
ETHICS COMMITTEE AND PROCEDURES 
 

The Board of Directors of the Asian Development Bank (“ADB”) hereby establishes a 
committee to address ethics matters (the “Ethics Committee”) and adopts the following  
procedures to take effect 60 days after date of adoption by the Board of Directors. These 
procedures shall apply to ethics matters concerning Directors, Alternate Directors, and 
Temporary Alternate Directors in respect of their duties as such in order to ensure sound 
governance pursuant to the Code of Conduct for members of the Board of Directors adopted on 
21 November 20061. The provisions herein also apply to the President, where applicable, both 
in the capacity as Chair of the Board and as President.2 

 

1. Scope of Responsibility 
 
The Ethics Committee shall consider  
 
(a)     requests from Directors, Alternate Directors or the President for guidance concerning 
possible actual or potential conflicts of interest, or other ethical aspects of conduct in respect of 
Directors, Alternate Directors or the President, and provide advice in response thereto; and 
 
(a) allegations of misconduct against Directors, Alternate Directors or the President that 
relate to the performance of official duties or actions that affect their performance of official 
duties, whether such actions are taken prior to, during, or, with respect to any applicable 
restrictions on future employment or disclosure of information, subsequent to their terms of 
service as Directors, Alternate Directors or President, and make recommendations to the Board 
of Directors with respect thereto. 

 
2. Composition and Appointments 
 

The Ethics Committee shall consist of five Directors and/or Alternate Directors 
(“Committee Members”). In appointing Committee Members and Chair, the President will seek 
to ascertain and abide by the consensus of the Board of Directors. In the event that consensus 
cannot be established in a timely way, the President will appoint the Committee Members 
and/or Chair having regard to the views of the Board of Directors. Efforts shall be made to have 
the membership of the Ethics Committee reflect the economic, cultural and geographic diversity 
of the member countries of ADB. 

 
Committee Members ordinarily shall be appointed for two-year terms following each 

regular election of Directors. If any Committee Member shall resign mid-term, a new Committee 
Member shall be appointed in accordance with the appointment procedures provided for under 
Paragraph 2(a) above, to complete the remainder of the term. 
 

3. Counsel to the Ethics Committee 
 

The General Counsel shall act as Counsel to the Ethics Committee, and shall be available to 
give advice to the Ethics Committee and to Directors, Alternate Directors or the President, at 
their request. In order to preserve confidentiality, the General Counsel shall establish 
procedures to ensure that any documents or other material relating to the work of the Ethics 

                                                
1
 Paragraph 6(b) of the Code of Conduct was amended on 22 June 2011 (DOC R90-11). 

2 The definition of terms as set forth in the Code of Conduct for Members of the Board of Directors, as such Code 

may be amended from time to time, shall also apply wherever the same terms are used in these procedures. 
 



Committee are securely handled and held within the Office of the General Counsel. Secure 
procedures shall also be adopted if documents are distributed beyond that Office. Access to 
such documents, other materials and any associated information shall be limited to the General 
Counsel and those few individuals whom the General Counsel designates as having a need to 
be involved with the issue. The privacy of individuals and the presumption of innocence shall be 
respected at all times. 
 

4. Secretary to the Ethics Committee 
 

The Secretary shall act as Secretary of the Ethics Committee. In order to preserve 
confidentiality, the Secretary shall establish procedures to ensure that any documents or other 
material relating to the work of the Ethics Committee are securely handled and held within the 
Office of the Secretary. Secure procedures shall also be adopted if documents are distributed 
beyond that Office. Access to such documents, other materials and any associated information 
shall be limited to the Secretary and those few individuals whom the Secretary designates as 
having a need to be involved with the issue. The privacy of individuals and the presumption of 
innocence shall be respected at all times. 

 
5. General Rules of Procedure of the Ethics Committee 

 
(a) The quorum for a meeting shall be five Committee Members. The Chair shall seek to 
schedule meetings of the Committee to enable all members to attend, consistent also with 
ensuring that matters before the Committee are dealt with in timely fashion. Every effort shall be 
made to conduct meetings with all Committee Members physically present. However, in 
exceptional circumstances, Committee Members may attend by telephone or videoconference, 
subject also to the consent of any Director, Alternate Director or President who may be the 
subject of an agenda item for the meeting. If, nonetheless, a Committee Member cannot attend 
for any reason, another Director or Alternate Director will be designated to act in the place of the 
absent Committee Member3

 in accordance with the appointment procedures provided for under 
Paragraph 2(a), and taking into consideration the economic, cultural and geographic diversity of 
the member countries of ADB.  
 
(b) Decisions of the Ethics Committee shall be taken by simple majority. If a decision is not 
unanimous the view(s) of the minority are also to be recorded in any report prepared for the 
Board of Directors. 
 
(c)    Where a matter pending before the Ethics Committee involves the President, or a 
Committee Member or an Alternate Director or Temporary Alternate Director in his or her office, 
the President or Committee Member shall not be eligible to attend or participate in any 
deliberations or decision-making regarding such matter. 
 (d)  In the interests of preserving confidentiality, attendance at meetings of the Ethics 
Committee shall be restricted to Committee Members. The Counsel to the Ethics Committee, 
the Secretary to the Ethics Committee, and other individuals whose attendance is specifically 
authorized by the Ethics Committee, may also attend when requested by the Committee. 
Documents circulated for the consideration of the Ethics Committee shall be distributed only to 
the Committee Members. They may also be circulated to the Counsel, the Secretary and others, 

                                                
3 In the event that a matter pending before the Ethics Committee involves the President, and an absent Committee 

Member must be replaced, Article 35 of the Charter shall apply. 
 



if specifically authorized by the Chair of the Ethics Committee, after consultation with and 
subject to the guidance of Committee Members. 
 
(e) In the interests of preserving confidentiality, the Board of Directors shall receive the reports 
of the Ethics Committee and conduct all deliberations or decision-making under these 
procedures in Restricted Executive Sessions of the Board of Directors consisting exclusively of 
Directors (or the Alternate of a Director who is unable to attend) and chaired by the Chair of the 
Board of Directors.4 
 

(f) Without prejudice to Paragraph 7(e) of these procedures, where a matter pending before the 
Board of Directors pursuant to these procedures involves a Director or his or her Alternate 
Director, the Director and Alternate Director shall be eligible to attend in order to present his/her 
views regarding an allegation against them but shall not participate in deliberations, or  
decisionmaking regarding such allegations. 
 
(g) In proceedings pursuant to these procedures, the Ethics Committee, the Board of Directors 
and, to the extent required for an investigation pursuant to Paragraph 7(c), the Auditor General 
or the General Counsel, shall at all times follow a fair process. If asked to conduct an 
investigation, the General Counsel will establish appropriate arrangements within the Office to 
ensure that the investigation is conducted independently, including by assigning different legal 
counsel to this task than those who assist the General Counsel to act as Counsel to the Ethics 
Committee. 
 
(h) The Ethics Committee, the Auditor General or the General Counsel, to the extent necessary 
to conduct an investigation pursuant to Paragraph 7(c), and only to that extent, shall have 
access to Directors, Alternate Directors, the President, Vice-Presidents and staff members and 
to pertinent records, emails and documents. In the course of such investigation the Ethics 
Committee, Auditor General or the General Counsel shall not have access to communications 
between a Director or Alternate Director concerned and his/her sending authority(ies) except 
with the latter’s consent.5 
 

6. Procedures for Handling Requests for Guidance 
 

(a)  A Director, Alternate Director or the President shall submit a written request for guidance 
concerning possible actual or potential, conflicts of interest, or other ethical aspects of conduct 
in respect of his or her personal situation to the Chair for consideration by the Ethics Committee 
in accordance with the procedures set forth in this Section 6. 
 (b)      The Ethics Committee shall review the request. Counsel to the Ethics Committee shall 
be available to assist with this review, if necessary. The Ethics Committee may at any time 
request further information from the individual who submitted the request for guidance. 
 
(c) The Ethics Committee shall provide in writing its advice in response to each individual 
who has submitted a request for guidance. The Ethics Committee may communicate such 
advice to other Directors, Alternate Directors and the President, subject to consultation with the 
individual and in a manner that ensures the privacy of the individual concerned. 

 

                                                
4 In the event that a matter under consideration involves the President, the President shall not attend, and Article 35 

of the Charter shall apply. 
 
5 The Ethics Committee shall establish, subject to the approval of the Board, appropriate Guidelines for the 

interpretation of this provision. 



(d) An individual who is not satisfied with the advice received from the Ethics Committee in 
response to a request for guidance may request reconsideration by the Ethics Committee, and if 
dissatisfied with the Ethics Committee’s reconsideration, may request a review by the Board of 
Directors. 
 

7. Procedures for Handling Allegations of Misconduct 
 

(a) If an individual wishes to make an allegation of misconduct against a Director, Alternate 
Director or the President, he/she shall submit such allegation in writing and in confidence to the 
Chair of the Ethics Committee who shall bring any such allegation to the attention of the Ethics 
Committee for its consideration in accordance with the procedures set forth in this Section 7.6

 In 
such a case, the Directors, Alternate Directors or the President concerned shall be presumed 
not to have engaged in misconduct until such time as the Board of Directors decides under 
Paragraph 7(d) that there is sufficient evidence to establish, on a balance of probabilities, that 
the alleged misconduct did occur. 

 
(b) As soon as is practicable, the Ethics Committee shall review the allegations and 
determine whether they are credible and whether they are appropriate for consideration by the 
Board of Directors. Counsel to the Ethics Committee shall be available to assist with this review. 
If the allegations do not appear credible, or if they seem inappropriate for consideration by the 
Board of Directors, the Ethics Committee may decide to take no further action. If the allegations 
appear credible and appropriate for consideration by the Board of Directors, the Ethics 
Committee shall recommend to the Board of Directors that an investigation be conducted. 
 
(c)  If, based upon the Ethics Committee’s recommendations, the Board of Directors agrees 
that an investigation shall be conducted, the Ethics Committee shall initiate an investigation as 
soon as is practicable. The Committee may request the Auditor General or the General Counsel 
to assist in the investigation. The Board of Directors may advise the Ethics Committee whether 
use of the Auditor General or the General Counsel would be appropriate. If so requested, the 
Auditor General7 or General Counsel shall conduct an investigation and shall submit a report on 
such investigation to the Ethics Committee, with a recommendation whether the facts indicate 
that misconduct occurred, and if so, what measures may be appropriately imposed. 
 (d)  As soon as is practicable, based on the findings of the investigation, the Ethics 
Committee shall make a recommendation to the Board of Directors whether the facts indicate 
that misconduct occurred, and if so, what measures may be appropriately imposed. The Board 
of Directors shall take a final decision based on the findings and recommendations of the Ethics 
Committee and, if applicable, the Auditor General or the General Counsel. In cases of 
misconduct by a Director, appropriate measures may include issuance of a written censure or 
other action by the Board of Directors and, if the circumstances warrant it, provision of notice of 
such censure or other action to the Governor(s) of the member country8

 (or countries) that 

                                                
6 Within 90 days of its establishment, the Ethics Committee shall establish Guidelines for the appropriate form and 

content of any documentation to be provided regarding such allegations, covering matters such as the required 
specificity of allegations and identification of the person making the allegations. Anonymous allegations will be 
rejected. 
 
7 If asked to conduct an investigation, the Auditor General shall establish arrangements within his/her office to protect 

the confidentiality of this work. 
 
8 The term “country” as used in this Code refers to a member of ADB and does not imply any view on the part of 

ADB as to the member’s sovereignty or independent status. 
 



appointed or elected the Director. In cases of misconduct by an Alternate Director or a 
Temporary Alternate Director, appropriate measures may include censure by the Board of 
Directors and recommendation of other appropriate action to be taken by the Director who 
appointed him or her. In cases of misconduct by the President, the Board of Directors may 
recommend appropriate measures to the Board of Governors that may include censure and 
other appropriate action by the Board of Governors. 
 
(e) Each Director, Alternate Director or the President, if alleged to have committed 
misconduct, shall be provided with timely notice of the allegations, all relevant documentation 
and the opportunity to present his or her views regarding the allegations to the Ethics 
Committee before it recommends, and to the Board of Directors before it makes any 
recommendations or decisions, as set forth in these procedures (i) whether to conduct an 
investigation; or (ii) whether the facts indicate that misconduct occurred, and if so, what 
measures may be appropriately imposed. In exceptional cases9, the Ethics Committee shall 
permit the individual who is alleged to have committed misconduct to be accompanied by an 
advisor from within or outside of ADB. In other cases, the Ethics Committee, having regard to 
the particular circumstances of the case, may permit such accompaniment by an advisor. 

 
(f) If the Ethics Committee in the course of its work uncovers potential misconduct by a staff 
member of ADB, or potential fraud or corruption by a contractor or consultant in a project 
financed or executed by ADB, it shall refer the matter to the Auditor General if potential fraud or 
corruption is involved, or to the Director General of the Budget, Personnel and Management 
Systems Department if no allegation of fraud or corruption is involved. 

 
(g)   Any staff member who makes frivolous or knowingly false allegations against a Director, 
Alternate Director or the President shall be subject to disciplinary procedures in accordance with 
Administrative Order No. 2.04. Frivolous or knowingly false allegations made by the President, a 
Director or an Alternate Director shall be considered a violation of the Code of Conduct and will 
be subject to the procedures of this Code. 
 
 
 
 

                                                
9 The Ethics Committee shall decide what are exceptional cases, taking into consideration all the circumstances 

including the gravity of the allegations. For example, an exceptional case might involve an allegation that the 
individual concerned had committed what would normally be considered under the laws of member countries to be 
a serious crime, punishable by imprisonment of more than one year 
 


