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Frequently Asked Questions (FAQ) 
 
What has changed since 1996 when the society was founded and the initial bylaws es-
tablished? 
CFA Society Switzerland was founded in 1996, with just 68 members. At that time, the soci-
ety was small, and the Board (of Directors) was mostly operative. Since then, the society 
grew to more than 3’300 members, and the society cannot be operationally run only by part-
time volunteers in the Board any more. Indeed, there has been a full-time Executive Director 
since 2009 and an staffed Executive Office since 2011. The board is now less responsible 
for day-to-day operations but more for strategy, governance and risk management, among 
other things. This requires a different governance than in 1996 and this needs to be reflected 
in the bylaws which haven’t been reviewed and updated since. 
 
Why is there a general revision of the bylaws and not only a revision of all the individ-
ual articles requiring an update? 
After 25 years there were many articles that needed an update, either because circum-
stances have changed or best practice has evolved. Voting about every item requiring a 
smaller or bigger change would require a countless number of items to individually vote on. 
 
What is best practice of governance of a non-profit organization that got reflected in 
the generally revised bylaws? 
CFA Society Switzerland is a non-profit-organization. Operationally, the society is run by a 
staffed Executive Office and countless volunteers which take on a variety of roles within the 
organization. As the highest elected body, the Board is responsible for the society’s strategy, 
governance, oversight, risk management and finances (also: Article 69 of the Swiss Civil 
Code). Governance of the society thus needs to be adapted to the circumstances and to re-
flect best practice: strategic responsibilities (Board) versus operative responsibilities (Execu-
tive Office), supervision of the various functions, nomination for and election to various roles, 
independence, conflicts of interest, checks & balances, decision rules, etc.  
 
What is the responsibility of the Board of Directors? 
The Board of Directors is the highest elected body of CFA Society Switzerland. As such, it is 
overall responsible for running the society and is accountable to the members who may dis-
charge it at the General Assembly. The Board is responsible for defining the strategy, ensur-
ing proper governance, supervision and risk management and appointing and removing the 
Executive Director who is in practice often called CEO. While day-to-day operations are del-
egated to the Executive Director and his/her Executive Office, the Board is responsible for 
enabling robust execution and is accountable to the General Assembly. 
 
What does fiduciary duty means for the Board?  
Even though Board members serve voluntarily and without compensation, they have fiduci-
ary duties towards the society. Board members are required to act reasonably and in the 
best interest of the society, with care, loyalty and impartiality and to avoid negligence or 
fraud as well as conflicts of interest. 
 
Why is the minimum board size five?  
The size of the Board has to balance efficiency and agility with the fact that those serving are 
essentially volunteers who work without compensation besides other commitments. Against 
this backdrop, 5 persons is a reasonable minimum number to ensure functioning of the 
Board, to allow for deputizations and to fill vacancies that may unexpectedly arise during the 
year. President, Vice President, Secretary and Treasurer are already four out of those five 
and already predefined in global CFA society structures. 
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Why isn’t there a maximum number of Board members? 
While an optimal board size is between 7 and 9 to keep the Board agile, there is no maxi-
mum proposed in the bylaws to remain flexible. CFA Society Switzerland targets a board 
size consistent with the optimal size. 
 
Why has the bylaw-defined Past President role been abolished? 
Past President is a role that mostly exists within CFA Institute related societies, especially 
those which have an operating board and no Executive Office, especially in order to have in-
stitutional memory. With a large society and a staffed Executive Office and a Board which is 
not operative, institutional memory can be tapped through the Executive Office, which usu-
ally stays longer than Board members, and the large pool of dedicated current and past vol-
unteers. Moreover, Past President was never a Board role with a concretely defined area of 
responsibility. 
 
What does it mean for the Board to be independent and to avoid Conflicts of Interest? 
All Board members must be independent and (in that capacity) shall only serve the interests 
of the society. Deliberations and decisions are made by Board members who are free of 
conflicts of interest or personal interest. In case of an actual, potential or apparent conflict of 
interest, Board members shall recuse themselves from specific deliberations and decisions. 
These conflicts of interest may be personal or impersonal, individual or organizational. 
 
Do Board members need to disclose conflicts of interest?  
Board members need to declare once a year in writing being independent and having no 
conflicts of interest, the first time at their election. Of course, actual, potential or apparent 
conflicts of interest need to be disclosed. Board members have a duty to self-report in writing 
changes to their annual declaration once they occur. All those declarations and disclosures 
are documented, reviewed and retained. 
 
Why is there now a term limit of 6 years for Board members? 
There has always been a term limit of 7 years for Board members. That limit was not in the 
bylaws but less formally in the internal board manual. Thus more a habit, which was always 
adhered to. The Board proposes to formally define the term limit in the bylaws and slightly 
shorten it to 6 years. The main reason for the slightly shortened tenure is to ensure bringing 
in “fresh blood” frequently enough and for to avoid Board members staying “too long”. 6 
years is sufficiently long to gain sufficient experience, even for those who become President. 
 
Why has the Nominating Committee been revamped? 
The Nominating Committee has been revised (now article 10.2 in the new bylaws) in order to 
further improve and professionalize the selection process of Board members, ultimately to 
best serve the society and its members. The Board also believes the Nominating Committee 
needs to be more independent and more accountable.  
 
What does the Nominating Committee consist of and what are its tasks? 
The Nominating Committee consists of at least 2 Board members and 2 persons outside of 
the Board, usually members of the society, thus a total of at least 4. That committee needs 
to ensure it has sufficient staffing or hiring know-how or has to seek appropriate advice. The 
objective is to ensure the best possible selection process, also including independent views 
outside of the Board. The Nominating Committee’s task, like at any other Board, is to select 
new Board members against a specific role profile to complement the Board in light of future-
oriented requirements. Those proposed new Board members are then approved by the 
Board and proposed to the General Assembly for election. The Board proposes directly 
President, Vice President, Secretary and Treasurer. 
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Why has the deadline for floor nominations been changed?  
Under the previous bylaws, members could physically attend the General Assembly and pro-
pose a new Board member for election, provided that the proposed person was supported 
by 5% of the society members. In times of in-person only General Assemblies, that worked. 
However, with electronic voting which starts at least 30 days ahead of the General Assem-
bly, attending a General Assembly and proposing a Board member supported by 5% of the 
members is not possible any more. Reason being that at that point in time it would not be 
possible any more to put the proposed person for election. Thus, the “off the floor” proposal 
in the previous article 9.2 lit. c has become irrelevant as such. The new bylaws (article 10.2 
lit. d) sets the deadline to propose a new Board member at the end of the fiscal year (i.e. 30 
June). This ensures that the proposed person can still be added to the (electronic) election 
process. The 5% threshold (of regular members) remains, however. 


