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European Bank

for Reconstruction and Development

Karuhike Keguchi
Secretary General

TO THE DESIGNATED OFFICIAL ENTITY

31 May 2023
Dear SirMadam

In your capacity as designated representative of the Official Entity for an EBRD member,

Iwould be grateful if you would please give your prompt attention to the following
communication.

Please note that af its 2023 Annual Meeting in Samarkand the Board of Governors adopted
Resolutions No.259 and No.260 on 18 May 2023, approving Amendments to Articles 1 and
12.1 of the Agreement Establishing the Bank (the “Agreement’) respectively:

o The Amendment to Article 1 of the Agreement wouid enable the limited and

incremental expansion of the geographic scope of the ERRD's operations to
sub-Saharan Africa and Irag.

e The Amendment to Article 12.1 of the Agreemeni would remove the statatory capital
limitation on ordinary operations, and entrust the Board of Directors to establish and
maintain any appropriate limits with respect to capital adequacy metrics.

The members of the Bank are now asked to accept the Amendments in accordance with
Article 56 of the Agreement and inform the Bank accordingly.

Consequently,.you are kindly requested to promptly undertake the measures necessary for
formal acceptance of the Amendments. The text of the Amendments and a Guidance Note on
the process of acceptance are enclosed for your information.

Yours faithfully
/7 X g - /
Kazmhiko Koguchi

Encs.

Anmex 1@ Amendment to the Agreement Establishing the Furopean Bank for Reconstruction
and Development — Article 1

Anmex 2: Amendment to the Agreernent Establishing the European Bank for Reconstruction
and Development — Article 12.1 -

Annex 3: Guidance Note on the acceptance process for the Amendments

175932 Five Rank Street, London £14 4BG, United Kingdom
Tel: +44 20 7338 6000 Weh: www.ebrd.com



Annex 1

Amendment to the Agreement Establishing the European Bank for Reconstruction and
Development (“Agreement”) - Article 1

Article 1 of the Agreement shall be amended to read as follows:

“In contributing to economic progress and reconstruction, the purpose of the Bank shall be to
foster the transition towards open market-oriented economies and to promote private and
entrepreneurial initiative in the Central and Eastern European countries committed to and
applying the principles of multiparty democracy, pluralism aiid market economics. Subject to
the same conditions, the purpose of the Bank may also be carried out'in (i) Morgolia; emdix
(i} member countries of the Southern and Eastern Mediterranean; and (ifi) a limited number
of member countries of sub-Saharan Africa; in each case under (ii) and (iii) as determined by
the Bank upon the affirmative vote of not less than two-thirds of the Governors, representing
not less than three-fourths of the total voting power of the members. Accordingly, any reference
in this Agreement and its annexes to “Ceniral and Eastern Buropean countries”, “countries
from Central and Fastern Europe”, “recipient couniry (or countries)” or “recipient member
country (or countries)” shall refer to Mongolia and each of such countries of the Southern and
Eastern Mediterranean gnd sub-Saharan Africa as well.”

The following understandings shall apply with respect to the amended Asticle 1 of the
Apreement:

a  The term “sub-Saharan Africa” as set out under Axticle 1 of the Agreement shall be
understood to mean the Sub-Saharan Africa region as defined by the World Bank Group.

b. The limitation on the number of member countries of sub-Saharan Africa in which the
Bank may carry out its purpose as set out under Article 1 of the Agreement shall be understood
so as-to-enable-a limited and incremental expansion of the geographic scope of the Bank’s
operations, in accordance with the measures and mechanisms set out in the report of Board of
Directors “Amendment of the Agreement Establishing the European Bank for Reconstruction
and Development in order to enable the limited and incremental expansion of the geographic
scope of the Bank’s operations to sub-Saharan Africa and Iraq”. In this context, an affirmative
vote of not less than three-fourths of the Governors, representing not Jess than four-fifths of the

total voting power of the members shall be required to approve any further increment to the
expansion.

c. Iraq shall be incorporated into the Southern and Eastern Mediterranean region for the
purposes of the Agreement, and consequently the term “Southern and Eastern Mediterranean”
as set out under Article 1 of the Agreement shall be understood to mean the region consisting
of the countries that have a shoreline on the Mediterranean as well as Jordan and Irag, which
are closely integrated into this region.

mil7693-2



Annex 2

Amendment to the Agreement Establishing the European Bank for Reconstruction and
Development (“Agreement”) ~ Article 12.1

Article 12.1 of the Agreement shall be amended by deleting its existing text and introducing a
new fext as follows:

"1, The Board of Directors shall establish and maintain appropriate limits with respect to
capital adequacy metrics, in order to protect the financial soundness and sustainability of the
Bank."

mll7683-2



Annex 3

Guidance Note on the acceptance process for the Amendments

Bach Member will have its own procedures to follow and as the proposed Amendments
constitute a treaty modification, it may be advisable to work in conjunction with the Ministry
of Foreign Affairs and ofher departments or agencies as appropriate.

When considering the acceptance of the Amendments, please ensure that the following
conditions are fulfiiled:

First, undertake such legal steps as may be required by constitutional law to accept the
Amendments.

Second, communicate to the Bank the acceptance, as set out below:

o If the acceptance is signed by someone with the apparent authority to handle treaty
relations (e.g., Head of State, Head of Government or Minister of Foreign Affairs), the
Bank will not require proof of actual authority behind the acceptance.

If the acceptance is signed by a person without apparent autbority (e.g., the Minister of
Finance, Governor of the Central Bank), the Bank can only record the acceptance ifit
is in receipt of a formal document in the nature of a “full power” for the acceptance.
Exaraples of acceptable documentary proof include: (a) a Memorandum of Law from a
competent legal official (e.g., the Attorney-General or Minister of Tustice) certifying
the acceptance as being duly authorised and legal under the laws of the member; or {b)
a copy of the national law accepting the Amendments and/or authorising the official in
question to communicate (or accept) the Amendments.

If the person who communicates the acceptance has the authority to accept the Amendments,
the communication to the Bank may take the form of a declaration of acceptance on behalf
of the member as per the mode] form attached (Annex 3a). Altematively, the acceptance given
by the competent person or body on behalf of the member may be notified to the Bank by a
designated official, for which a draft form of notification of acceptance is attached
{Annex 3b). Original declarations and/or notifications of acceptance, bearing physical (i.e., not
digital) signatures, should be sent for the attention of the Secretary General at the Bank’s
Headguarters (5 Bank Street, London E144BG, United Kingdom).

The Amendments will enter into force for all members three (3) months after the date of formal
communication by the Bank that the acceptance requirements set out under Article 56 of the
Agreement have been met. Any consequential changes in domestic statuies or regulations

would therefore only need to become effective three (3) months from the date of formal
communication by the Bank.

Should you have any questions, please contact Edward Banmerman (Tel: +44 20 7338 8585 or
email: bannerme@ebrd.com) and Andrei Gheorghe (Tel: +44 20 7338 8179 or email:
gheorgha@ebrd.com). In the interim, please confirm receipt of this message and advise
Mr Bannerman and Mr Gheorghe of the name and contact details of the person(s) who will be
overseeing the acceptance process and whom the Bank may contact to Monitor progress.

mil7693-2



Annex 3a

Template Declaration of Acceptance

(to be addressed to the Secretary General of the Banlk)

I have the honour to inform you that {member] hereby accepts the proposed

o Amendment to Article 1, and
e Amendment to Article 12.1

of the Agreement Establishing the Buropean Bank for Reconstruction and Development.

[A copy of the statute/decree/regulation purstant to which this acceptance is given is attached.]

mil7693-2



Amnex 3b
Template Notification of Acceptance

(to be addressed to the Secretary General of the Bank)

T have the honour to inform you that [member] has accepted the proposed

o  Amendment to Article 1, and
s Amendment to Article 12.1

of the Agreement Hstablishing the Buropean Bank for Reconstruction and Development.

[A copy of the text of the acceptance [and of the statute/decreefregulation pursuant to which
this acceptance is given} is attached. ]

mii7hR93-2



RESOLUTION NO.259

AMENDMENT TO ARTICLE 1 OF THE AGREEMENT ESTABLISHING THE
EUROPEAN BANK FOR RECONSTRUCTION AND DEVELOPMENT TO ENABLE A
LIMITED AND INCREMENTAL EXPANSION OF THE GEOCGRAPHIC SCOPE OF THE
BANK'S OPERATIONS TO SUB-SAHARAN AFRICAAND IRAQ

THE BOARD OF GOVERNORS,

Recalling Resolution No.248, by which the Board of Governors approved, in
principle, a limited and incremental expansion of the geographic scope of the
Bank’s operations to sub-Saharan Africa and Irag;

Emphasisingthe importance of sub-Saharan Africaand Iragto achieving the
international community's geopolitical and development priorities, the growing
links between many countries in sub-Saharan Africa and Iraq and current ERRD
countries of operations, and the relevance and applicability of the Bank's

mandate, business model, private sector focus and competencies insub-Saharan
Africa and Iraqg; .

Stressing that the most urgent priority of the Bank remains to support Ukraine and
other countries of operations affected by the war on Ukraine;

Recognising that the war on Ukraine has reinforced the paralle!,.re[evaﬁce of
continuing to address shareholder objectives in sub-Saharan Africa and lrag; -

Underlying that any possible limited and incremental expansion to.new countries
of operations must not: impair the Bank's ability to support its'current countries
of operations, compromise the Bank’s triple-Arating, leadtoa ﬁequestfor
additional capital contributions, or deviate fromthe Bank's mandate to support
transition and its eperating principles of additionality and sou’nd banking;

Emphasising the importance of complementarity and collabér'a“tion amongst
development partners already active insub-Saharan Africa and:lraq; and

Having considered the Repart of the Board of Directors to the Board of
Governors “Amendment to Article 1 of the Agreement Establishing the European
Bank for Reconstruction and Development in orderto enable the limited and
Incremental expansion of the geographic scope of the Bank's opérations to sub-

Saharan Africa and Iraq” and being in agreement with its conélugions, amongst
others, that:

L



.

The analysis of the capital and financial lmphcatlons reconf irms that
a limited and incremental expansion to Sub&aharan Africa and Iraq will
not In itself impair the Bank’s abilityto supportits exlstingcountnes of
operations, compromise the Bank's triple-A credit rating{nr leadtoa
request for additional capital contributions;

Such limited and incremental expansion of the geos;fraphi.g scope of the
Bank’s operations to sub-Saharan Africa and Iraq should be enabled
through an amendment of Article 1 of the Agreement Establishing the

European Bank for Reconstruction and Development {‘the  Agreement’);
and

'

The implementation of the expansion must be carried out In a way that
will not dilute the focus of the Bank in supporting Ukraine and other
countries of operations affected by the war on Ukraine.

RESOLVES THAT: S

1.

Article 1 of the Agreement shall be amended fo read as foildwa:

“In contributing to economic progress and reconstruction, the purpose of
the Bank shall be to foster the transition towards open market-oriented
economies and to promote private and entrepreneurial initiative in the
Central and Eastern European countrles committed to and applying the
principles of muitiparty democracy, pluralism and market economics. ~
Subfect to the same conditions, the purpose of the Bank may also be
carried out in () Mongolia; {if) member countries of the Southern and

Eastern Medrterraneanﬂ&}_a_ﬂmﬁgg’_amm of memper countries of
haran Africa: | case under (i iif) as determmed by the

Bank upon the affirmative vote of not less than two-thirds of the Governors,
representing notlessthan three-fourths ofthe totaf voting power ofthe
members. Accordingly, anyreference in this Agreement and its annexes to
“Central and Eastern European countries”, “countries from Central and
Eastern Europe’, “recipient country {or countrles)” or “recipient member
country (or countries)” shall refer to Mongolia and each of such countries of
the Southern and Eastern Mediterranean and subi-Saharan Africa as well.”

a, The term “sub-Saharan Africa” as set out under'-.{\rticle 1 of the
Agreement shall be understood to mean the sub-Saharan Africa
region as defined by the World Bank Group.



b. The limitation on the number of member countries of sub-Saharan
Africa in which the Bank may carry out its purpose as set out under
Article 1 of the Agreement shall be understoodsoastoenablea
limited and incremental expansion of the geographic scope of the
Bank's operations, in accordance with the measures and
mechanisms set out In the report of Board of Diregtors
“Amendment of the Agreement Establishing the European Bank for
Reconstruction and Development in order to enable the fimited and

‘incremental expansion of the geographic scope of the Bank's
operations to sub-Saharan Africa and Iraq”. In this context, an
affirmative vote of not less than three-fourths of the Governors,
representing not less than four-fifths of the total veting power ofthe

members shall be required io approve any further increment to the
expansion,

ot
¢.. Iragshall'be incorporated into the Southern and Eastern
Mediterranean region forthe purposes of the Agreement, and
consequently the term “Southern and Eastern Mediterranean” as
set out under Article 1 of the Agreement shall be understood to
mean the region consisting of the countries that have a shoreline on

the Mediterranean as well as Jordan and Iraq, which are closely
integrated into this region.

2. Members of the Bank shall be asked whether they accept the said
amendment by (a) executing and depositing with the Bank an instrument
stating that such member has accepted the said amendment in
accordance with jts law and (b) furnishing evidence, in form and
substance satisfactory to the Bank, that the amendment has bheen
accepted and the Instrument of acceptance has been.executed and
deposited in accordance with the law of that member.

3. The said amendment shall enter into force three (3) months after the date
on which the Bank hasformally confirmed to its membersthat the
requirements for accepting the said amendment, as provided forin Article
b6 of the Agreement, have been met.

{Adopted 18 May 2023)
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RESOLUTION NO.260

AMENDMENTTO ARTICLE 12.1 OF THE AGREEMENT ESTABLISHING
THE EUROPEAN BANK FOR RECONSTRUCTION AND PEVELOPMENT TO
REMOVE THE STATUTORY CAPITAL LIMITATION ON ORDINARY
OPERATIONS

THE BOARD OF GOVERNORS,

Recognising the essential role of Multilateral Development Banks (MDBs) in
addressing multiple pressing global chatlenges;

Noting the significant changes in capital management practices in the financial
sector since the Agreement entered into force on 28 March 1997;

Wishing to enable the optimal use of the Bank’s capital capacity to support
the Bank in achieving the maximum potential impact in its recipient countries;

Welcoming the wide ranging recommendations of the G20 Independent Review
of Capital Adequacy Frameworks and the carefu} consideration accorded to
them by the Bank, including specifically the recommendation to modernise
MDBs' approach to managing capital adeguacy by relocating specific leverage
fimits from MDB statutes to MDB capital adequacy frameworks, ina
coordinated manner among MDBs;

Having considered and being In agreement with the report of the Board of
Directors “Amendment of the Article 12.1 fo the Agreement Establishing the
European Bank for Reconstruction and Development In order to remove the
statutory capital limitation on ordinary operations” and its recommendation to
approve an amendment of Article 12.1. of the Agreement to remove the
statutory capital limitation on ordinary operations; and

On the understanding that the Board of Directors will maintain an
appropriate nominal leverage limit on operations, set against relevant capital
metrics, within the Bank's capital adequacy framework, as part of its

responsibility to protect the financial soundness and sustainability of the
Bank.

LY




RESOLVES THAT:

1. Article 12,1 of the Agreement shall be amended by.deleting its existing
text and introducing a new text as follows:

"1. The Board of Directors shall establish and maintain appropriate
limits with respect to capital adequacy metrics, in order to protect the
financial soundness and sustainabilityofthe Bank* -+

2. Members of the Bank shall be asked whether they accept the said
amendment by (a} executing and depositing with the Bank an Instrument
stating that such member has accepted the said amendment in accordance
with its law and (b) furnishing evidence, In form and substance satisfactory
to the Bank, that the amendment has been accepted and the instrument of

aceeptance has been executed and deposited in accordance with the law of
‘that member,

3. The sald amendment shall enter into force three (3) months after the date on
which the Bank has formally confirmed to its members that the

requirements for accepling the said amendment, as provided for in Article
56 of the Agreement, have been met, )

(Adopted 18 May 2023)
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