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(ii) Twelve (12) shall be elected by the Govern- 
ors representing other members, of whom: 
(a) four (4), by the Governors represent- 

ing those countries listed in Annex A 
as Central and Eastern European 
countries eligible for assistance from 
the Bank; 

(b) four (4), by the Governors represent- 
ing those countries listed in Annex A 
as other European countries; 

(c) four (4), by the Governors represent- 
ing those countries listed in Annex A 
as non-European countries. 

Directors, as well as representing members 
whose Governors have elected them, may also 
represent members who assign their votes to 
them. 

2. Directors shall be persons of high com- 
petence in economic and finacial matters ad 
shall be elected in accordance with Annex B. 

3. The Board of Governors may increase or 
decrease the size, or revise the composition, of 
the Board of Directors, in order to take into ac- 
count changes in the number of members of the 
Bank, by an affirmative vote of not less than 
two-thirds of the Governors, representing not 
less than three-fourths of the total voting power 
of the members. Without prejudice to the exer- 
cise of these powers for subsequent elections, 
the number and composition of the second 
Board of Directors shall be as set out in para- 
graph 1 of this Article. 

4. Each Director shall appoint an Alternate 
with full power to act for him or her when he or 
she is not present. Directors and Alternates 
shall be nationals of member countries. No 
member shall be represented by more than one 
Director. An Alternate may participate in meet- 
ings of the Board but may vote only when he or 
she is acting in place of his or her principal. 

5. Directors shall hold office for a term of 
three (3) years and may be reelected : provided 
that the first Board of Directors shall be elected 
by the Board of Governors at its inaugural 
meeting, and shall hold office until the next im- 
mediately following annual meeting of the 
Board of Governors or, if that Board shall so 
decide at that annual meeting, until its next 
subsequent anual meeting. They shall continue 
in office until their successors shall have been 
chosen and assumed office. If the office of a Di- 
rector becomes vacant more than one hundred 
and eighty (180) days before the end of his or 
her term, a successor shall be chosen in accord- 

ance with Annex B, for the remainder of the 
term, by the Governors who elected the former 
Director. A majority of the votes cast by such 
Governors shall be required for such election. 
If the office of a Director becomes vacant one 
hundred and eighty (180) days or less before 
the end of his or her term, a successor may simi- 
larly be chosen for the remainder of the term, 
by the votes cast by such Governors who 
elected the former Director, in which election a 
majority of the votes cast by such Governors 
shall be required. While the office remains va- 
cant, the Alternate of the former Director shall 
exercise the powers of the latter, except that of 
appointing an Alternate. 

Article 27 

BOARD OF DIRECTORS : POWERS 

Without prejudice to the powers of the 
Board of Governors as provided in Article 24 of 
this Agreement, the Board of Directors shall be 
responsible for the direction of the general 
operations of the Bank and, for this purpose, 
shall, in addition to the powers assigned to it 
expressly by this Agreement, exercise all the 
powers delegated to it by the Board of Govern- 
ors, and in particular: 
(i) prepare the work of the Board of Govern- 

ors; 
(ii) in conformity with the general directions 

of the Board of Governors, establish 
policies and take decisions concerning 
loans, guarantees, investments in equity 
capital, borrowing by the Bank, the fur- 
nishing of technical assistance, and other 
operations of the Bank; 

(iii) submit the audited accounts for each fin- 
ancial year for approval of the Board of 
Governors at each annual meeting; and 

(iv) approve the budget of the Bank. 

Article 28 

BOARD OF DIRECTORS : PROCEDURE 

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

2. A majority of the Directors shall constitute 
a quorum for any meeting of the Board of Di- 
rectors, provided such majority represents not 


