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5. Agenda of Board }eetings

The agenda for the meetings of the Board cf Gevernors
shall be submitted by the Managing Director after having been
approved by the Executive Directors. Any Gevernor or Alternate
may nlace unen the agenda any matter for the consideration of
the Board.

6. Election of Chairman and Vice Chairmen

At each annual meeting the Roard cf Governcrs shall
select a Governor to act as Chairman and other Gevernors
to act as Vice Chairmen until the next annual meeting. The
selecticn shall require a majority of the votes cast by the
Governors. Successive ballots shall be cast until one
nominee has a majority; and after each ballot the neminee
with the smallest number of votes shall be dreoped from the
next ballot,

7T« Secretary

The Secretary of the Fund shall serve as Secretary of
the Beéard of Governors.,

O

e Minutes

The Board shall keep a summary record of its nrocecdings
which shall be available to all members and vhich shall be
filed with the Executivc Dircctors for their guidance.

9+ Renort of Managing Dircctor

The lManaging Director shall prepare fer oresentation at
the annual mecting cof the Beard of Governcrs an annual renort
in which he shall discuss the onerations and nolicies eof the
Fund and make recommendaticns to the Executive Directors and
the Board of Govcrnors on the problems confrenting the Fund,

10, Proxies

No Governer cr Alternate may vote at any meeting by
proxy or by any othcr method than in nerson.

11, Voting Without Meeting

Vhenever, in the judgment of the Executive Directors,
an action by the Fund must be taken by the Board of Governcrs
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which shculd net be postnoned until the next regular meeting
of the Board and does nct warrant the calling of a special
meeting of the Board, the Executive Directors shall nresent to
cach member by telegraph or ctherwise a motion embedying the
proposed acticn with a request for a vete by its governor.
"hen sufficient replies have been recceived to accept or reject
the motion, the Executive Directors shall reccrd the results
and the Managing Directer, shall notify all members.

12, Expenses of Geverncrs

Each governer and alternate shall »resent to the
Seeretary of the Beard cf Governors a memcrandum of trans-
voertation exnenses incurred in travelling to and from the
meetings of the Board., All recascnable transportation ex-
pvenses shall be paid by the Fund, together with & for
cach day he is engaged in the busine'ss ¢f the Fund, in-
cluding the time cf travelling, in liecu of reimbursement for
cther expenses.,

13. Delecgaticn of Authority

The Exccutive Directors are authcrized by the Board
of Coverncrs to excrecise all the nowers cof the Fund excent
those reserved to the Roard by Article XII, Scetion 2(b)
and cther provisions of the Articles of \erecment,
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14. Rules and Regulations

The Exceutive Dirccters arc authorized by the Beard
of Gevernors to adont such rulee and regulations as may be
necessary cr appropriate to conduct the husiness of the Fund,
‘ny rules and regulations sc adcepted, and any amendments
thereof, shall be subject to review by the Roard of Governors
at their next anmial mecting.

15, Exceutive Directors cn Full Time Basis

The Executive Directors and their ilternates shall be
regarded as full time cfficers ¢f the Fund,

16. Vacant Directorships

Vhenever a new Director must be elected becansc of a
vacancy requiring an election, the Managing Director shall
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notify the members who elected the former Director of the
existence of the vacancy. He may convene a mecting of the
Governors cf such countries exclusively fer the nurpcse of
¢lecting a new Director; or he may request nominations by mail
or telegraph and conduct ballcts by mail or telegranh, Suc-
cessive ballots shall be cast until one candidate has a
majority; and after each ballot, the candidate with the
smallest number cf vetes shall be drepped from the next ballot.

Vhen a new elective director is named, the office of
alternate shall be deemed to be vacant and an alternate shall
be named by the newly-elected director.

17. Additional Directors

1t least one month befere the second and subsequent
regular elections cf directors, the Managcing Dircctor shall
notify all members of the two members vhcse currencics held
by the Fund have been, on the averaze cver the nreceding
two years, reduced belew thcir quotas by the largest absclute
amounts. He shall state whether cither or beth are entitled
to name a director on this basgis,

¥hen a member beccemes entitled to name a dircctor in
accordance with ‘rticle XII, Secticn 3(e) cof the Fund ‘gree-
mcnt, it shall not participate in the election c¢f any director.

18, Representation of Vembers
Net Entitlced To ippoint a Director

Vhenever the Exccutive Directors are to consider a request
made by, or a matter particularly affecting a member not entitled
te apocint a director, the member shall be nromptly infermed in
writing of the date set for its consideration, MNc final action
shall be taken by the Executive Directors, nor any question
affecting the member submitted to the Board of Governcrs, until
he mcmber has been offered a reascnable cppertunity to oresent
its views and to be heard at a mecting of the Executive Directors
¢f which the member has had reasonable nctice., \ny member, so
cleeting, may waive this provision,

ct

19, Officials

The officials of the Fund shall be a Managing Director,
2 Deputy Managing Director, a General Ccunsel, and such
issistant Managing Dircctors and their officials as the Exccutive
Dircctors shall determine., Other members of the staff shall
be nrcvided for in the annual budget of the Fund,
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20, LAudits

The Executive Directors shall have an audit cf the
accounte of the Fund made at least cnce each year and on the
basis ef this audit shall submit a balancc shecet and a state-
nment of operations cf the Fund to the Board of Gevernors to
be considered by them at their annual meeting.

21, \Applicaticns for Membership

iny country may annly for membership in the Fund by filing
with the Fund an applicaticn sctting ferth all relevant facts.

The Managing Directer shall arrange for ccensultation with
the Economic nd Soecial Council of the United Nations.,

Vhen submitting an applicaticn to the Board of Governors,
the Executive Dircctors shall inform them of the resnonse cof the
Yconemic and Sceial Council and shall recommend tc the Beard
the amcunt of the qucta, the form of nayment, the narity of the
currcncy, conditions regarding the removal of cxchange restric-
ticns, and such other cecnditicns as, in the copinicn cof the
Executive Directors, the Board of Covernors may wish to nrescribe.

22, cmoulscery Vithdrawal
= o o

Before any member is required to withdraw from membership
in the Fund, the mattcr shall be considered by the Executive
Directers who shall inferm the member in reasonable time of the
complaint against it and allew the member an adequate opnertunity
fer stating its case both orally and in writing. The Exccutive
Directors shall rccemrend te the Beard of Governers the action
they deem anpreoriate. The merber shall be infermed of the
recomnendation and the datc on which its casc will be considered
by the Beard and shall be given a reascnable time within vhich
tc present additicnal material te the Board, Any momber so
cleeting may waive this orovision.

23, Scttloment cf Disagreements

The Intcrnatiecnal Ceourt of Justice is prescribed as the
athority te appeoint an umpire whenever thore arises a disagrce-
ment cf the type rcferred to in irticle XVIII (e¢) of the ‘rticlcs
cf ‘grecment.
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SUGGESTIONS FOR BANK BY~LAWS

The ordering and wording of the Bank by~laws should be almost
identical with that of the Fund by-laws, The exceptions are noted below.
Any last minute improvements in the Fund by-laws at the next meeting
should be taken account of in the Bank by-laws. The differences between
the Fund and Bank by-laws should be as follows, The numbered items re-
ferred to. are in the draft of the Fund by-laws as of September 27 (NAC
Document #9),

General, = Change "Fund" to "Bank" in each case and change
"Managing DIrector" to "President! in each case,

Item 1, - Change the second sentence to read "Regional offices,
agencies, or branch offices ...." Change "other members" in the fourth
line to "any member,®

Item 11, Change "Article XII" to "Article Vet
Item 15. Omit,

Item 16, Substitute "First Vice President" and "Such Vice~-
PresidentsW for "a Deputy Managing Director™ and "such issistant

Managing Direetors,"

Item 19, ~Omit the words in the fourth to sixth line of the
third paragraph Irom the word "amount" to the word"restrictions" and
insert "minimum number of shares to be subscribed,”

Item on Compulsory Withdrawal. 1/ omit,

. Additional by-law, An additional by=law should provide for
the selectIon of the Advisory Council by the Board of Governors, - The
Board should instruct the Executive Directors to nominate seven persons
and submit the nominations for the approval of the Board of Gevernors
by telegraph or at its next meeting, This will ensure that there will
be no doubts as to the individuals who are to f£ill the Directors! posts
when the Advisory Counci] is being chosen and will also give the Di-

national organizations on individual members of the Advisory Council,
The Board might also instruct the Directors to submit nominations for
the regional office advisory councils to the Board of Governors for
approval, .

Board of Gevernors of the
Federal Reserve System
January 9, 1946

17" WAC Document #10 submitted by Board of Governors.




