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At its fourth session held at Addis Ababa from 13 to 17 July

1964, the Committee of Nine considered a Note by the Executive

Secretary on the Terms of Service of the President and Vice-Presidents

of the African Development Bank (E/CN.I4/ADB/52). It approved the
contents of that Note, subject to certain modifications, and requested

the Executive Secretary to redraft the document in the light of the

discussion in the Committee.

Accordingly, the Executive Secretary submits a new version of

the Note styled a Draft Report by the Committee of Nine. The

Committee may wish to consider whether this title should be retained

or whether, alternatively, it desires to give it the character of a

Confidential Note designed to aid the Board of Directors of the ADB.
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■ DRAFT REPORT OF THE COMMITTEE OF'FINE ON TERMS OF SERVICE

OF: THE PRESID3rFT: A1TD VICE-PRESIDENTS OF THE

AFRICA DEVELOPMENT BAHK

1. Resolution 3 oi the Conference of Finance Ministers,—'which, en

trusted the Committee of Nine with the task of carrying out the work

preparatory to the establishment of the ABB, requested the Committee,

inter alia, to draft for the Bank its general "by-laws, its staff rules

and regulations as well as other legal instruments or arrangements

which may promote or advance the effective commencement of its oper

ations and other activities.

2. . Pursuant to this mandate? the Committee examined the question of

the terms of service of the President and the Vice-President(s) of the

Bank. In considering the ambit of the general by-laws of the ADB, it

noted that the By-Laws of the IBRD contained provisions setting out, in

broad language, certain basic conditions of service of its President

(s. 14(c)). However, following the precedent of many other international

organizations, the Committee thought that the terms and conditions of

service of the President and Vice-President(s) of the ADB should be set

out'partly in individual contracts agreed by the Board of Directors and

the incumbent of the office, and partly in a brief administrative regu

lation adopted by that Board (cf. para. 7 of the Report of the Committee

01 Nine on the General By-Laws of the ADB - doc. E/CN.14/ADB/55)

3. In approaching the subject, it will be useful, in the first place,

to recall the relevant provisions of the ADB Agreement. Under it, the

President of the Bank is elected by its Board of Directors, acting by a

1/ Resolution 3? para. l(c), on the Preparatory "Work f.or the Establish

ment of the African-Development Bank, adopted by the Conference of

Finance Ministers at its final Plenary Session on 4 August 1963 at

Khartoum.
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majority of the total voting power of the members of the Bank. On his

recommendation, that Board, too, elects "one of more Vice-Presidents"

by a majority of the voting; power represented at the meeting. By the

same majority it determines the terms of service of the President and

Vice-President(s) (^rts. 32(a), 35(3) ■ and 36).

4. It may be observed in parenthesis that while the President will

become the Chairman of the Board of Directors upon his appointment

(Art. 37(l) )s the Committee has proposed that the Executive Secretary

of the United Nations Economic Commission for Africa should provis

ionally act as chairman at the first meeting of the Board until the

election of the President (of. Draft Rules of Procedure of the Board

of Directors of the ADE, Rule 14(l) and JTote 2 thereto - doc.E/CN.14/

ADB/55, Annex III). ■ ' ' ■

5. The ADB agreement lays down the two basic qualifications for the

office of the President - that he must be of the highest competence

and an African. It determines his term of office (five years), which

may be renewed, though it does not determine the term of office of the

Vice-President(s). It lays down that the Board of Directors nay, by a

qualified majority, Terminate his appointment. While in office, neither

he nor the Vice-President(s) may be Governors or Directors of the Bank

or their Alternates (Art. 36). A number of provisions of the Agreement,

and - since the Committee began its work - of draft instruments pre

pared for the'Bank, 'describe the duties and powers of the President

(Arts. 37? 38, 59 e.tc; the General By-Laws of the ADB5 its Head

quarters Agreement;■its Staff Regulations and Staff Rules etc.). As

regards the office of the Vice-President(s), it should be recalled

that the President is "responsible for the organization of" the

officers and staff of the Bank" and that, on the other hand, it is

for the "Bank" - that is to say, presumably, for the Board of Directors -

to adopt Regulations determining who shall legally represent the ADB

and perform the other duties of the President when he is absent or if
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his office were to "become vacant (Art. 37(2) and (4) ).

6. Furthermore, - and this is of some importance - the ADB Agree

ment renders it clear, "by a juxtaposition in its text of the President

and Vice-Presidents on the one hand with the "staff" of the Bank on the

other, that the former are not "staff members" of the aDB (cf., for

instance, Art. 38(2) and (3)5 see ttote 4 to ADB Staff Reg. l.l).

7. Thus, apart from what is stated in the ADB Agreement, there is

no code - such as the proposed ADB Staff Regulations and ADB Staff

Rules - which specifies the terms of service of the President and the

Vice-President(s) of the Bank. And, indeed; even a cursory examination

of the staff rules and reflations shows that most of these provisions

could hardly apply to its highest officers. It stands to reason that

there is no necessity to stipulate the terms of their relationship to

the ADB in the same detail as must he specified in the case of staff

members.

8. The Committee proposes that the President and the Vice-

President(s) of the Bank should make an oath or solemn declaration at

a public meeting of the Board of Governors, it possible in the presence

of the members of the Board of Directors.-' 'The oath or declaration,

it suggests, should be worded as follows;

"I solemnly swear (undertake, affirm, promise) to exercise

in all loyalty, discretion and conscience my functions as

President (Vice-president) of the African Development Bank,

to discharge these functions and regulate my conduct with

the interests of that Bank only in view, and not to seek or

accept instructions as regards the performance of my duties

from any government or other authority external to that Bank."

l/ The United Nations requires from its Secretary-General and Under

secretaries an oath or declaration "at a public meeting of the

General'Assembly" - UN Staff Reg. 1.10.
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For the rest, the Committee suggests that - the whole relationship, must

repose to a great extent on less formal understandings and on confidence

that will exist and must grow as between the Board of Directors and

these officers who work under its immediate direction. Yet, at the

same time, the "basic conditions (e.g. the salary^ any allowances, the

term of office of the Vice-President(s)) must evidently "be fixed. Also,

it will save mutual embarrassment, doubts, and gossip if certain tech

nical aspects of their appointment (e.g. reimbursement of travel and

removal expenses) are settled without ambiguity.

9. In the light of these remarks, it is suggested that the terms and

conditions of service may be divided into two groupss

(a) The. basic conditions of service which should be - in con

formity with certain precedents - incorporated in a Letter

addressed by the Board of Directors to the incumbent of the

office and accepted by him, constituting together an agree

ment between the two Parties^ and

(b) A short Regulation adopted by that Board, which would relate

to the technical questions and refer to certain ADB Staff

Regulations and ADB btaff Rules which would apply, to the

Bank's highest officers inasmuch as it is consistent with

the interests of the ADB. (The .Letter, it may be added,

should refer to the Regulation),

10. By way of appropriate procedure, the Committee suggests that the

Board of Directors should discuss the contents of the Letter and the

HebUlation at: a meeting with the incumbent after his election. (Such

tormal discussion may be preceded by informal talks within the Board with

and/or without participation of the incumbent). After the contents have

been agreed upon, a draft of the Letter should be circulated to the

members of the Board and. the incumbent. Viith their agreement, the text

should be finalised and signed in two.copies - one to be kept in the

archives of the Bank, the other by the incumbent. The summary record of
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the relevant meeting of the Board may be confined to a statement that

the subject was discussed and the agreement reached as recorded in the

Letter signed by members of the Board (of. Draft Rules of Procedure of

the Board of Directors of the ADB, Rule 9(2) and (3) ).

11. A similar procedure may apply to the discussion of the contents of

the Regulation to be adopted by the Board of Directors. However, the

Regulation, once adopted, should be kept by the Secretary of the Board

and circulated to the Directors and their Alternates (ibidem), If time

is short, the Regulation may be considered in detail at a meeting

subsequent to the discussion of the Letter.

12. What should be the contents of the Letter? - ADB Staff Reg. 5«5(b)

which indicates the contents of the Letters of Appointment for staff

members, can hardly serve as a guide. While the Committee is naturally

reluctant at this stage to make recommendations concerning any financial

terms or the tenure of appointment of the Vice-President(s), it is

suggested that the Letter of the Board of Directors to the President or

the Vice-President(s) should record;

(a) the fact and date of the election and appointment of the

incumbent and of the discussion of, and agreement con

cerning, the termsj

(b) the tenure of office and the effective date of appointment 5

(c) the nature of the office:

(i) In the case of the President it may refer to the

relevant Articles of the ADB Agreement, as supple

mented by the rules and regulations of the Bank

etc.5 and

(ii) In the case of the Vice-President(s), it may indicate

that in conformity with Art. 37(2) the duties of the

incumbent will be determined "by the President who is

"responsible for the organization of the officers and

staff of the Bank" provided that, in conformity with
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para, (4) of that Article, the incumbent may "be called

upon to exercise the duties of the President in certain

contingencies^

(d) the all-African and international character of the office of

the incumbent and his basic duties of independence and im

partiality (Art. 38(2) and (3)? see also ;j)B Staff Reg. 2.4

and Notes 2 and 3 thereto)^

(e), if desired, any specific duties resulting from those basic

duties. (Thus, some Letters mention that the incumbent is

precluded from accepting any gift, remuneration, favour or

honour except with the consent of the Board appointing him,

that he may not exercise any continuous or recurrent outside

activities., etc.) 5

(f) that the incumbent has made, or will make, an oath or

solemn declaration (see para. 8 above)i

(g) if clarification of this point is required, that the incumbent

will dispose of his business in connexion with his preceding

employment before he assumes his duties with the Bank, and

that, having been in the confidence of many Governments while

in the Bank, he will not accept certain types of employment

for a specified period after his appointment with the Bank

ends 1

(h) his emoluments, that is to say;

(i) his salary; the currency and instalments in which it

shall be payable, any transfer entitlements5

(ii) his representation and/or housing allowance, if any\

(iii) his termination allowance, if any§

(iv) any other allowances, grants or other payments

(v) a statement that no other allowance is due to

(vi) a statement that no tax will be levied in respect of

his emoluments (Art. 57(2), ADB Agreement).
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(i) an understanding that certain questions - such as leave entitle

ment, social security "benefits, reimbursement of travel and re

moval co&tas etc. - will "be the subject of a Regulation to be

adopted by the Board of .Directors (see para. 9("b) above) 5

(j) that either Party may terminate the appointment before the

expiry of the term of of!ice, but that in such event the

incuiiibent is expected to ^ive reasonable notice (of. Art. 36

in fine3 ADB Agreement)$ and

(k) that the acceptance of the conditions and understandings set

out in the Letter, together with the Letter, shall constitute

an agreement between the Bank and the incumbent.

13- A kodel Draft of a Letter, drawn up on the basis of the points

enumerated in the preceding paragraph, will be found in the Annex. It

is meant to be indicative rather than a standard text. For as the

relationship between the Bank and its highest officers reposes on con

fidence and, to a great extent, on informal understandings (see para. 8

above), the Board of Directors has considerable latitude as to what should

form the contents of the Letter. It is, therefore, quite likely that the

Model Draft will undergo substantial changes in the process of the dis

cussion of the actual nature of the service.

14. The contents of the prospective Regulation of the Board of Directors

concerning the terras of service of the President and the Vice-President(s)

has been described in paras. 9(~b) an(i 12(i) above. Again, further points

may be added as discussion proceeds. Thus, if it were decided to estab

lish, or to affiliate with, an international administrative tribunal for

the adjudication of disputes between the Bank and its staff members, the

jurisdiction of that tribunal should be extended to any disputes with the

President or a Vice-President (cf. the Note on The Adjudication of Staff

Disputes of the ADB, para. 15 - doc. E/C!T.14/ADB/73/Add.l). In the case

of at least one world-wide international organization such a provision

has proved useful to the Parties.
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ANNEX

DRAFT LETTER FROM THE BOaRD OF DIRECTORS

TO THE PRESIDENT AND THE VICE-PRESIDENT(S) OF THE

AFRICAN DEVELOP! JOT BANK

(Unless stated otherwise, the text of the draft

applies "both to the President and the Vice-President (s) .

In the case of the Letter to the latter, the expression

"President" must, of course, be replaced by "Vice-President".

Some other differences, as well as some of the clauses of

the draft, are explained in the Notes which follow the

text).

Dear ...

At its meeting on ..., 1964, the Board of Directors

of the African Development Bank (hereinafter called the

"Bank") elected and appointed you as the President of the

"Bank (see Note l).

The terms and conditions of your appointment were

discussed with you at the same meeting. We are writing you

this letter in order to set out the main conditions agreed

upon and to confirm the other understandings between the

Bank and you.

1. The effective date of your appointment shall be ... 1964.

The term of your office shall be (five) years as from that

date (see Note 2).

A" For the 2« Your duties as the President of the Bank shall be those
President
only iaid down in the Agreement Establishing the African Develop

ment Bank (hereinafter called the "ADB Agreement"), as

supplemented by the rules and regulations of the Bank and,

in particular, by such directions as the Board of Directors

may issue in accordance with the ADB Agreement or the
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B. For the

Vice-Presi

dent (s) only

decisions or general directives of the Board of Governors

of the Bank.

2. Your duties as the (or-; a) Vice-President of the Bank

will "be determined "by its President provided that under

,-■ emulations to "be adopted "by the Board of Directors in

accordance with Article 37(4) of the iuDB Agreements you

may have to act as the President o± the Bank if he is

absent or if his office should become vacant (see Rote 3).

3. (a) Being the servant of an institution common to all

African countries9 the duties of your office are not

national but exclusively international. You shall discharge

them in accordance with the provisions of Article 33(2)

and (3) of the aDB Agreement and the terms of your oath

(or; solemn declaration) (see Note 4 a-nd 5)-

(b) Thus, it is expected, of course, that you will

not accept any gift or remuneration from any government

or other authority external to the Bank and that you will

nots without the consent of the Board of Directors, accept

any honour,, decoration or favour in respect of your

services rendered to the Bank (see ITote 6).

4. It is understood thats

(a) before you take up the duties of your office, you

will have disposed of all your business in connexion with

(your preceding employment) (see ITote 6) 5 and

(b) during your term of of2 ice you may serve as a

non-salaried member of a non-profitable academic? edu

cational, scientific, literary or charitable institution

if such service requires only occasional effort on your

part and does not in any way conflict or interfere with

the performance of your duties to the Bank (see Notes 7

and 8).
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5. Your emoluments as President of'the Bank shall "be

as follows (see Note 9)-*

(a) Tour annual salary shall be equivalent to ...

units of account, as defined in Article 5(l)("b) of tlle

ADB Agreement. It shall he payable, at the rate

currently applied to the payment of salaries to the

staff of the Bank, in ... (currency. oi_ the State of the

Principal Ofiice) ... in- twelve equal monthly instalments,

subject to (see Note 10). .

■ (details of any transfer entitlement) (see Note ll)$

(b) You shall receive an allowance in the amount

of „.. (currency of the State of' the Principal Office)

... per annum, payable in that currency in twelve equal

monthly instalments> for all special representation

expenses incurred to enable you to maintain, in the

interest of the Bank, a household and standard of living

appropriate to your office and to the Bank's need for

representation. In lieu of all or any part of such

allowance, the Bank may furnish you with facilities or

services for such purposes or pay directly expenses in

respect thereof, up to the amount of such allowance and

at such monthly rate (see Notes 12 and 13)?

(c) Upon the termination of your appointment, you

shall receive a termination allowance amounting to the

equivalent of.. ... the said units of account for each year

of service,-, It shall :b,e payable in ... (currency)

(see Note 14)?

(d) Except as aforesaid, you shall not be entitled

to any other salary, allowance or other emoluments pro

vided always that the Bank shall reimburse you for any

reasonable expenses incurred by you in its interest for
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purposes other than those for which you shall receive the

allowance specified in Clause 5("b) (see Note 15)-

It is understood thats in accordance with Article 57(2)

of the ADB Agreement, no tax shall be levied in respect of

the salary, allowances or other emoluments provided for in

this Clause.

6. It is understood that the Board of Directors proposes

to adopt a Regulation in the near future which will de

termine the rules relating to your leave entitlement^

social security "benefits (including "benefits for your de

pendents in the event of your death attributable to the

performance of your functions)^ reimbursement of travel

and removal expenses^ the rights - such as copyright etc. -

in any work produced by you as part of or in connexion

with the performance of your duties to the Bank? etc.

(see Note 16).

7- Although you have been appointed for a term of (five)

years (see Note 2), the Bank and you shall each be free to

terminate your appointment at any time. It is understood,

however, that should you desire to resign, you will give

the Bank reasonable notice. The Bank for its part, will

endeavour to give you reasonable notice in such an

eventuality. (see Note 17)-

Your acceptance of the conditions and understandings

set out in this letter, together with this letter^shall
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constitute the agreement between the Bank and you

(see Note 18).

1964

Yours sincerely,

African Development Bank

hembers of the Board of Directors
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NOTES

1. In the case of the Letter to the Vice-President(s), the phrase "on
the recommendation of the President" may "be inserted after the words

in brackets (of. Art.32(a)? ADB Agreement).

2. The ADB Agreement defines the term of office of the President (five
years), hut does not define that of the Vice-President(s) (Art, 36).

3. The duties of the Vice-president(s) are determined by the President

as he is "responsible for the organization of the officers and staff

of the Bank" (Art. 37(2), ADB Agreement).

4. As to the phrase "institution.common to all African countries", see

the Preamble to the ADB Agreement.

5. As to the requirement of an oath or solemn declaration, see para. 8

of the Report.

6. Clauses of this kind have been included in corresponding letters of
appointment b; other international organizations. They may be desir

able in the case of the aDB.

7. Though implicit in the actual text of the Clause, it could be added
at its end. that "otherwise as provided herein, no continuous or

recurrent outside activities .shall be admissible".

8. a further paragraph of this clause could stipulate that the incumbent

should not accept certain types of employment for a specified period

after the termination of his appointment.

9. The expression "emoluments" is used as a generic term (of. ADB Staff
Rule 4.l(b)). Alternatively, the clause could speak of "salary and

(other) emoluments"■>

10. The President will determine the "rate" at which the "units of account1
will be translated into "local currency" for the purpose of salary

payments. Clearly, the same "rate" should apply to his own salary.

(Technically, this is not a "rate of exchange" but a "parity" of the

unit of account in ter:..s of "local currency11.)

11. As to transfer entitlement of staff members, see ADB Staff Reg. 4«3(b)
and the ITotes thereto, and ADB Staff Rule 4.10.

12. Some international organizations pay a representation allowance to
their chief executive officer, others supply him with a residence

and a representation allowance, the position as to his deputies is

similar though no residence is offered by the employer. The clause
is indicative of the kind of provision that the Letter may include.
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13. The last sentence of the clause enables the Bank to rent a resi

dence for the President, or supply him with a car etc., without

changing the structure of his emoluments.

14. See Clause 7.

15» As to reimbursement for travel or removal costs? see Clause 6.

16. See para. 17 of the Report.

17. The Board of Directors may discontinue the appointment of the

President by a qualified majority at any time (Art. 36, ADB

Agreement).

18. The letter will be executed in two copies — one to be kept by the

Bank, the other by the addressee.


