ASIAN DEVELOPMENT BANK ACT AMENDMENTS OF 1968

provided such majority  represents not. less than two-
thirds of the total voting power of the members.

3. The Board of Governors may by regulation estab-
lish a procedure whereby the Board of Directors may,
when the latter deems such action advisable, obtain a
vote of the Governors on a specific- question without call-
ing a meeting of the Board of Governors.

4. The Board of Governors, and the Board of Direc-
tors to the extent authorized, may establish such sub-
‘sidiary bodies as may be necessary or appropriate to
conduct the business of the Bank.

Article 30
BOARD OF DIRECTORS: COMPOSITION

1. (i) The Board of Directors shall be 'composed of
ten (10) members who shall not be members of the
Board of Governors, and of whom:

(a) seven (7) shall be elected by the Governors repre-

senting regional members; and

(b) three (3) by the Governors representing non-re-

gional ‘members.

D1rectors shall be persons of high competence in eco-
nomic and financial matters and shall be elected in accord-
ance with Annex B hereof.

(ii) At the Second Annual Meeting of the Board of
Governors after its inaugural meeting, the Board of Gov-
ernors: shall review the size and composition of the Board
of Directors, and shall increase the number of Directors
as appropriate, paying special regard to the desirability,
in the circumstances :at that time, of increasing repre-
sentation in the Board of Directors of smaller less devel-
oped ‘member - countries.. Decisions under this paragraph
should be made by a ‘vote of a majority of the total num-
ber of Governors, representing not less than two-thirds
of the total voting power of the members.

2. Each Director. shall appomt an alternate with full
power to act for him when he is not present. Directors
and alternates shall be nationals of member countries. No
two_or more Directors may be of the same nationality nor
may any two or more alternates be of the same national-
ity. An alternate may participate in meetings of the Board
but may vote only when he is acting in place of his
principal.

3." Directors - shall hold office for a. term of two (2)
years and ‘may be: re-elected. They shall continue in
office until their successors shall have been chosen and
qualified. 'If the office of a Director becomes vacant more
than one hundred and eighty (180) days before the end
of his term, a successor shall be chosen in accordance
with Annex B hereof, for the remainder of-the term,
by the Governors. who -elected the former Director. A
majority of the votes cast by such. Governors shall be
required for such election. If the office of a Director
becomes vacant one hundred and eighty (180) days or
less before the end of his term, a successor may similarly
be chosen for the remainder of the term, by the Governors
who -elected the former Director, in which election a
majority of .the votes cast by such Governors shall be
required. . While the. office remains vacant, the alternate
of the former Director shall exercise the powers of the
latter, except that of appointing an alternate.

. Article 31
BOARD OF DIRECTORS: POWERS

The Board of Directors shall be responsible for the
direction of the general operations of the Bank and, for
this purpose, shall, in addition to the powers assxgned to
it expressly by thls Agreement, exercise all the powers
delegated to it by the Board of Governors, and in par-
ticular :

(i) prepare the work of the Board of Governors;
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(ii) in conformity with the general directions of the
‘Board of - Governors, take decisions concerning
loans, guarantees, investments in equity capital,
borrowmg by the Bank, furnishing of technical as-
sistance "and other operations of thie Bank;

submit the accounts for each financial year for ap-
proval of the Board of Governors at each annual
meeting ; and

(iv) approve the budget of the: Bank.

(iii)

Article 32
BOARD OF DIRECTORS: PROCEDURE

1. . The Board of Directors shall normally function at
the principal office of the Bank and shall meet -as often
as the business of the Bank may require.

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

3. The Board of Governors shall adopt regulations
under which, if there is no Director of its nationality,
a member may send a representative to attend, without
right to vote, any meeting of the Board of Dxrectors when
a matter partxcularly affecting that member is under con-
sideration.

Article 33
VOTING

1.. The total voting power of each member shall consist

of the sum of its basic votes ard proportional votes.

(1) The basic votes of each member shall consist of
such number of votes as results from the equal
distribution among all the members of twenty (20)
per cent of the aggregate sum of the basic votes
and proportional votes of all the members.

(ii) The number of the proportmnal votes of each mem-
ber' shall be equal to the number of shares of the
capital stock of the Bank held by that member.

2. In voting in the Board of Governors, each Governor
shall be entitled to cast the votes of the member he
represents, Except as otherwise expressly provided in
this Agreement, all matters before the Board of Gover-
nors shall be decided by a majority of the voting. power
represented at the meeting.

3. In voting in the Board of Directors, each Director
shall be entitled to cast the number of votes that counted
towards his election which votes need not be cast-as a
unit.  Except as otherwise expressly provided in- this
Agreement, all matters before the Board of Directors
shall be decided by a majority of the voting power
represented at the meeting.

Article 34
THE PRESIDENT

1. The Board of Governors, by a vote of a majority
of the total number of Governors, representing not less -
than a majority of the total voting power of the members,
shall elect a President of the Bank. He shall be a national
of a regional member country.  The President, while hold-
ing office, shall not be a Governor or a Director, or an
alternate for either.

2. The term of office of the President shall be five (5)
years, He may be re-elected. He shall, however, cease to
hold office when the Board of Govemors SO decuhs by a
vote of two-thirds of the total number of Governors,
representing not less than two-thirds of the total voting
power of the members. If the office of the President for
any ‘reason becomes vacant more than one hundred and
eighty (180) days before the end of his term, a successor
shall be elected for the unexpired portion of such term



