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I. INTRODUCTION 

 
1. As of June 2021, the Board of Directors of the Asian Development Bank (ADB) had 
established six committees pursuant to Section 12 of By-Laws of the Asian Development Bank1: 
the Audit Committee, the Board Compliance Review Committee (BCRC), the Budget Review 
Committee (BRC), the Development Effectiveness Committee (DEC), the Ethics Committee and 
the Human Resources Committee (HRC).  
 
2. In October 2020, Board members requested ADB’s Office of the Secretary (OSEC) and 
Office of the General Counsel (OGC) to prepare a common framework for practices and 
administrative procedures to be generally applicable to existing Board committees. In parallel, the 
chair of each committee consulted with committee members, supported by OSEC and OGC, to 
review the committee’s terms of reference (TOR) in order to determine whether revisions were 
required. 
 

II. RULES OF PROCEDURE OF THE BOARD COMMITTEES 

 
3. Following the review of each Board committee’s TORs and feedback from Board 
members, the Rules of Procedure of the Board Committees generally applicable to Board 
committees was developed (Appendix 1). 
 
4. The TORs of individual Board committees currently lack uniformity on the general rules 
applicable to a committee’s procedures. The TORs of individual Board committees provide for 
varying degrees of specificity on committee procedures, and the provisions on procedures can 
vary between committees. The proposed Rules of Procedure aim to centralize and harmonize, 
where possible, Board committee procedures into a single document, thus establishing greater 
uniformity and consistency of the procedural rules applicable across Board committees. However, 
specific working modalities of an individual Board committee may be warranted in some instances 
(as described in a committee’s TOR) and as such, a specific procedural rule described in a 
committee’s TOR will prevail over any conflicting provision set forth in the Rules of Procedure 
pursuant to Rule 1(b) of the proposed Rules of Procedure.  

 
5. The Rules of Procedure are broad in scope and address the following matters:  

 
(i) Committee membership, including modalities for the appointment of committee 

members, including the chair and vice-chair, their replacement, and their term of 
office. 

 
(ii) The rules applicable to committee meetings, including quorum requirements, the 

convening and chairing of meetings, attendance (including the possibility of restricted 
meetings in limited specific circumstances), and virtual meetings.  

 
(iii) Reporting provisions, including minimum requirements for periodicity and content of 

reports from a committee to the Board, a requirement for periodic evaluation by a 
committee of its activities relative to its TOR, and a provision authorizing a committee 
to propose amendments to its TOR for consideration by the Board. 

 
1 ADB. 1966. By-Laws of the Asian Development Bank.  
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(iv) Provisions addressing administrative and technical support to be provided to a 
committee for its effective functioning, including a secretariat for each committee and 
maintenance of records (each committee may adopt its own protocols for the 
preparation, content, and circulation of committee documents and records); the 
channel of  communication between a committee and ADB Management and 
personnel; and provisions on briefings and obtaining information considered 
necessary by a committee to discharge its responsibilities. 

 

III. REVISED TERMS OF REFERENCE OF CERTAIN BOARD COMMMITTEES 

 
6. By centralizing the general procedural rules in the Rules of Procedure, such general 
procedural rules are unnecessary in the individual TOR of a Board committee. Accordingly, it is 
proposed to revise the TOR of the AC, BRC, DEC and HRC to delete the general procedural rules 
contained in those TORs. Where a Board committee’s existing TOR includes procedural rules 
that are specific to the working modalities of that committee, those provisions have been 
retained—for example, the detailed procedural rules applicable to the Ethics Committee as set 
out in the Ethics Committee and Procedures (ECAP). 
 
7. The proposed revisions to the TORs of the AC and the BRC also include amendments 
that have been discussed by members of these committees to align their TORs with their 
individual committee practices. For the BCRC, DEC, and HRC, no further revisions to their TORs 
are proposed.  

 
8. In 2020, the Board of Directors reviewed and updated the Code of Conduct for ADB 
Directors, Alternate Directors, and the President of the Asian Development Bank and the ECAP.2 
Thus, no further revisions to the framework applicable to the Ethics Committee are proposed, 
other than a revision to Section 5(a) of the ECAP to address meeting procedures for the EC. 
 
9. The revised TORs for the AC, BRC, DEC, and HRC, as well as Section 5(a) of the ECAP, 
are in Appendix 2. To assist the Board’s consideration, a redline version of these TORs and 
Section 5(a) of the ECAP are in Appendix 3. 

 

IV. RECOMMENDATION 

 
10. The President recommends that the Board of Directors approve the following:  
 

(i) The Rules of Procedure of the Board Committees, as set forth in Appendix 1; and 
 

(ii) The revised TORs of the AC, BRC, DEC, and HRC, and the revised text of Section 
5(a) of the ECAP, as set forth in Appendix 2.  

 
The Rules of Procedure of the Board Committees in Appendix 1 and the revised individual TORs 
of Board Committees in Appendix 2 shall take effect upon approval.

 
2 ADB. 2019. Proposed Amendments to the Code of Conduct, Ethics Committee and Procedures and Associated 
Guidelines for Directors, Alternate Directors, and the President of Asian Development Bank. Manila (R160-19). On 14 
January 2020, the Board approved the proposed amendments.  
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Rules of Procedure of the Board Committees 
 

 

Section 12 of the By-Laws of the Asian Development Bank 

The Board of Directors may, subject to these By-Laws, establish such Committees as 
are necessary or appropriate to facilitate the conduct of the general operations of the 
Bank. 

Section 10 of the Rules of Procedure of the Board of Directors of the Asian 
Development Bank 

(a) Membership of Committees established pursuant to Section 12 of the By-Laws 
need not be limited to Directors or their Alternates. The President, in consultation with 
the Board, shall appoint the members of committees and shall designate the chairmen 
thereof. 

(b) Unless otherwise expressly provided by the Board, there shall be no formal voting 
in committees. Chairmen of the committees shall determine the sense of the meetings 
and report it to the Board with appropriate mention of any differing points of view which 
may exist. 

 
 
RULE 1: Purpose and Scope 

(a) The Rules of Procedure of the Board Committees apply to all Committees 

established by the Board of Directors under Section 12 of the By-Laws of the Asian 

Development Bank. 

(b) In case of inconsistency between these Rules of Procedure and the terms of 

reference of a Committee, the terms of reference shall prevail. 

RULE 2: Definitions 

(a) “ADB” or “Bank” means the Asian Development Bank; 

(b) “Board” means the Board of Directors of ADB; 

(c) “Chair” means the Chair of a Committee, as designated by the President under 

Section 10 of the Rules of Procedures of the Board of Directors of the ADB; 

(d) “Committee” means a committee established under section 12 of the By-Laws of 

the ADB; 

(e) “Member” means a member of a Committee, as appointed by the President under 

Section 10 of the Rules of Procedures of the Board of Directors of the ADB; 

(f) “President” means the President of ADB;  
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(g) “Rules of Procedure” means these Rules of Procedure of the Board Committees; 

and 

(h) “Vice-Chair” means the Vice-Chair of a Committee, as designated by the 

President. 

RULE 3: Membership 

(a) A Committee shall consist of no more than six members appointed for a term 

corresponding to the term of the current Board. 

(b) The President, in consultation with the Board, shall appoint the Members of 

Committees and shall designate the Chair and a Vice-Chair thereof.1 

(c) If a Member of a Committee ceases to be a member of the Board, the President, 

in consultation with the Board, shall appoint a replacement for the remaining term 

of a Committee. 

RULE 4: Meetings 

(a) Meetings of a Committee shall be called by the Chair or, in her/his absence or 

incapacity, the Vice-Chair as the business of a Committee may require. In the 

absence or incapacity of both the Chair and Vice-Chair, the Secretary may call a 

meeting upon the request of any Committee Member. 

(b) Meetings of a Committee shall normally be held with the Committee Members 

physically present. However, the Chair may convene a virtual meeting by 

electronic means (such as telephone or video conference), if the circumstances so 

warrant. 

(c) The quorum for meetings of a Committee shall be three of its Members. Decisions 

shall be taken by a simple majority of those present at a duly convened meeting. 

(d) If the Chair is not present, the Vice-Chair shall preside at the meeting. If both the 

Chair and the Vice-Chair are not present at the meeting, and subject to the 

existence of the quorum, a Committee will select one of the Members present to 

preside over that meeting. 

(e) Members of the Board other than Committee Members may attend meetings of a 

Committee and participate in its deliberations at the invitation of the Chair. 

Directors’ Advisors may also attend meetings of a Committee except as otherwise 

advised by the Chair. 

 

 
1 Rule 3(b) of the Rules of Procedure restates Section 10(a) of the Rules of Procedure of the Board of Directors of the 
Asian Development Bank, and adds a provision on the designation of a Vice-Chair. 
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(f) Notwithstanding Rules 4(e) above, the Chair, in consultation with the Members of 

the Committee, may restrict attendance at a Committee meeting to Committee 

Members only, in exceptional circumstances where the interests of preserving 

confidentiality so require. In the case of restricted attendance at a Committee 

meeting, the Secretary to a Committee and other individuals whose attendance is 

specifically authorized by the Chair of the Committee may also attend. 

(g) Unless otherwise expressly provided by the Board, there shall be no formal voting. 

The Chair of a Committee shall determine the sense of the meeting and report it 

to the Board with appropriate mention of any differing points of view which may 

exist.2  

RULE 5: Reporting 

(a) A Committee shall: 

(i) Report to the Board as it considers necessary, normally at least once every 

calendar year through the Chair of the Board, on its activities and submit 

conclusions and/or recommendations to the Board, as a Committee deems 

appropriate. 

(ii) Ensure that the Board is aware of matters that may significantly impact 

ADB. 

(b) In its annual report, a Committee shall assess its work and evaluate its 

performance relative to the Committee’s responsibilities under its terms of 

reference. 

(c) A Committee may recommend necessary amendments to its terms of reference 

for consideration by the Board. 

 

RULE 6: Administrative and Technical Support 

(a) The Office of the Secretary shall be responsible for providing the necessary 

administrative services for the functioning of a Committee, including providing a 

secretariat for a Committee and maintaining its records. 

(b) The channel of communication between a Committee and ADB’s Management and 

ADB personnel is through the Secretary of ADB. 

(c) To facilitate its work, a Committee may seek briefings from ADB personnel 

concerned on relevant matters, and may invite participation of a Vice-President 

 
2 Rule 3(g) of the Rules of Procedure restates Section 10(b) of the Rules of Procedure of the Board of Directors of the 
Asian Development Bank. 
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and other ADB personnel, including external advisors retained by ADB 

departments and offices, at its meetings as the Committee considers necessary. 

(d) A Committee may request such information as is considered necessary by the 

Committee to discharge its responsibilities. 

(e) A Committee may adopt protocols on the preparation, content and circulation of 

Committee documents and records, as appropriate. 
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Terms of Reference of the Audit and Risk Committee of the 
Board of Directors 
 

 
 

Obtained from R137-10 (13 August 2010). Revised to (a) reflect the changes endorsed by the 
AC on 2 December 2020 and reflected in the ACB Chair’s report of 23 June 2020; and (b) 
remove, partial and full duplications with the draft Rules of Procedure of Board Committees. 

 
The Audit and Risk Committee (the Committee) is a committee of the Board of Directors 
established pursuant to Section 12 of By-Laws of the Asian Development Bank (ADB). Its function 
is to assist the Board of Directors in carrying out its responsibilities as they relate to matters such 
as ADB’s financial reporting and audits, including internal controls and risk management, in line 
with Article 31 of the Agreement Establishing the Asian Development Bank. 
 
1. AUTHORITY 
 
1.1. In discharging its oversight functions over matters within the scope of its responsibilities, 

the Committee is authorized to: 

(i) Perform activities within the scope of its terms of reference. 

(ii) Seek briefings on relevant auditing, accounting, risk management and internal 

controls, anti-corruption and integrity, and financial matters it has identified from 

staff member(s) designated by the President, including such staff that the 

Committee has suggested, and request their participation in meetings. 

(iii) Meet with the External Auditor, as necessary. 

(iv) Advise the Board of Directors on the appointment of the External Auditor and 

consider any question of the External Auditor’s resignation and/or dismissal. 

(v) Consider the independence of the External Auditor, including the provision of 

nonaudit services by the External Auditor to ADB. 

 

2.  COMPOSITION AND TENURE 
 
2.1. The Committee shall consist of not more than six members of the Board. 

2.2. The Committee members shall be free from any relationship that, in the opinion of the 

President, would interfere with the exercise of their independent judgment as members of the 

Committee. The Committee members shall inform the President of any circumstances which 

reasonably may be perceived to interfere with the exercise of their independent judgment as 

members of the Committee. 

2.3. The President shall, when appointing members of the Committee, appoint at least one 

member having a background in accounting or related financial expertise and who, through 

education and/or experience would have a thorough understanding of financial, accounting and 
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auditing functions1 Members of the Audit Committee should have a working familiarity with basic 
finance, accounting, governance, internal audit, and risk management practices and principles 
and are strongly encouraged to enhance their familiarity with them by participating in educational 
programs. In circumstances where the Committee requires specific advice and assistance to be 
able to perform its functions and such advice and assistance are not available to the Committee 
members, including from within ADB if appropriate, the Committee may request the President to 
engage such outside expertise and provide the necessary resources, which shall not be 
unreasonably withheld, required for that purpose. 
 
2.4. The Members of the Committee may be reappointed. 
 
3.  MEETINGS 

3.1. The Committee shall meet as often as it considers necessary, but not less than once per 

quarter.  

3.2. The Committee will meet at least once a year with the External Auditor without 

Management or ADB staff present. In addition, the Committee may meet with the External Auditor 

if requested by the Committee or by the External Auditor, as and when considered necessary. 

4. RESPONSIBILITIES 

The Committee shall assist the Board of Directors in overseeing ADB’s finances, accounting, 

internal control and risk management (including information technology systems and reputational 

risk), anticorruption and integrity, and how these are being managed and how accountabilities are 

being enforced. The Committee shall satisfy itself that ADB’s financial reporting and audits, 

including internal control and risk management, are adequate and efficient. In this regard, the 

Committee shall in particular: 

A. Financial Reporting 

4.1. Review and if necessary discuss with the Controller the quarterly financial statements. 

Where necessary, discuss with the Treasurer matters within his/her purview which are relevant 

to such review, in particular, in relation with the quarterly publication of the Treasury Report. 

4.2. Review and discuss with the Controller, Auditor General and External Auditor major 

accounting and auditing issues and financial statements presentations, including any significant 

changes in the selection or application of accounting principles and auditing standards, and 

results of the audit by the External Auditor. 

4.3. Review and discuss with the Controller, Auditor General, External Auditor and other ADB 

staff as requested by the Committee and/or designated by the President, upon completion of the 

annual external audit and before the financial statements are published, the draft annual financial 

statements and the related notes, the External Auditor’s opinion and appropriateness of 

accounting principles, including disclosures through Management’s Discussion and Analysis 

(MD&A). Discussions will include Management’s Assertion on Internal Controls over Financial 

 
1 Section 10(a) of the Rules of Procedures of the Board of Directors states: “Membership of the Committees established 
pursuant to Section 12 of the By-Laws need not be limited to Directors or their Alternates. The President, in 
consultation with the Board, shall appoint the members of committees and shall designate the chairmen thereof”. 
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Reporting and the External Auditor’s Attestation thereof. The Committee will report on such 

discussions to the Board of Directors. 

4.4. Meet with the Controller and Auditor General on a periodic basis to discuss any matters 

of concern in the context of the financial information and MD&A, internal control over financial 

reporting and the assertion/attestation process. 

4.5. Meet annually with the External Auditor to discuss Management's Assertions with respect 

to the adequacy and appropriateness of internal control over financial reporting, and the External 

Auditor's attestation, including any significant deficiencies and/or material weaknesses in 

accordance with ADB's adopted attestation standard. 

4.6. Meet with the General Counsel to discuss any significant pending litigation that may have 

a material impact on ADB’s financial condition. Notwithstanding the foregoing, the Committee will 

be informed on a timely basis of any such litigation. 

B. External Audit 

4.7. Appoint an observer to the Evaluation Committee for the selection of the External Auditor. 

4.8. Review and discuss annually the scope of work and audit plan of the External Auditor and 

any material changes to the audit plan during the year. 

4.9. Review and discuss the performance of the External Auditor and recommend to the Board 

of Directors for approval the appointment, reappointment for a contract period, or termination of 

the engagement of the External Auditor. Engagement or reappointment of the External Auditor 

will be in line with the Principles for the Selection of the External Auditor. 

4.10. Review and obtain a statement from the External Auditor to confirm annually the 

independence of the External Auditor. Consider the provision of any other services by the External 

Auditor in accordance with the Principles for the Selection of the External Auditor. 

4.11. Review and discuss the annual report from the External Auditor as a confidential 

document, and ensure that significant deficiencies and/or material weaknesses identified by the 

External Auditor as well as other findings and recommendations made by the External Auditor 

and Management’s responses thereto, are reviewed, discussed and appropriately acted upon. 

The Committee shall review any recommendations and Management’s responses thereto, 

including their accompanying timetables, to address significant deficiencies and/or material 

weaknesses and to improve or establish necessary controls. 

4.12. Meet separately, as necessary, with the External Auditor to review and discuss any 

matters that the Committee or External Auditor believe should be reviewed and discussed. 

C. Internal Audit 

4.13.  Review and discuss annually the scope of work and audit plan of the Auditor General and 

any material changes to the audit plan during the year and, if necessary, request that specific 

audits be added to the work plan. 

4.14. Review and discuss the effectiveness of the internal audit function. 

4.15. Review and discuss, at least semi-annually, an internal audit activity report, which includes 

a summary of recent audit reports and recommendations, the current inventory of outstanding 
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audit recommendations and the implementation progress of outstanding high risk audit 

recommendations. Ensure that significant internal audit findings and recommendations and 

Management’s responses thereto are considered. Notwithstanding the foregoing, the Committee 

will be informed of any significant audit findings on a timely basis. 

4.16. Meet separately with the Auditor General to review and discuss any matters that the 

Committee or Auditor General believes should be reviewed and discussed. 

4.17. Be consulted prior to the engagement or appointment of, and on any intended removal of, 

the Auditor General. 

D. Risk Management and Internal Control 

4.18. Review and discuss with the relevant Head of Department or Head of Office the efficiency, 

effectiveness and integrity of the internal control system, including risk management, regarding 

information technology security and control, and financial policies in such areas as trust fund 

administration, procurement policies and procedures, and financial management. Review and 

discuss pension fund related matters that may impact the financial statements. 

4.19.  Review and discuss with the Head of the Office of Administrative Services (OAS) topics 

and issues pertaining to organizational resilience, staff safety and security. 

4.20.  Review and discuss with the Controller, Auditor General, Head of the Office of Risk 

Management (Head, ORM), Chair, Risk Committee, Treasurer, and External Auditor, issues with 

respect to financial systems efficiency and effectiveness of administrative procedures, and review 

of internal control over financial reporting, including significant findings and recommendations and 

Management’s responses thereto. 

4.21.  Meet at least quarterly with Head, ORM to review and discuss the adequacy of ADB’s risk 

management functions in order to ensure that appropriate risk management functions are in 

place. 

4.22.  Meet at least quarterly with Head, ORM to review and discuss assessments of ADB’s risk 

exposure. The Committee will be informed of any significant changes in assessments of ADB’s 

risk exposure on a timely basis. Where necessary, meet with Director General, PSOD to discuss 

matters within his/her purview which are relevant to such review. 

4.23.  Receive prior advice on the engagement or appointment of, and on any intended removal 

of, the Head, ORM. 

E. Anticorruption and Integrity Measures 

4.24. Ensure that ADB has established and maintains appropriate, efficient and consistent 

procedures for the receipt, retention and treatment of complaints and anonymous submissions 

from internal and external complainants, including protection of “whistleblowers,” in regard to 

fraud and corruption, or questionable accounting or auditing matters. 

4.25. Meet at least quarterly with Office of Anticorruption and Integrity (OAI) to discuss activities 

and outcomes of the anticorruption function, including cases where findings indicate systemic 

control weaknesses, or where the findings are of such character that could constitute a 

reputational risk for ADB. Notwithstanding the foregoing, the Committee will be informed of any 

significant investigation findings on a timely basis. 
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4.26. Receive prior advice on the engagement or appointment of, and on any intended removal 

of, the Head, OAI. 
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Terms of Reference of the Budget Review Committee of the 
Board of Directors 
 

 
 

Text obtained from R166-05 (13 July 2005). Revised to reflect the changes endorsed by the 
BRC at its meeting of 18 March 2021, as reflected in the minutes thereof; and remove, partial 
and full, duplications with the draft Rules of Procedure of Board Committees. 

 
1. It is considered that the establishment of a Budget Review Committee of the Board of 

Directors will enhance the effectiveness of the Board in discharging its responsibilities in 

connection with the approval of the annual Administrative Budget and the supervision over 

budgetary efficiency and prudence. 

Composition 
 
2. The Budget Review Committee shall consist of not more than six Board members, who 
may be Directors or Alternate Directors. 
 
Terms of Reference 
 
3. The terms of reference of the Committee are as follows: 
 

(i) to review the proposed annual Administrative Budget, taking into account the 

Midyear Review of the current Administrative Budget, and report thereon to the 

Board;  

(ii) to review the proposed Special Capital Expenditure; 

(iii)  to guide strategic alignment of budgetary resources and oversee budgetary 

prudence and cost control; and  

(iv)  to consider any other aspects of the Administrative Budget as the President may 

request and report thereon to the Board. 

Administrative Arrangements 
 
4. The President may give such advice to the Committee as he deems necessary to facilitate 
its work. 
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Terms of Reference of the Development Effectiveness 
Committee of the Board of Directors 
 

 

 
 
1.  The Development Effectiveness Committee (the Committee) will assist the Board of 
Directors to carry out its responsibility of ensuring that the programs and activities of the Asian 
Development Bank (ADB) achieve development effectiveness. Such development effectiveness 
is assessed through ADB’s operations evaluation. To ensure the independence of ADB’s 
operations evaluation, the Independent Evaluation Department (IED) reports directly to the Board 
through the Committee. For the purpose of the Committee’s work, “development effectiveness” is 
the measure of (i) whether ADB’s programs and activities in furtherance of its policy goals and 
objectives have resulted in the desired outcomes, and (ii) whether these programs and activities 
have made efficient use of ADB’s available resources. 
 
A.  Composition 
 
2.  The Committee will consist of not more than six members of the Board of Directors. 
 
B.  Responsibilities 
 
3.  The Committee will be expected to satisfy itself that ADB’s operations evaluation activities 
are adequate and efficient. In this regard, the specific responsibilities that the Committee will carry 
out on behalf of the Board are as follows: 

 

(i) recommend to the Board, jointly with the President, the person to be considered 

by the Board for appointment as Director General of IED, subject to the terms and 

conditions approved by the Board; 

(ii) advise IED in the preparation of an annual IED work program that the Committee 

can endorse to the Board for approval; 

(iii) advise IED in the preparation of an annual budget proposal that the Committee 

can endorse for review by the Budget Review Committee; 

(iv) review all IED reports and discuss selected major reports, as well as Management 

responses to any report; 

(v) monitor and evaluate the actions taken by ADB on the recommendations in the 

IED reports accepted by Management and endorsed by the Committee to the 

Board; 

(vi) report to the Board on selected development effectiveness issues that have a 

significant bearing towards the achievement of ADB’s overarching goal of poverty 

reduction, and make recommendations on such issues to the Board; 

Obtained from Sec.M64-00, incorporating amendments from the Public Communications Policy 
(2011), paragraphs 66-68 and updated to reflect IED’s new designation. Revised to remove, 
partial and full duplications with the draft Rules of Procedure of Board Committees. 
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(vii) monitor and report to the Board on the implementation of its decisions; 

(viii) review the Annual Report on Evaluation Activities; and 

(ix) review the Annual Report on Loan and Technical Assistance Portfolio 

Performance. 

C.  Information and Communication 
 
4.  IED will furnish to the Committee any pertinent information as is considered necessary by 
the Committee to discharge its responsibilities.  
 
5.  All communication between the Committee and ADB staff, other than IED staff, will be 
conducted through The Secretary of ADB. The Office of The Secretary (OSEC) will be informed 
of all direct communication between the Committee and IED. 
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Terms of Reference of the Human Resources Committee of the 
Board of Directors 
 

 

 
 
1. The Human Resources Committee will be a means by which the Board can provide 
guidance on the human resources management of the Asian Development Bank. Its primary 
responsibility will include reviewing, monitoring and making recommendations to the Board of 
Directors on ADB's human resources strategy and policies. 
 
A. Composition 
 
2. The committee will consist of not more than six members of the Board of Directors. 
 
B. Responsibilities 
 
3. The committee will be expected to satisfy itself that ADB's human resources management 
activities are adequate and effective. In this regard, the specific responsibilities that the committee 
will carry out on behalf of the Board are as follows: 

 
(i)  Review, monitor and make recommendations to the Board of Directors on the 

Bank's human resources strategy and policies that pertain to staffing, 
compensation, benefits, and related issues of strategic importance that directly 
affect ADB's ability to recruit, develop and retain the highly-qualified staff needed 
for it to achieve its mandate. 

 
(ii)  Review any external evaluations of ADB's human resources strategy and policies 

pertaining to the issues set out in (i) above, and report to the Board its findings and 
recommendations on such issues. 

 
(iii)   Consider with other Board committees and Management the repercussions of 

recommendations of other Board committees on ADB's human resources strategy 
and policies. 

 
4. The purpose of the committee is not to influence the recruitment and career prospects of 
individual staff members or groups of staff members. It would be a serious violation of ethics for 
any committee member to use his or her position for such a purpose. 
 
C.  Administrative Arrangements 
 
5.  Technical support will be provided by the Budget, Personnel, and Management Systems 
Department. 
  

Obtained from R92-09 (June 2009), as confirmed by R184-11. Revised to remove partial and 
full duplications with the draft Rules of Procedure of Board Committees. 
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Amendments to the Ethics Committee and Procedures 
 

 
 

Text drawn from the Ethics Committee and Procedures as adopted in 2006 and amended in 
2020, and reflecting the amendments agreed by the EC at the meeting of EC meeting of 5 April 
2021, as reflected in the Chair’s summary of 14 April 2021, and confirmed by subsequent 
correspondence with the EC Chair on 22 April and 3 May 2021. 

 
 
a. Paragraph 5(a) of the Ethics Committee and Procedures (ECAP) is amended as follows: 

“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, if circumstances so warrant, the Chair may convene a virtual meeting by 
electronic means (such as telephone or video conference), or permit individual Committee 
Members to attend a meeting by electronic means. 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 Member2 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. All other provisions of the ECAP remain unchanged. 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
___________________ 
2 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.
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PROPOSED REVISIONS TO THE TERMS OF REFERENCE OF THE ACB, BRC, DEC, 

HRC AND SECTION 5(a) OF THE ETHICS COMMITTEE AND PROCEDURES 

 

(Redline Version) 
 
 

Terms of Reference of the Audit and Risk Committee of the 
Board of Directors 
 

 
 

Obtained from R137-10 (13 August 2010). Revised to (a) reflect the changes endorsed by the 
AC on 2 December 2020 and reflected in the ACB Chair’s report of 23 June 2020; and (b) 
remove, partial and full duplications with the draft Rules of Procedure of Board Committees. 

 
The Audit and Risk Committee (the Committee) is a committee of the Board of Directors 
established pursuant to Section 12 of By-Laws of the Asian Development Bank (ADB). Its function 
is to assist the Board of Directors in carrying out its responsibilities as they relate to matters such 
as ADB’s financial reporting and audits, including internal controls and risk management, in line 
with Article 31 of the Agreement Establishing the Asian Development Bank. 
 
1. AUTHORITY 
 
1.1. In discharging its oversight functions over matters within the scope of its responsibilities, 
the Audit Committee of the Board (the Committee) is authorized to: 
 

(i) Perform activities within the scope of its terms of reference. 
(ii) Seek any pertinent information from ADB as is necessary, and which shall not be 

unreasonably withheld. 
(iii) Refer its requests for documents or information to the President. 
(ii)(iv) Seek briefings on relevant auditing, accounting, risk management and internal 

controls, anti-corruption and integrity, and financial matters it has identified from 
staff member(s) designated by the President, including such staff that the 
Committee has suggested, and request their participation in meetings. 

(iii)(v) Meet with the Outside External Auditor, as necessary. 
(iv)(vi) Advise the Board of Directors on the appointment of the Outside External Auditor 

and consider any question of the Outside External Auditor’s resignation and/or 
dismissal. 

(v)(vii) Consider the independence of the Outside External Auditor, including the provision 
of nonaudit services by the Outside External Auditor to ADB. 

 
2.  COMPOSITION AND TENURE 
 
2.1. The Committee shall consist of not more than six members of the Board. The Chair and 
other members shall be appointed by the President in consultation with the Board. 
 
2.2. The Committee members shall be free from any relationship that, in the opinion of the 
President, would interfere with the exercise of their independent judgment as members of the 
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Committee. The Committee members shall inform the President of any circumstances which 
reasonably may be perceived to interfere with the exercise of their independent judgment as 
members of the Committee. 
 
2.3. The President shall, when appointing members of the Committee, appoint at least one 
member having a background in accounting or related financial expertise and who, through 
education and/or experience would have a thorough understanding of financial, accounting and 
auditing functions1. Members of the Audit Committee should have a working familiarity with basic 
finance, accounting, governance, internal audit, and risk management practices and principles 
and are strongly encouraged to enhance their familiarity with them by participating in educational 
programs. In circumstances where the Committee requires specific advice and assistance to be 
able to perform its functions and such advice and assistance are not available to the Committee 
members, including from within ADB if appropriate, the Committee may request the President to 
engage such outside expertise and provide the necessary resources, which shall not be 
unreasonably withheld, required for that purpose. 
 
2.4. The Committee shall be appointed for a term of two years, commencing 1 July each year 
in which the election of Directors occurs. The Members of the Committee may be reappointed. 
 
2.5. If a member of the Committee ceases to be a member of the Board, the President, in 
consultation with the Board, shall appoint another Board member for the remaining term of the 
Committee. 
 
3.  MEETINGS 
 
3.1. The Committee shall meet as often as it considers necessary, but not less than once per 
quarter. Other Board members as well as Directors’ Advisors may attend meetings of the 
Committee as observers.2 
 
3.2. The Committee will meet at least once a year with the Outside External Auditor without 
Management or ADB staff present. In addition, the Committee may meet with the Outside External 
Auditor if requested by the Committee or by the Outside External Auditor, as and when considered 
necessary. 
 
3.3. The quorum for meetings of the Committee shall be three of its members. If the Chair of 
the Committee is unable to be present in person at a meeting, the members of the Committee 
that are present shall select a member to preside. 
 
4. RESPONSIBILITIES 
 
The Committee shall assess in its annual report the Committee’s work and evaluate its 
performance annually relative to the Committee’s purpose and responsibilities outlined herein. 
The Committee shall periodically review the adequacy of its Terms of Reference for possible 
adjustments as conditions dictate, and recommend necessary amendments to the Board of 
Directors for approval. The Committee shall assist the Board of Directors in overseeing ADB’s 
finances, accounting, internal control and risk management (including information technology 

 
1 Section 10(a) of the Rules of Procedures of the Board of Directors states: “Membership of the Committees established 
pursuant to Section 12 of the By-Laws need not be limited to Directors or their Alternates. The President, in 
consultation with the Board, shall appoint the members of committees and shall designate the chairmen thereof”. 

2 Observers may participate in the deliberations at the invitation of the Committee. 
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systems and reputational risk), anticorruption and integrity, and how these are being managed 
and how accountabilities are being enforced. The Committee shall satisfy itself that ADB’s 
financial reporting and audits, including internal control and risk management, are adequate and 
efficient. In this regard, the Committee shall in particular: 
 
A. Financial Reporting 
 
4.1. Review and if necessary discuss with the Controller the quarterly financial statements. 
Where necessary, discuss with the Treasurer, matters within his/her purview which are relevant 
to such review, in particular, in relation with the quarterly publication of the Treasury Report. 
 
4.2. Review and discuss with the Controller, Auditor General and Outside External Auditor 
major accounting and auditing issues and financial statements presentations, including any 
significant changes in the selection or application of accounting principles and auditing standards, 
and results of the audit by the Outside External Auditor. 
 
4.3. Review and discuss with the Controller, Auditor General, Outside External Auditor and 
other ADB staff as requested by the Committee and/or designated by the President, upon 
completion of the annual external audit and before the financial statements are published, the 
draft annual financial statements and the related notes, the Outside External Auditor’s opinion 
and appropriateness of accounting principles, including disclosures through Management’s 
Discussion and Analysis (MD&A). Discussions will include Management’s Assertion on Internal 
Controls over Financial Reporting and the Outside External Auditor’s Attestation thereof. The 
Committee will report on such discussions to the Board of Directors. 
 
4.4. Meet with the Controller and Auditor General on a periodic basis to discuss any matters 
of concern in the context of the financial information and MD&A, internal control over financial 
reporting and the assertion/attestation process. 
 
4.5. Meet annually with the Outside External Auditor to discuss Management's Assertions with 
respect to the adequacy and appropriateness of internal control over financial reporting, and the 
Outside External Auditor's attestation, including any significant deficiencies and/or material 
weaknesses in accordance with ADB's adopted attestation standard. 
 
4.6. Meet with the General Counsel to discuss any significant pending litigation that may have 
a material impact on ADB’s financial condition. Notwithstanding the foregoing, the Committee will 
be informed on a timely basis of any such litigation. 
 
B. Outside External Audit 
 
4.7. Appoint an observer to the Evaluation Committee for the selection of Outside the External 
Auditor. 
 
4.8. Review and discuss annually the scope of work and audit plan of the Outside External 
Auditor and any material changes to the audit plan during the year. 
 
4.9. Review and discuss the performance of the Outside External Auditor and recommend to 
the Board of Directors for approval the appointment, reappointment for a contract period, or 
termination of the engagement of the Outside External Auditor. Engagement or reappointment of 
the Outside External Auditor will be in line with the Principles for the Selection of the Outside 
External Auditor. 
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4.10. Review and obtain a statement from the Outside External Auditor to confirm annually the 
independence of the Outside External Auditor. Consider the provision of any other services by 
the Outside External Auditor in accordance with the Principles for the Selection of the Outside 
External Auditor. 
 
4.11. Review and discuss the annual report from the Outside External Auditor as a confidential 
document, and ensure that significant deficiencies and/or material weaknesses identified by the 
Outside External Auditor as well as other findings and recommendations made by the Outside 
External Auditor and Management’s responses thereto, are reviewed, discussed and 
appropriately acted upon. The Committee shall review any recommendations and Management’s 
responses thereto, including their accompanying timetables, to address significant deficiencies 
and/or material weaknesses and to improve or establish necessary controls. 
 
4.12. Meet separately, as necessary, with the Outside External Auditor to review and discuss 
any matters that the Committee or Outside External Auditor believe should be reviewed and 
discussed. 
 
C. Internal Audit 
 
4.13.  Review and discuss annually the scope of work and audit plan of the Auditor General and 
any material changes to the audit plan during the year and, if necessary, request that specific 
audits be added to the work plan. 
 
4.14. Review and discuss the effectiveness of the internal audit function. 
 
4.15. Review and discuss, at least semi-annually, an internal audit activity report, which includes 
a summary of recent audit reports and recommendations, the current inventory of outstanding 
audit recommendations and the implementation progress of outstanding high risk audit 
recommendations. Ensure that significant internal audit findings and recommendations and 
Management’s responses thereto are considered. Notwithstanding the foregoing, the Committee 
will be informed of any significant audit findings on a timely basis. 
 
4.16. Meet separately with the Auditor General to review and discuss any matters that the 
Committee or Auditor General believes should be reviewed and discussed. 
 
4.17. Be consulted prior to the engagement or appointment of, and on any intended removal of, 
the Auditor General. 
 
D. Risk Management and Internal Control 
 
4.18. Review and discuss with the relevant Head of Department or Head of Office the efficiency, 
effectiveness and integrity of the internal control system, including risk management, regarding 
information technology security and control, and financial policies in such areas as trust fund 
administration, procurement policies and procedures, and financial management. Review and 
discuss pension fund related matters that may impact the financial statements. 
 
4.19.  Review and discuss with the Head of the Office of Administrative Services (OAS) topics 
and issues pertaining to organizational resilience, staff safety and security. 
 
4.20.  Review and discuss with the Controller, Auditor General, Head of the Office of Risk 
Management (Head, ORM), Chair, Risk Committee, Treasurer, and Outside External Auditor, 
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issues with respect to financial systems efficiency and effectiveness of administrative procedures, 
and review of internal control over financial reporting, including significant findings and 
recommendations and Management’s responses thereto. 
 
4.201.  Meet at least quarterly with Head, ORM to review and discuss the adequacy of ADB’s risk 
management functions in order to ensure that appropriate risk management functions are in 
place. 
 
4.212.  Meet at least quarterly with Head, ORM to review and discuss assessments of ADB’s risk 
exposure. The Committee will be informed of any significant changes in assessments of ADB’s 
risk exposure on a timely basis. Where necessary, meet with Director General, PSOD to discuss 
matters within his/her purview which are relevant to such review. 
 
4.223.  Receive prior advice on the engagement or appointment of, and on any intended removal 
of, the Head, ORM. 
 
E. Anticorruption and Integrity Measures 
 
4.234. Ensure that ADB has established and maintains appropriate, efficient and consistent 
procedures for the receipt, retention and treatment of complaints and anonymous submissions 
from internal and external complainants, including protection of “whistleblowers,” in regard to 
fraud and corruption, or questionable accounting or auditing matters. 
 
4.245. Meet at least quarterly with Office of Anticorruption and Integrity (OAI) to discuss activities 
and outcomes of the anticorruption function, including cases where findings indicate systemic 
control weaknesses, or where the findings are of such character that could constitute a 
reputational risk for ADB. Notwithstanding the foregoing, the Committee will be informed of any 
significant investigation findings on a timely basis. 
 
4.256. Receive prior advice on the engagement or appointment of, and on any intended removal 
of, the Head, OAI. 
 
F. Reporting Responsibilities 
 
4.26. The Committee shall 

(i) Report to the Board of Directors annually, through the Chair of the Board, on its 

activities and submit conclusions and/or recommendations to the Board, which shall 

not be unreasonably withheld by the Chair of the Board, as the Committee deems 

appropriate. 

(ii) Update the Board of Directors about the Committee’s activities, as appropriate. 

(iii) Ensure that the Board of Directors is aware of matters that may significantly impact on 

the financial affairs of ADB. 

5. ADMINISTRATIVE ARRANGEMENTS 
 
5.1. The channel of communication between the Committee and ADB’s Management and staff 
is through the Secretary of ADB. 
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5.2. The Office of the Secretary shall be responsible for providing the necessary administrative 
services for the functioning of the Committee including providing a secretariat for the Committee 
and maintaining its records. 
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Terms of Reference of the Budget Review Committee of the 
Board of Directors 
 

 
 

Text obtained from R166-05 (13 July 2005). Revised to reflect the changes endorsed by the 
BRC at its meeting of 18 March 2021, as reflected in the minutes thereof; and remove, partial 
and full, duplications with the draft Rules of Procedure of Board Committees. 

 
1. It is considered that the establishment of a Budget Review Committee of the Board of 

Directors will enhance the effectiveness of the Board in discharging its responsibilities in 

connection with the approval of the annual Administrative Budget and the supervision over 

budgetary efficiency and prudence. 

Composition 
 
2. The Budget Review Committee shall consist of not more than six Board members, who 
may be Directors or Alternate Directors, appointed by the President in consultation with the Board. 
The President shall designate one member as Chair. 
 
3. The appointment of the members of the Committee shall correspond to the term of the 
current Board, or, in the case of the initial appointments, to the remainder of such term. 
 
4. If a member of the Committee ceases to be a member of the Board, the President, in 
consultation with the Board, shall appoint a replacement. 
 
Meetings 
 
5. The Committee shall convene shortly in advance of the formal circulation of the proposed 
annual Administrative Budget in order to organize its work procedures. The Committee shall 
conclude this work following approval of the Administrative Budget by the Board. 
 
6. The quorum for meetings of the Committee shall be three of its members. If the Chairman 
of the Committee is unable to be present in person at a meeting, the Committee shall select a 
member to preside. 
 
7. Members of the Board other than Committee members may also attend meetings and 
participate in discussions. 
 
Terms of Reference 
 
38. The terms of reference of the Committee are as follows: 

 
(i) to review the proposed annual Administrative Budget, taking into account the Midyear 
Review of the current Administrative Budget, and report thereon to the Board;  
 
(ii) to review the proposed Special Capital Expenditure; 
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(iii) to guide strategic alignment of budgetary resources and oversee budgetary prudence 
and cost control; and  
 
(ivi) to consider any other aspects of the Administrative Budget as the President may 
request and report thereon to the Board. 

 
Administrative Arrangements 
 
9. The Secretary shall provide the necessary administrative services for the functioning of 
the Committee and such other assistance as it may require. 
 
10. To facilitate its work, the Committee may invite Staff of the Budget, Personnel and 
Management Systems Department (BPMSD) to provide factual and relevant background 
information on the proposed budget. The Committee may, with the concurrence of the President, 
request participation of Vice Presidents and other Staff at its meetings as necessary. 
 
411. The President may give such advice to the Committee as he deems necessary to facilitate 
its work. 
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Terms of Reference of the Development Effectiveness 
Committee of the Board of Directors 
 

 
 

 
1.  The Development Effectiveness Committee (the Committee) will assist the Board of 
Directors to carry out its responsibility of ensuring that the programs and activities of the Asian 
Development Bank (ADB) achieve development effectiveness. Such development effectiveness 
is assessed through ADB’s operations evaluation. To ensure the independence of ADB’s 
operations evaluation, the Independent Evaluation Department (IED) reports directly to the Board 
through the Committee. For the purpose of the Committee’s work, “development effectiveness” is 
the measure of (i) whether ADB’s programs and activities in furtherance of its policy goals and 
objectives have resulted in the desired outcomes, and (ii) whether these programs and activities 
have made efficient use of ADB’s available resources. 
 
A.  Composition 
 
2.  The Committee will consist of not more than six members of the Board of Directors. The 
President will appoint the members of the Committee, in consultation with the Board, and will 
designate one of them as the chairperson of the Committee. 
 
3.  The members of the Committee will be appointed for a term starting on 1 July of the 
appointment year and ending on 30 June two years later. If a member of the Committee ceases 
to be a member of the Board, the President, in consultation with the Board, will appoint a 
replacement for the remaining term of the Committee. 
 
B.  Responsibilities 
 
34.  The Committee will be expected to satisfy itself that ADB’s operations evaluation activities 
are adequate and efficient. In this regard, the specific responsibilities that the Committee will carry 
out on behalf of the Board are as follows: 
 

(i) recommend to the Board, jointly with the President, the person to be considered 

by the Board for appointment as Director General of IED, subject to the terms and 

conditions approved by the Board; 

(ii) advise IED in the preparation of an annual IED work program that the Committee 

can endorse to the Board for approval; 

(iii) advise IED in the preparation of an annual budget proposal that the Committee 

can endorse for review by the Budget Review Committee; 

(iv) review all IED reports and discuss selected major reports, as well as Management 

responses to any report; 

Obtained from Sec.M64-00, incorporating amendments from the Public Communications Policy 
(2011), paragraphs 66-68 and updated to reflect IED’s new designation. Revised to remove, 
partial and full duplications with the draft Rules of Procedure of Board Committees. 
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(v) monitor and evaluate the actions taken by ADB on the recommendations in the 

IED reports accepted by Management and endorsed by the Committee to the 

Board; 

(vi) report to the Board on selected development effectiveness issues that have a 

significant bearing towards the achievement of ADB’s overarching goal of poverty 

reduction, and make recommendations on such issues to the Board; 

(vii)  monitor and report to the Board on the implementation of its decisions; 

(viii) review the Annual Report on Evaluation Activities; and 

(ix)  review the Annual Report on Loan and Technical Assistance Portfolio 

Performance. 

5.  The Committee will make reports and submit recommendations to the Board of Directors 
through the President in his capacity as the Chairman of the Board. 
 
6.  The Committee will make reports as it considers necessary, but at least once a year. 
 
C.  Meetings 
 
7.  The Committee will meet as often as it considers necessary. 
 
8.  Committee meetings will be held at ADB headquarters in Manila. 
 
9.  The quorum for a meeting will be three members of the Committee. If the Chairperson is 
not present in person, the Committee will select one of the members present to preside over that 
meeting. 
 
10.  All other Board members may attend meetings of the Committee. Directors’ Advisors may 
attend the meetings of the Committee except as otherwise advised by the Chairperson of the 
Committee. 
 
CD.  Information and Communication 
 
411.  IED will furnish to the Committee any pertinent information as is considered necessary by 
the Committee to discharge its responsibilities. The Committee may, with the concurrence of the 
President, seek briefings from staff members concerned on relevant operations evaluation 
matters and request their participation at meetings. 
 
12.  If a document or information requested by the Committee is not provided, the request may 
be referred by the Chairperson of the Committee to the President, in the President’s capacity as 
Chairman of the Board of Directors, for a final decision. 
 
513.  All communication between the Committee and ADB staff, other than IED staff, will be 
conducted through The Secretary of ADB. The Office of The Secretary (OSEC) will be informed 
of all direct communication between the Committee and IED. 
 
E. Administrative Arrangements 
 
14.  OSEC will provide support services to the Committee.  



Appendix 3 27 
 

 
 

Terms of Reference of the Human Resources Committee of the 
Board of Directors 
 

 
 

 
1. The Human Resources Committee will be a means by which the Board can provide 
guidance on the human resources management of the Asian Development Bank. Its primary 
responsibility will include reviewing, monitoring and making recommendations to the Board of 
Directors on ADB's human resources strategy and policies. 
 
A. Composition 
 
2. The committee will consist of not more than six members of the Board of Directors. The 
members of the committee will be appointed for a term starting on 1 July of the appointment year 
and ending on 30 June 2 years later. If a member of the committee ceases to be a member of the 
Board, a replacement will be appointed for the remaining term of the committee. 
 
B. Responsibilities 
 
3. The committee will be expected to satisfy itself that ADB's human resources management 
activities are adequate and effective. In this regard, the specific responsibilities that the committee 
will carry out on behalf of the Board are as follows: 
 

(i)  Review, monitor and make recommendations to the Board of Directors on the Bank's 
human resources strategy and policies that pertain to staffing, compensation, 
benefits, and related issues of strategic importance that directly affect ADB's ability 
to recruit, develop and retain the highly-qualified staff needed for it to achieve its 
mandate. 

 
(ii)  Review any external evaluations of ADB's human resources strategy and policies 

pertaining to the issues set out in (i) above, and report to the Board its findings and 
recommendations on such issues. 

 
(iii)  Consider with other Board committees and Management the repercussions of 

recommendations of other Board committees on ADB's human resources strategy 
and policies. 

 
4. The purpose of the committee is not to influence the recruitment and career prospects of 
individual staff members or groups of staff members. It would be a serious violation of ethics for 
any committee member to use his or her position for such a purpose. 
 
5.  The committee will make reports and submit recommendations to the Board of Directors 
through the President in his capacity as the chair of the Board. 
 
6.  The committee will make reports as it considers necessary, but at least once a year. 

Obtained from R92-09 (June 2009), as confirmed by R184-11. Revised to remove partial and 
full duplications with the draft Rules of Procedure of Board Committees. 



28 Appendix 3 
 

 

C.  Meetings 
 
7.  The committee will meet as often as it considers necessary. Committee meetings will be 
held at ADB headquarters in Manila. 
 
8.  The quorum for a meeting will be three members of the committee. If the chair is not 
present, the committee will select one of the members present to preside over that meeting. 
 
9.  All other Board members may attend meetings of the committee. Directors’ advisors may 
attend the meetings of the committee except as otherwise advised by the chair of the committee. 
 
D. Information and Communication 
 
10.  The committee may request such information as is considered necessary by the 
committee to discharge its responsibilities. The committee may, with the concurrence of the 
President, seek briefings from staff members concerned on relevant matters and request their 
participation at meetings. 
 
11.  If a document or information requested by the committee is not provided, the request may 
be referred by the chair of the committee to the President, in the President’s capacity as chair of 
the Board of Directors, for a final decision. 
 
12.  All communication between the committee and ADB staff will be conducted through The 
Secretary of ADB. 
 
CE.  Administrative Arrangements 
 
513.  Secretariat support will be provided by the Office of the Secretary and Ttechnical support 
will be provided by the Budget, Personnel, and Management Systems Department. 
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Amendments to the Ethics Committee and Procedures 
 

 
 

Text drawn from the Ethics Committee and Procedures as adopted in 2006 and amended in 
2020, and reflecting the amendments agreed by the EC at the meeting of EC meeting of 5 April 
2021, as reflected in the Chair’s summary of 14 April 2021, and confirmed by subsequent 
correspondence with the EC Chair on 22 April and 3 May 2021. 

 
 
a. Paragraph 5(a) of the Ethics Committee and Procedures (ECAP) is amended as follows: 

“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 if circumstances so warrant, the Chair may convene a virtual 
meeting by electronic means (such as telephone or video conference), or permit individual 
Committee Members may to attend a meeting by electronic means 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 Member2 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. All other provisions of the ECAP remain unchanged. 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
___________________ 
2 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. 

 


