvida a administracdo para sua
ulterior revisao e andlise; se, apds a sua reconsideracao
em comité, ocorrer novo empate, o presidente da direc-
toria executiva terd direito a emitir voto de desempate
no comité.

g) Sendo uma operacéo rejeitada pelo comité, podera
a directoria executiva, a pedido de qualquer director,
requerer que o relatorio da administracao sobre a refe-
rida operagdo juntamente com o resumo da revisao pelo
comité sejam apresentados a directoria para fins de dis-
cussdo e possivel recomendagao em matéria de questoes
técnicas e de politica relacionadas com a operagao e
com futuras operagoes similares.

Secgao 7

Presidente, administrador geral e pessoal

a) O presidente do Banco ser4, ex officio, o presidente
da directoria executiva da Corporagdo. Presidira as reu-
nides da directoria executiva, sem direito a voto, excepto
para decidir nos casos de empate. Poder4 participar das
reunides da assembleia de governadores, mas sem voto.

b) O administrador geral da Corporacdo serd
nomeado pela directoria executiva, por uma maioria de
quatro quintos do total dos votos, com base em reco-

mendagao do presidente da directoria executiva, pelo
periodo que este determinar. O administrador geral da
Corporacdo serd o chefe dos executivos e funcionérios
da Corporagao. Sob a direcgao da directoria executiva
e a supervisao do presidente da mesma, o administrador
geral conduzird os negdcios correntes da Corporacao
e, em consulta com a directoria executiva e o presidente
da mesma, sera responsavel pela organizacao, nomeagao
e demissdo dos executivos e funciondrios. Poderd o
administrador geral participar das reunioes da directoria
executiva, mas sem direito a voto nessas reunioes. Ces-
sardo as funcdes do administrador geral por rentncia
ou por decisao da directoria executiva, por uma maioria
de trés quintos do total dos votos, com a qual concorde
o presidente da directoria executiva.

¢) Sempre que devam ser exercidas actividades que
requeiram conhecimentos especializados ou que nao
possam ser desempenhadas pelo pessoal regular da Cor-
poracgao, deveré esta obter assisténcia técnica do pessoal
do Banco, ou se a mesma nao estiver disponivel, podera
contratar, em base temporaria, servicos de especialistas
e consultores.

d) Os funcionarios e os auxiliares da Corporacdo
dependerdo exclusivamente desta e nao reconhecerao
qualquer outra autoridade. Cada pais membro respei-
tara o caricter internacional dessa obrigacao.

e) A Corporacdo levard em conta a necessidade de
assegurar os mais altos padroes de eficiéncia, compe-
téncia e integridade como consideracao primordial na
designacdo do pessoal da Corporacdo e na fixacao das
suas condigoes de servigo. Dar-se-4 também devida con-
sideracdo a importancia de contratar o pessoal de forma
que haja a maior representacdo geografica possivel,
levado em conta o caricter regional da instituicao.

Secc¢ao 8
Relagoes com o Banco

a) A Corporagao serd uma entidade separada e dis-
tinta do Banco. Os recursos da Corporagao serdo man-
tidos em separado e a parte dos recursos do Banco.
As disposicoes contidas nesta sec¢ao nao impedirdo que
a Corporacao entre em entendimentos com o Banco
em matéria de instalagdes, pessoal, servicos e outros
ajustes referentes ao reembolso de despesas adminis-
trativas efectuadas por uma organizacdo em nome de
outra.

b) Na medida do possivel, a Corporagdo procurara
utilizar as instalacdes e o pessoal do Banco.

¢) Nada consta neste Convénio que torne a Corpo-
racdo responsavel pelos actos ou obrigacdes do Banco,
ou o Banco responsavel pelos actos ou obrigacoes da
Corporacao.

Secgao 9
Publicacao de relatorios anuais e divulgacao de informacées

a) A Corporagao publicard um relatério anual, que
conterd uma demonstracdo auditada das suas contas.
Também enviard aos paises membros um resumo tri-
mestral da sua posicao financeira e uma demonstracao
de lucros e perdas indicativa do resultado das suas
operagoes.

b) Podera também a Corporacao publicar quaisquer
outros documentos que considerar necessarios para a
realizacdo dos seus prop0sitos e fungoes.
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Secgao 10
Dividendos

a) A assembleia de governadores podera dispor que,
determinadas as provisOes para reservas, parte da sua
receita liquida e dos seus lucros seja distribuida a titulo
de dividendos.

b) Os dividendos serdo distribuidos proporcional-
mente ao capital realizado de cada membro.

¢) Os dividendos serdo pagos na forma e na moeda
ou moedas que a Corporacao vier a determinar.

ARTIGO V

Retirada e suspensao de membros

Secgao 1
Direito de retirada

a) Qualquer membro poder4 retirar-se da Corporagio
mediante notificagdo por escrito, entregue na sede prin-
cipal da mesma, em que manifeste sua intencdo. Dar-
-se-a por produzida a retirada na data indicada na noti-
ficagdo, mas em caso algum serd a mesma efectivada
antes de decorridos seis meses da data em que tal noti-
ficagao foi entregue a Corporagao. Nao obstante, antes
de se efectivar a retirada, podera o pais membro a qual-
quer momento, mediante notificagdo por escrito a Cor-
poracao, desistir da sua intencao de se retirar.

b) Mesmo depois da sua retirada, continuard o mem-
bro responsavel por todas as obrigacoes que tenha para
com a Corporagdo na data de entrega da notificacao
de retirada, inclusive pelas especificadas na secgao 3
do presente artigo. Contudo, efectivando-se a retirada,
ficard o membro isento de qualquer responsabilidade
para com as obrigacOes resultantes das operacdes efec-
tuadas pela Corporagao apés a data em que esta tenha
recebido a notificacio.

Seccao 2
Suspensao de um membro

a) O membro que faltar ao cumprimento de qualquer
uma das suas obrigacdes para com a Corporacido que
emanem do Convénio Constitutivo poderé ser suspenso
por decisdo da assembleia de governadores, tomada por
uma maioria que represente pelo menos trés quartos
dos votos dos membros, que inclua dois tergos dos
governadores.

b) O membro suspenso deixara automaticamente de
ser membro da Corporagio dentro do prazo de um ano
ap6s a data da sua suspensao, a menos que a assembleia
de governadores, pelas mesmas maiorias especificadas
na alinea a), supra, decidida revogar a suspensao.

¢) Enquanto suspenso, ndo poderd o membro exercer
nenhum dos direitos que lhe confere o presente Con-
vénio, excepto o de retirada, embora deva continuar
sujeito ao cumprimento de todas as suas obrigagoes.

Seccao 3
Condicoes de retirada de um membro

a) A partir do momento em que um membro deixar
de o ser, cessard a sua participagao nos lucros e perdas
da institui¢do e a sua responsabilidade em relacdo aos

empréstimos e garantias que a Corporagao vier a con-
tratar. Nesse caso, a Corporacido tomard as medidas
necessarias para readquirir as accdes de capital desse
membro, como parte da liquidacdo de contas com o
mesmo, consoante as disposi¢does da presente seccao.

b) A Corporagdo ¢ um membro poderdo acordar
quanto a retirada deste tltimo e a reaquisi¢ao das acgoes
do mesmo em termos apropriados as circunstancias. Nao
sendo possivel chegar a um acordo dentro dos trés meses
subsequentes a data em que o dito membro tiver mani-
festado a sua intengao de se retirar, ou dentro do prazo
acordado entre ambas as partes, o preco de reaquisicao
das acgoes desse membro serd igual ao valor contabi-
listico das mesmas na data em que o membro deixar
de pertencer a instituigao, valor este a ser determinado
pelas demonstragoes financeiras auditadas da Corpo-
ragao.

¢) O pagamento das accoes sera efectuado mediante
a entrega dos correspondentes certificados de acgoes
e nas quotas, datas e moedas disponiveis que a Cor-
poracdo determinar, levando em conta a sua posicao
financeira.

d) Antes de haver decorrido um més desde a data
em que o pais tenha deixado de pertencer a instituicao
nao podera ser pago qualquer montante que, nos termos
da presente seccdo, seja devido a esse ex-membro pela
aquisi¢ao das suas acgdes. Se, dentro desse periodo, a
Corporacao terminar as suas operagoes, os direitos desse
membro serdo regulados pelas disposi¢oes do artigo vI
¢ o membro continuaré a ser considerado como tal para
os efeitos do citado artigo, embora sem direito de voto.

ARTIGO VI

Suspensio e término de operacdes

Seccao 1
Suspensao de operacées

Em situacoes de gravidade, podera a directoria exe-
cutiva suspender as operagdes relativas a novos inves-
timentos, empréstimos e garantias até que a assembleia
de governadores tenha a oportunidade de examinar a
situagao e adoptar as medidas pertinentes.

Sec¢ao 2
Término de operacoes

a) Podera a Corporagdo dar por terminadas as suas
operacdes por decisdo da assembleia de governadores
tomada por maioria que represente pelo menos trés
quartos dos votos dos paises membros, que inclua dois
tercos dos governadores. Ao acordar-se o término das
operacgoes, a Corporagao cessara imediatamente todas
as suas actividades, excepto as que tenham por objecto
conservar, preservar e realizar os seus activos e liquidar
as suas obrigagoes.

b) A Corporacdo subsistird até a liquidacao final das
suas obrigacoes e a distribuicdo do activo, e todos os
direitos e obrigacoes reciprocos da Corporacao e dos
seus membros no ambito do presente Convénio per-
manecerdo vigentes, sendo porém vedada a suspensao
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ou retirada de qualquer membro e nao havendo qual-
quer distribuicao aos membros, excepto a prevista no
presente artigo.

Seccao 3
Responsabilidade dos membros e pagamento das dividas

a) A responsabilidade dos membros decorrentes das
subscrigdes de capital continuard vigente até que sejam
liquidadas as obrigacdes da Corporacao, incluindo as
obrigacoes eventuais.

b) Todos os credores directos serdo pagos com O
activo da Corporacdo aos quais essas obrigagdes sejam
imputdveis e, a seguir, com os recursos gerados pela
chamada do capital exigivel aos quais essas dividas sejam
debitaveis. Antes de efectuar qualquer pagamento aos
credores directos, a directoria executiva tomaréa as medi-
das que julgar necessarias para assegurar uma distri-
buicdo proporcional entre os credores de obrigacoes
directas e os de obrigagdes eventuais.

Seccao 4
Distribuicao do activo

a) Nao sera efectuada qualquer distribuigao do activo
entre os membros por conta das acgdes que detiverem
na Corporagao até que tenham sido liquidadas todas
as obrigagdes para com os credores, debitaveis a essas
accoes, ou antes de se ter providenciado nesse sentido.
Serd também necessario que tal distribui¢do seja apro-
vada pela assembleia de governadores mediante decisao
de uma maioria que represente pelo menos trés quartos
dos votos dos membros e que inclua dois tergos dos
governadores.

b) Qualquer distribuicdo do activo entre os membros
serd efectuada em proporcido ao nimero de accoes de
cada um e nos prazos e condi¢oes que a Corporacao
considerar justos e equitativos. Nao havera necessidade
de que as proporgdes do activo distribuidas sejam uni-
formes no tocante ao tipo dos haveres. Nenhum membro
tera direito a receber a sua parcela na referida distri-
buicdo de activos enquanto nao tiver liquidado todas
as suas obrigagdes para com a Corporagio.

¢) Qualquer membro que receba activos distribuidos
de acordo com o presente artigo gozara, em relacao
aos mesmos, dos direitos que correspondiam a Corpo-
racao sobre tais activos antes de ser efectuada a
distribuicdo.

ARTIGO VII

Personalidade juridica, imunidades,
isencoes e privilégios

Seccao 1
Alcance

Para o cumprimento dos seus objectivos e realizagao
das funcoes que lhe sao atribuidas, a Corporagio gozara,
nos territdrios de cada pais membro, da situagao juridica,
das imunidades, das isengdes e dos privilégios estabe-
lecidos no presente artigo.

Seccao 2
Personalidade juridica

A Corporagao terd personalidade juridica e, espe-
cificamente, plena capacidade para:

a) Celebrar contratos;
b) Adquirir e alienar bens moéveis e imoéveis; e
¢) Instaurar processos judiciais e administrativos.

Seccao 3
Processos judiciais

a) Somente poderdo ser instauradas accOes judiciais
contra a Corporagao perante um tribunal de jurisdicao
competente nos territorios dos paises membros onde
exista escritorio da Corporagao ou onde a mesma tenha
constituido procurador com poderes para receber cita-
¢ao ou notificacido de demandas judiciais ou, ainda, onde
tenha emitido ou avalizado valores. Os membros ou pes-
soas que os representem ou cujas reivindicacoes se ori-
ginem nos paises membros nao poderao iniciar nenhuma
acc¢ao judicial contra a Corporagdo. Contudo, poderao
recorrer aos processos especificados neste Convénio, nos
regulamentos da institui¢ao ou nos contratos que cele-
brem, para dirimir as controvérsias que possam surgir
entre a Corporagao e os paises membros.

b) Os bens e demais activos da Corporagao, inde-
pendentemente de onde se encontrem e em poder de
quem se encontrem, gozardo de imunidade em relagao
a confisco, sequestro, embargo, retengao, leildo, adju-
dicagao ou qualquer outra forma de apreensio ou alie-
nagao forcada, enquanto nao for proferida sentenca defi-
nitiva contra a Corporagao.

Secgao 4
Imunidade do activo

Os bens e demais activos da Corporagdo, indepen-
dentemente de onde se encontrem e em poder de quem
se encontrem, gozarao de imunidade no tocante a busca,
requisicdo, confisco, expropriacio ou qualquer outra
forma de apreensio ou alienagao forgada por accio exe-
cutiva ou legislativa.

Secgao 5
Inviolabilidade dos arquivos

Os arquivos da Corporagao serdo inviolaveis.

Seccao 6
Isencao de restricoes sobre o activo

Na medida do necessario para que a Corporacdo cum-
pra o seu objectivo e as suas funcdes e execute as suas
operacoes de acordo com este Convénio, os bens e
demais haveres da instituicio estardo isentos de quais-
quer restri¢oes, exigéncias regulamentares, medidas de
controle ou moratorias, excepto quando neste Convénio
se disponha em contrario.

Secgao 7
Franquias nas comunicacdes

Cada pais membro concedera as comunicagoes ofi-
ciais da Corporacdo as mesmas franquias que concede
as comunicacOes oficiais dos demais paises membros.
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Seccao 8
Imunidade e privilégios do pessoal

Os governadores, os directores executivos, os seus
suplentes, os funcionarios e os empregados da Corpo-
racdo gozardo dos seguintes privilégios e imunidades:

a) Imunidade relativa a processos judiciais e admi-
nistrativos em relacdo a actos praticados em fun-
¢ao oficial, salvo se a Corporacgdo renunciar a
essa prerrogativa;

b) Quando nido forem cidadaos do pais membro
onde estiverem, as mesmas imunidades que o
pais conceda aos representantes, funciondrios
e empregados de igual categoria de outros paises
membros, no que se refere a restricoes de imi-
gragdo, exigéncias de registo de estrangeiros,
obrigacoes de servico militar e disposi¢oes
cambiais;

¢) Os mesmos privilégios em matéria de facilidades
de viagem que os paises membros concedam
aos representantes, funciondrios e empregados
de correspondente categoria de outros paises
membros.

Seccao 9
Isencdes tributarias

a) A Corporacdo, os seus bens, a sua receita e os
seus outros activos, assim como as operagdes e tran-
sacoes que realize de acordo com este Convénio, estardo
isentos de qualquer tipo de imposto, taxas ou direitos
aduaneiros. A Corporacdo estara igualmente isenta de
qualquer responsabilidade para com o pagamento, a
retencdo ou a arrecadacdo de qualquer imposto, con-
tribuigao ou direitos.

b) Os salérios e honorérios que a Corporacdo pague
aos seus funcionérios e empregados que nio sejam cida-
daos ou nacionais do pais onde a Corporagido tenha
a sua sede ou escritério estardo isentos de impostos.

¢) Nao serao tributados de forma alguma quaisquer
titulos ou valores emitidos pela Corporagao, nem os
dividendos ou juros dos mesmos, sejam quais forem os
seus portadores:

i) Se tais tributos discriminarem contra tais obri-
gacoes ou valores pelo simples facto de haverem
sido emitidos pela Corporagio; ou

ii) Se a tunica base jurisdicional de tal tributacdo
for o local ou a moeda em que as obrigagoes
ou valores tenham sido emitidos, o local ou a
moeda em que se paguem ou possam ser pagos,
ou o local de qualquer sucursal ou escritdrio
mantido pela Corporacao.

d) Nao serao igualmente cobrados tributos de qual-
quer tipo sobre as obrigacdes ou valores garantidos pela
Corporacao, incluindo dividendos ou juros sobre os mes-
mos, qualquer que seja o seu teor:

i) Se tais tributos discriminarem contra tais obri-
gagoes ou valores pelo simples facto de terem
sido garantidos pela Corporagao; ou

if) Se a Unica base jurisdicional de tais tributos é
a localizacdo do escritdrio ou lugar de negdcios
mantido pela Corporacao.

Secgao 10
Cumprimento do presente artigo

Os paises membros adoptarao as medidas necessarias,
de acordo com o seu regime juridico, para tornar efec-
tivos, nos seus respectivos territdrios, os principios enun-
ciados no presente artigo e informardo a Corporacio
sobre as medidas que tenham tomado para esse fim.

Seccao 11

Rentincia

A sua discricdo, poderd a Corporagio renunciar a
quaisquer privilégios ou imunidades conferidas nos ter-
mos do presente artigo, na medida e sob as condicoes
que vier a determinar.

ARTIGO VIII
Modificacgoes

Sec¢ao 1
Modificac¢oes

a) O presente Convénio s6 poderd ser modificado
por decisdo da assembleia de governadores, por maioria
que represente, pelo menos, quatro quintos dos votos
dos paises membros, que inclua dois tercos dos gover-
nadores.

b) Nao obstante o disposto na alinea a), supra, serd
exigido o acordo unanime da assembleia de governa-
dores para que seja aprovada qualquer emenda que
altere:

i) O direito de se retirar da Corporagao de acordo
com o disposto no artigo v, seccio 1;
ii) O direito de adquirir acgoes da Corporagao,
consoante o disposto no artigo II, secciao 5; e
iii) A limitacdo de responsabilidades prevista no
artigo II, seccio 6.

¢) Qualquer proposta de emenda a este Convénio,
apresentada por um pais membro ou pela directoria
executiva, serd comunicada ao presidente da assembleia
de governadores, o qual a submeterd a consideragao
da assembleia. Quando uma emenda for aprovada, sera
a mesma levada oficialmente pela Corporacdo ao conhe-
cimento de todos os paises membros. Salvo se a assem-
bleia de governadores decidir fixar prazo diferente, as
emendas entrarao em vigor, para todos os membros,
trés meses depois da data de comunicacao oficial.

ARTIGO IX

Interpretacao e arbitragem

Seccao 1
Interpretacao
a) Qualquer divergéncia de interpretagao dos dispo-
sitivos do presente Convénio que surja entre um pais

membro e a Corporacdo, ou entre membros, serd sub-
metida a decisao da directoria executiva. Os membros
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especialmente afectados pela divergéncia terao o direito
de se fazer representar directamente perante a directoria
executiva de acordo com o disposto na alinea 1) da
seccdo 4 do artigo 1v.

b) Qualquer membro poderé exigir que as divergén-
cias sobre que decida a directoria executiva nos termos
da alinea precedente sejam submetidas a assembleia de
governadores, cuja decisdo sera definitiva. Estando pen-
dente a decisdo da assembleia, poderd a Corporacao,
na medida que julgue necessario, proceder de acordo
com a decisdo da directoria executiva.

Sec¢ao 2
Arbitragem

Surgindo alguma divergéncia entre a Corporagao e
um membro que tenha deixado de o ser, ou entre a
Corporacdo e um membro depois que se tenha decidido
terminar as operacOes da instituicdo, tal controvérsia
serd submetida a arbitragem de um tribunal composto
de trés arbitros. Um dos 4arbitros serd designado pela
Corporagao, outro pelo membro interessado e o ter-
ceiro, salvo acordo em contrdrio entre as partes, pelo
presidente do Tribunal Internacional de Justica. Caso
fracassem todos os esfor¢os para se obter um acordo
unanime, as decisoes do Tribunal serdo tomadas por
maioria. O terceiro drbitro podera decidir todas as ques-
tdes de procedimento nos casos em que os arbitros nao
estejam em acordo sobre a matéria.

ARTIGO X

Disposicoes gerais

Seccao 1
Sede da Corporacao

A Corporagao terd a sua sede no mesmo lugar em
que estiver sediado o Banco. Poderé a directoria exe-
cutiva da Corporagao estabelecer outros escritdrios nos
territorios de qualquer pais membro, por maioria que
represente pelo menos dois tercos dos votos dos mem-
bros.

Secgao 2
Relacdes com outras organizagoes

Poderad a Corporacao celebrar acordos com outras
organizagoes para fins compativeis com este Convénio.

Seccao 3
()rgfios de ligacao

Cada membro designard uma entidade oficial para
manter ligacdo com a Corporacao sobre matérias rela-
cionadas com o presente Convénio.

ARTIGO XI
Disposicoes finais
Seccao 1
Assinatura e aceitacao

a) Este Convénio serd depositado no Banco, onde
ficara aberto, até ao dia 31 de Dezembro de 1985 ou

outra data posterior que seja determinada pela direc-
toria executiva da Corporacao, as assinaturas dos repre-
sentantes dos paises enuciados no anexo A. No caso
de este Convénio nao ter entrado em vigor, uma data
posterior podera ser determinada pelos representantes
dos paises signatarios da Acta Final das Negociagoes
para a Criagao da Corporacao Interamericana de Inves-
timentos. Cada signatério deste Convénio devera depo-
sitar no Banco um instrumento em que declare que
aceitou ou ratificou este Convénio, de acordo com a
sua prépria legislacdo, e que tomou as medidas neces-
sarias para cumprir com todas as obrigacoes que lhe
sdo pelo mesmo impostas.

b) O Banco enviara copias autenticadas do Convénio
aos seus membros e comunicar-lhes-4, oportunamente,
cada assinatura e deposito do instrumento de aceitacao
ou ratificacdo que se efectue em conformidade com o
paragrafo anterior e a data dos mesmos.

¢) A partir da data do inicio das operagdes da Cor-
poracado, podera o Banco receber a assinatura e o ins-
trumento de aceitacdo ou ratificacao deste Convénio
de qualquer pais ou entidade designada por um pais
cuja admissao na qualidade de membro seja aprovada
de acordo com o disposto na alinea b) da seccdo 1 do
artigo II.

Secgao 2
Entrada em vigor

a) Este Convénio entrard em vigor quando tenha sido
assinado e o instrumento de aceitacdo ou ratificagao
tenha sido depositado, de conformidade com a sec¢ao 1
desse artigo, por representantes de paises cujas subs-
cricoes representem pelo menos dois ter¢os do total
das subscricoes estipuladas no anexo A, que deverao
incluir:

i) A subscricio do pais membro com o maior
numero de acgoes; €

if) Subscricoes de pafses membros regionais em
desenvolvimento com um total de acg¢des supe-
rior a todas as demais subscricoes.

b) Os paises que tenham depositado os seus instru-
mentos de aceitacdo ou ratificacdo antes da data de
entrada em vigor deste Convénio adquirirdo a condicdo
de membros a partir desta data. Os outros paises serao
considerados membros a partir das datas em que depo-
sitem o seu instrumento de aceitagdo ou ratificacio.

Seccao 3
Inicio das operacdes

O presidente convocard a primeira reuniao da assem-
bleia de governadores logo que este Convénio entre
em vigor, em conformidade com a seccdo 2 deste artigo.
A Corporacio iniciard as suas operagdes na data em
que essa reuniao for celebrada.

Feito na cidade de Washington, distrito de Columbia,
Estados Unidos da América, num sé original, datado
de 19 de Novembro de 1984, cujos textos em portugués,
inglés, francés e espanhol sdo igualmente auténticos e
deverao permanecer depositados nos arquivos do Banco
Interamericano de Desenvolvimento, o qual, com a assi-
natura que consta abaixo, indicou concordar em servir
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como depositirio do Convénio e em notificar a data
em que 0 mesmo entre em vigor, consoante a secgio 2
do artigo X1, a todos os Governos dos paises cujos nomes
aparecerem no anexo A.

ANEXO A
Subscricoes de acgoes do capital autorizado da Corporagao

(em accdes de US$ 10,000 cada uma)

Numero de acgdes
Paises de capital Percentagem
(pagamento inicial)
Paises regionais em desenvolvimento
Argenting .............oia.... 2327 ™ 11,636
Brasil .......... . ... . ol 2327 ) 11,636
MEXICO v vvveee e 1498 ® 7,49
Venezuela ..................... 1248 () 6,238
Subtotal . ....... 7400 37,000
Chile ... 690 3,45
Coldmbia ...................... 690 3,45
Peru ..... ... .ol 420 2,10
Subtotal . ....... 1 800 9,00
Bahamas....................... 43 0,215
Barbados ...................... 30 0,150
Bolivia ......... .. ... . ... 187 0,935
CostaRica ..................... 94 0,470
ElSalvador..................... 94 0,470
Equador ....................... 126 0,630
Guatemala ..................... 126 0,630
GUIana . ..o 36 0,180
Haiti .................. ... ... 94 0,470
Honduras ...................... 94 0,470
Jamaica.............iiiii.. 126 0,630
Nicardgua .........ccovveveeenan. 94 0,470

Numero de acgoes
Paises de capital Percentagem
(pagamento inicial)
Panama........................ 94 0,470
Paraguai ....................... 94 0,470
Republicana Dominicana . ........ 126 0,630
Trinidad e Tobago .............. 94 0,470
Uruguai ....................... 248 1,240
Subtotal . . ...... 1 800 9,000
Total .......... 11 000 55,000
Estados Unidos da América .. ..... 5100 25,50
Outros paises
Alemanha...................... 626 3,13
Austria ........... . ... 100 0,50
Espanha ....................... 626 3,13
Franga ................ .. ..... 626 3,13
Israel .......... ... ... 50 0,25
Ttalia ...... ... ..., 626 3,13
Japao ... 626 3,13
Paises Baixos ................... 310 1,55
Suica ...l 310 1,55
Subtotal . . . ..... 3900 19,50
Total geral . . .... 20 000 100,000

(') Os representantes da Argentina e do Brasil declararam que as participagdes dos
respectivos paises no capital da Corporagdo devem nao sé corresponder as suas quotas
no capital do BID, mas também manter as respectivas participacdes relativas no total das
contribuicoes dos paises regionais em desenvolvimento ao referido capital do Banco.

(®) A delegagao mexicana, ao efectuar a subscricdo acima indicada, fa-lo com a intengao
de participar na eliminagao do excesso de subscri¢ao que impediu a entrada em funcionamento
da Corporacao Interamericana de Investimentos. Nao obstante, gostaria de deixar registrada
a aspiragao do Méxixo no sentido de uma maior participagao accionaria nesses organismos
multilaterais, que reflicta mais adequadamente, mediante um sistema de indicadores objec-
tivos, o volume da sua economia, populagdo e necessidade de apoio financeiro, para o
seu processo de desenvolvimento.

(®) A Venezuela ratifica que decidiu subscrever 1,248 acgbes da Corporagio Interame-
ricana de Investimentos, dando-lhe uma participagao de 6,238 % no capital dessa Corporagao,
para permitir que comece a funcionar o mais breve possivel. Nao obstante, a Venezuela
manifesta que nao abandonou a sua aspiracao de obter no futuro uma maior participacao
acciondria.
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