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Governance Oversight  

and Activities of the Boards



4.0 Introduction
The Boards of Governors and the Boards of Directors consti-
tute the Bank Group’s governance and oversight organs. Each 
of the Boards of Governors of the Bank and the Fund is consti-
tuted by ministerial or other high-level representatives of the 
78 member states of the Bank Group. The Board of Governors 
of the Bank elects a 20-member resident Board of Directors 
to oversee the general operations of the Bank. The Fund has a 
14-member resident Board of Directors, comprising 7 persons 
from the Board of Directors of the Bank, designated by the 
State Participants to represent them, while the Bank designates 
7 persons also from the Board of Directors to represent their 
interests. Each AfDB member country has an equal number 
of basic votes in addition to a number of votes proportionate 
to its paid-in shares. This chapter outlines the Board’s activi-
ties during 2011, with particular emphasis on the 2011 Annual 
Meetings held in Lisbon, Portugal.

4.1 Boards of Governors
2011 Annual Meetings
The Annual Meetings of the Boards of Governors of the African 
Development Bank (ADB) and the African Development Fund 
(ADF) took place in Lisbon, Portugal, on June 9–10, 2011, under 
the Chairmanship of His Excellency Mr. Fernando Teixeira Dos 
Santos, Minister of Finance of the Republic of Portugal and 
Governor of the Bank. The theme of the meeting was “Towards 
an Agenda for Inclusive Growth in Africa.” Notably, this was the 
third time the Bank would hold its Annual Meetings in a non-
African country. The venue was also historically significant, as 
Portugal was the first country to become a non-regional mem-
ber of the Bank.

The Annual Meetings were preceded by meetings of the 
subsidiary organs of the Boards of Governors, the Financial 
Presentation, and high-level and other seminars. Participants 
included Governors, Alternate Governors, members of the 
Boards of Directors, delegates, development partners, the pri-
vate sector, members of civil society, academia and the media, 
as well as AfDB staff.

Opening Ceremony
The formal opening ceremony was presided over by His 
Excellency Mr. Luis Amado, Portuguese Minister of State for 
Foreign Affairs, in the presence of several dignitaries. His 
Excellency Mr. Fernando Teixeira Dos Santos, in his opening 
statement, noted the connection between the global economic 
recession and the theme of the Annual Meetings, and urged the 
Bank to focus on development programs that would promote 
inclusive growth in regional member countries and reduce 
poverty through job creation and economic opportunity. He 
underlined the importance of the Bank’s continued support for 

infrastructure development, good governance, the private sec-
tor, regional integration, and mitigation of the effects of climate 
change, particularly in fragile states and low-income countries. 

In his statement, Dr. Donald Kaberuka, President of the African 
Development Bank Group, welcomed the resolution of the post-
election conflict in the Republic of Côte d’Ivoire, the host country 
of the Bank’s Headquarters. He noted that this paved the way 
for reconciliation and reconstruction, which would facilitate 
the Bank’s orderly return to its Headquarters, once conditions 
permit. Pledging the Bank’s preparedness, in collaboration 
with the international community, to assist Côte d’Ivoire in its 
reconstruction efforts, the President thanked the Government 
and people of Tunisia for their hospitality since the temporary 
relocation of the Bank’s operations to their country in 2003.

The President, referring to the theme of the 2011 Annual Meetings, 
affirmed that the Bank was poised to assume a leadership role 
by promoting inclusive growth in Africa. In this regard, he rec-
ommended actions should be taken to: (i) boost agricultural 
productivity for small farmers; (ii) support small and medium-
size enterprises (SMEs) to increase incomes and reduce poverty; 
(iii) expand access to quality education for all; (iv) provide bet-
ter access to water and sanitation; (v) promote gender equal-
ity; (vi) put in place basic safety-nets; (vii) bring governments 
closer to the people through decentralization to the local level; 
(viii) strengthen anti-corruption mechanisms; (ix) make finance 
work for the poor; and (x) propose ways to avoid the Dutch 
disease – the natural resource curse, which generates impres-
sive growth side by side with massive poverty levels. 

Referring to the upcoming COP17 meeting on Climate Change, 
which was to be held in Durban from November 28 to December 
9, 2011, President Kaberuka underscored the necessity for Africa 
to have its voice heard. He noted that the Africa Green Fund 
should be a mechanism to solidify the connection between 
development priorities in Africa and climate change initiatives. 

In his opening statement, His Excellency Mr. Luis Amado, Minister 
of State, Minister of Foreign Affairs of Portugal, commended 
the Bank’s role in making Africa a part of the global economic 
community and urged it to pursue its policy of decentralization, 
infrastructure development, good governance, and regional 
integration. He emphasized the importance of greater coop-
eration and coordinated action by relevant world bodies, going 
forward. This, he noted, was essential in order to: (i) ensure 
economic stability through the sustained implementation of 
macroeconomic reforms; (ii) open up markets for international 
trade and promote private sector investments; and (iii) ease 
social and geopolitical tensions through poverty reduction 
and equitable wealth redistribution. His Excellency, Mr. Amado, 
noted that international finance institutions can assist countries 
to design programs geared to the attainment of the Millennium 
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Development Goals. In that regard, he commended the Bank 
for its contribution in helping to stabilize the situation in North 
Africa, following the recent turmoil in the subregion. 

Highlights of Governors’ Statements
The Governors acknowledged the progress made in implement-
ing reforms adopted in the context of the Sixth General Capital 
Increase of the Bank (GCI-VI) and the Twelfth ADF replenishment 
(ADF-12). This included the formulation of Regional Integration 
Strategies, the adoption of a comprehensive income model, the 
strengthening of the Bank’s risk management capacity, and 
consolidation of the Bank’s quality and results agenda through 
the adoption of a new Results Measurement Framework.

The Governors acknowledged the Bank’s swift reaction to recent 
events in Tunisia and Côte d’Ivoire. In this context, they welcomed 
the theme of the 2011 Annual Meetings, “Towards an Agenda 
for Inclusive Growth in Africa,” noting that the socioeconomic 
upheavals in North Africa and the Middle East had produced 
a worldwide ripple effect. This highlighted the need to sup-
port African countries on the path to inclusive, sustainable, and 
shared growth.

In respect to the attainment of the Millennium Development 
Goals (MDGs), the Governors noted that the target date of 
2015 was fast approaching, and that several countries still had 
a long way to go to achieve those goals. In this respect, they 
emphasized the need for coordinated action by the interna-

tional community and the essential role that the Bank should 
continue to play in supporting its RMCs.

With regard to the Bank’s sectoral priorities, the Governors called for 
the finalization of the Bank’s Energy Policy. Further, they reaffirmed 
the core areas of Bank intervention, as set out in its Medium-Term 
Strategy, namely infrastructure and regional integration, govern-
ance, private sector development, higher education and vocational 
training, and climate change mitigation and adaptation.

Governors’ Resolutions and Decisions
During 2011, the Boards of Governors approved the recom-
mendations presented by the Joint Steering Committee and 
adopted a total of ten Resolutions for the Bank Group, includ-
ing nine during the Annual meetings (see Appendices II-1 and 
Appendix III-1). These included resolutions on the Annual Report 
and the Audited Financial Statements for the financial year 
ending December 31, 2010 for the African Development Bank, 
Nigeria Trust Fund, and Special and Trust Funds. The Governors 
also approved the Annual Report and Audited Special Purpose 
Financial Statements of African Development Fund for the 
financial year ending December 31, 2010. 

In addition, the Boards of Governors agreed to: (i) allocate UA 
23,130,000 from the Bank’s 2010 allocable income to the Surplus 
Account, (ii) distribute from the allocable income: (a) UA 35 
million as a contribution to the ADF-12; and (b) UA 68 million 
to a Special Account dedicated to the debt service of part of 
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the consolidated loans of the Democratic Republic of Congo 
(DRC); and (iii) distribute from the Surplus Account, (a) UA 5 
million for the Technical Assistance Fund of Middle-Income 
Countries, and (b) UA 5 million for the Special Relief Fund. In 
addition, for NTF, the Governors approved the retention of UA 
1,516,000 of the 2010 income in reserves, and the allocation of 
UA 183,200 for the HIPC Initiative.

Furthermore, the Governors approved the composition of the 
Bureau, and the Joint Steering Committee for the following 
periods:

•	  From the end of the 2011 Annual Meetings to the end of the 
2012 Annual Meetings, the Bureau would comprise Tanzania 
as Chair, with Saudi Arabia and Lesotho as the first and sec-
ond Vice-Chairs, respectively. During the same period, the 
Joint Steering Committee would comprise Belgium, Benin, 
Brazil, Canada, Egypt, Ghana, Mauritius, Democratic Republic 
of Congo, and South Africa.

•	  From the end of the 2012 Annual Meetings to the end of the 
2013 Annual Meetings, the Bureau would comprise Morocco 
as Chair, with Spain and Liberia as the first and second Vice-
Chairs, respectively. The Joint Steering Committee would 
comprise, during that period, Burkina Faso, China, Denmark, 
Finland, Guinea-Bissau, Libya, Rwanda, Seychelles, and 
Swaziland.

4.2 Boards of Directors 
The Boards of Directors discussed and approved a range of poli-
cies, projects, and programs during the year under review. In 
total, they approved 184 operations for an amount of UA 5.72 
billion, which is a 39.9 percent increase over the 2010 level of 
UA 4.09 billion. The focus was on positioning the Bank to assist 
its regional member countries in a number of areas: to weather 
the prevailing difficulties in the global economy; to green their 
economies, in terms of climate change adaptation and clean 
energy generation; to achieve more socially inclusive growth; 
and to foster new partnerships in the evolving global develop-
ment landscape. Furthermore, the Bank Group maintained its 
operational strategy throughout the period of sociopolitical 
unrest in North Africa, which became known as the Arab Spring. 

The Board endorsed the Mid-Term Review of the Bank Group’s 
Medium-Term Strategy, underscoring the need to remain focused 
on the key pillars. The Board, cognizant of the importance of 
an effective Bank presence in the field to achieve its develop-
ment objectives, approved the Bank Group’s Decentralization 
Roadmap. The Board also approved the phased establishment 
of External Representation Offices (EROs) in Asia, the Americas, 
and Europe. The EROs will assist in the Bank Group’s advocacy 
work for the successful mobilization of resources and in the forg-
ing and strengthening of partnerships in other global regions.

While acknowledging the Bank’s robust financial position and 
high institutional reputation, the Board underscored the need 
for financial vigilance during this time of global financial uncer-
tainty. In this context, the Board endorsed the Bank’s frame-
work for the management of GCI resources and large loans. In 
addition, they approved a proposal for a definition of the Bank’s 
Risk Appetite, Risk Dashboard and Enhancement of Credit 
Risk Governance, and revised Capital Adequacy and Exposure 
Management Framework. 

The year 2011 witnessed the creation of Africa’s newest state, the 
Republic of South Sudan. Pending the completion of its mem-
bership of the Bank, the Boards – recognizing the urgent devel-
opment needs of the new state – sought to provide sustained 
development assistance. Accordingly, the Boards of Directors 
recommended to the Boards of Governors, the approval of a 
Cooperation Agreement with South Sudan, to provide a frame-
work for the delivery of development assistance during the 
interim period.

2012 Administrative Expenses and Capital Expenditure 
Budgets
In December 2011, the Boards of Directors of the African 
Development Bank approved an Administrative Expenses and 
Capital Expenditure Budget for 2012 comprising: (i) UA 292.55 
million allocated to Administrative Expenses; (ii) UA 20.59 
million for the Capital Budget; and (iii) UA 2.92 million to con-
tingency. The Board of Directors of the African Development 
Fund approved an indicative Administrative Budget of UA 197.5 
million for the Fund for 2012. 

Boards Committees
The Boards of Directors function through seven committees: (i) 
Committee on Administrative Matters Concerning the Boards 
of Directors (AMBD), (ii) Committee for Audit and Finance 
(AUFI), (iii) Committee on Administrative Affairs and Human 
Resources Policy (CAHR), (iv) Committee on Operations and 
Development Effectiveness (CODE), (v) Committee of the 
Whole (CoW), (vi) Ethics Committee, and (vii) Committee on 
the Annual Report (CAR). The Boards’ effectiveness has been 
considerably enhanced in 2011. This has been achieved by pri-
oritizing Board and Committee work and by ensuring the timely 
implementation of key decisions. The committees jointly held a 
total of 64 meetings in 2011. Highlights of some of these meet-
ings are elaborated below. 

» During 2011 the Boards approved 
operations totaling UA 5.72 billion, a 
39.9 percent increase over the 2010 level 
of UA 4.09 billion.
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Committee on Administrative Matters Concerning the 
Boards of Directors (AMBD)
The AMBD Committee examines policies and administrative 
procedures that concern members of the Board of Directors, 
their Alternates, Senior Advisers, and Advisers. In this con-
nection, during 2011 the AMBD considered proposals to main-
stream the outcome of Board consultation missions and Senior 
Advisers’ and Advisers’ study tours. The AMBD focused in par-
ticular on issues of Board efficiency and launched the Board 
self-evaluation initiative The AMBD met nine times during the 
course of the year. 

Audit and Finance Committee (AUFI)
The Audit and Finance Committee (AUFI) reviews the periodic 
financial reports and statements and reports to the Board on 
such matters. It also examines audit matters and policies as 
well as other financial issues that have a major bearing on the 
Bank’s financial situation, as well as assessing the Bank’s inter-
nal control mechanisms.

AUFI held six meetings in 2011 to consider a number of docu-
ments, including: (i) the Financial Statements of the ADB, ADF, 
NTF, as well as the Special and Trust Funds as at December 31, 
2010; (ii) Allocation of ADB Net Income; (iii) External Quality 
Assessment of the Internal Audit Activity at the African 
Development Bank; (iv) External Auditors’ 2010 Management 
Letter and 2011 Audit Plan; (v) Proposal for Revised Capital 
Adequacy and Exposure Management Framework; and (vi) 
Effect of the Early Adoption of IFRS9 on the first quarter 
Financial Statements. 

AUFI also held eight joint meetings with CODE, to consid-
er audit and financial issues, including: (i) Managing GCI 
Resources and Large Loans; (ii) Revised Capital Adequacy 
and Exposure Management Framework; (iii) Follow-Up Report 
on the Implementation of Internal Audit Recommendations on 
Corporate, Finance and Project-Related Audits for 2009; (iv) 
2010 Internal Audit Annual Activity Report; (v) Operational 
Risk Management Framework; and (vi) Allocation of ADB 2010 
income.

AUFI and CAHR jointly held one meeting to consider the 
Business Continuity Program.

Committee on Administrative Affairs and Human Resource 
Policy Issues (CAHR)
The Committee on Administrative Affairs and Human Resource 
Policy Issues (CAHR) considers policies related to general 
administration and human resources of the Bank. In this con-
nection, it makes recommendations to the Board and closely 
monitors the implementation of the Board’s decisions. In 2011, 
CAHR held nine meetings and one joint meeting with AUFI to 
consider various institutional matters, including the: (i) Policy 

for the Bank’s Use of Technical Assistance Services; (ii) issues 
related to the 2010 Staff Survey; (iii) overview of measures con-
tributing toward enhanced managerial capacity of the Bank; 
(iv) Total Compensation Framework 2012–2015: proposals for 
remaining competitive; (v) Performance Management System 
Review; and (vi) Diversity, AfDB advantage. 

Committee on Operations and Development Effectiveness 
(CODE)
The Committee on Operations and Development Effectiveness 
(CODE) reviews reports of the Operations Evaluation 
Department (OPEV) of the Bank as well as the responses of 
Management to such reports. CODE also identifies or reviews 
general policies for Board consideration and makes recom-
mendations to the Board. During the year, CODE held 27 ses-
sions to consider several policy documents and operation-
al reports, including: (i) Regional Operations Selection and 
Prioritization Framework (SCORECARD); (ii) the Bank Group 
Urban Development Strategy; (iii) Regional Integration Strategy 
Papers for East Africa, Central Africa, and West Africa; (iv) 
Transition Framework for Graduating and Reversing Countries; 
(v) Evaluation of the Implementation of the Paris Declaration 
at the AfDB; (vi) Roadmap for Improving Performance on Aid 
Effectiveness and Promoting Effective Development; (vii) Staff 
Guidance on Implementation Progress and Results Reporting 
(IPR) for Public Sector Operations; (viii) Bank Group Policy on 
Policy Based Operations (PBOs); (ix) several CSP mid-term and 
Completion Reports as well as Country Portfolio Performance 
Reports; and (x) Private Sector Development and Energy Sector 
Policies of the African Development Bank. 

Committee of the Whole (CoW)
The Committee of the Whole, comprising all Executive Directors, 
meets under the chairmanship of the President of the Bank 
Group. Its key mandate is to review, on an ad hoc basis, the 
Bank Group’s annual budgetary proposals as well as conduct-
ing a midterm and end-of-year review of the implementation 
of such budgets. In 2011, the Committee met once to consider 
the outline of the 2012–2014 Budget.

Board Committee on the 2010 Annual Report
During 2011, the Board Committee on the 2010 Annual Report 
met twice to consider the various drafts of the Annual Report 
prepared by the Management of the Bank. The role of the 
Committee was to provide guidance and oversight to the Annual 
Report drafting team.

Ethics Committee 
The Ethics Committee of the Board of Directors has the mandate 
to determine all questions relating to the “Code of Conduct for 
Executive Directors of the African Development Bank and the 
African Development Fund.” In so doing, the Committee con-
siders alleged violations of the Code and any related matters 
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brought to its attention. The Committee has a relatively wide 
mandate with respect to matters pertaining to ethical conduct, 
ranging from conflicts of interest to relations of management 
and staff. In 2011, the Committee held four meetings and carried 
out an investigation as well as review of a number of matters 
that were brought to its attention. The Committee plays a piv-
otal role in providing advice and guidance on ethical matters.

Executive Directors’ Consultation Missions 
In 2011, Executive Directors undertook consultation missions 
to Angola, Botswana, Burkina Faso, and Niger. These consulta-
tion missions afforded Board members the opportunity to: (i) 
enhance their understanding concerning the needs and chal-
lenges faced by regional member countries; (ii) assess first-hand 
the impact of Bank-financed projects on the development of 
these countries; and (iii) strengthen policy dialogue between 
the Bank and the authorities of regional member countries, 
donors, as well as private sector and civil society organizations.

Within the framework of their study tours, Senior Advisers, 
and Advisers travelled to Chad, Sierra Leone, and Kenya dur-
ing the year.
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