
 
 

2018 GAM AGENDA 

 

FIDIC GENERAL ASSEMBLY MEETING 

 

17.15 hrs, Tuesday 11th September, 2018 

InterContinental Berlin Hotel (Auditorium) Berlin, Germany 

 

 

Only the duly appointed Delegates of FIDIC Member Associations in good standing, in 

accordance with articles 8.3 and 8.5 of the FIDIC Statutes and By-Laws, may vote. 

Individual Member Firms of FIDIC Member Associations and all registered observers and 

accompanying persons are welcome to attend. 

 

Note: Agenda items marked by an asterisk (*) have Attachments containing the details 

of motions or announcements. 

 

 

1. Welcome by the President, Alain Bentéjac, and Recognition of Guests at the 

GAM 

 

 

2. Introduction of Delegates / Apologies for Absence 

 

 

3. Approval of the Minutes of the General Assembly Meeting 2017 in Jakarta* 

 

The Executive Committee moves the approval of the GAM Minutes 2017, as shown in 

Attachment 1, Agenda Item 03, GAM 2018. 

 

 

4. Receipt of Annual Report 2017-2018* 

 

The Executive Committee moves the receipt of the Annual Report 2017-2018, to be 

circulated at the conference.  

 

 

5. Receipt of Auditors’ Report and Approval of Accounts 2017* 

 

The Executive Committee moves the receipt of the Auditors’ Report and approval of the 

Accounts 2017, as shown in Attachment 2, Agenda Item 05, GAM 2018. 

 

 

6. Reappointment of Auditor 

 

In accordance with Article 16 of the FIDIC Statutes, the Executive Committee 

recommends the extension of the appointment of Berney & Associés SA as Auditor for 

one year. 

 

7. Election of New Member Associations (MAs) 

 

Applications may arrive before the 2018 GAM and, if so, will be included. 

 

 

8. Election of Associate Members (AM’s) 

 



 
Applications may arrive before the 2018 GAM and, if so, will be included. 

 

 

9. Exclusion of Members 

 

The Executive Committee will move the exclusion of Member Associations that are not in 

compliance with their subscription obligations. 

 

 

10. Recognition of Affiliate Members 

 

Applications may arrive before the 2018 GAM and, if so, will be included. 

 

11. Approval of Budget/Subscriptions 2019* 

 

The Executive Committee moves the approval of the Budget for 2019, as shown in 

Attachment 3, Agenda Item 11, GAM 2018.  The projected subscription income assumes 

no change to the unit rate from 2018. Also, no change is proposed to the minimum 

subscription rate of CHF 1’900. Subscriptions for members will be calculated at the end of 

the year once updated statistical data on membership numbers has been received. 

 

 

12. Restructuring of FIDIC Operations* 

 

In accordance with FIDIC Statutes (Article 2) the Executive Committee represented by Mr 

Anthony Barry moved the adoption of a proposal to restructure the operational services 

of FIDIC at the last FIDIC GAM in Jakarta 2017. It was noted that legal and tax advice 

would be sought with input from the new FIDIC CEO. It was advised that the EC would 

return to the GAM in 2018 with a final recommendation. 

 

The FIDIC CEO Dr Ogunshakin OBE to report on updates in this regard. See Attachment 

4, Agenda Item 12, GAM 2018 

 

 

13. Changes in the Statutes* 

 
The Executive Committee moves the approval of changes in the FIDIC Statutes reflecting 

the latest EC decisions on the proposed Corporate Governance Manual for FIDIC 

governance reform. Attachment 5, Agenda Item 13, GAM 2018 

 

14. Awards and Certificates of Appreciation 

 

Special awards and certificates will be announced and bestowed at the gala dinner during 

the evening of 10th September 2018, and will be recorded at that time for the minutes of 

this meeting. 

 

 

15. Election of President Elect and second Vice-President 

 

In accordance with FIDIC Statutes (Article 11, paragraph 6) the Executive Committee will 

nominate candidates for election of President Elect, and second Vice President.  

 

 

16. Announcement of 2020 Conference Venue and Dates 

 



 
The Executive Committee has considered a number of factors in deciding to nominate the 

venue for October 2020. The venue will be announced during the meeting. 

 

 

17. Recognition of FIDIC Young Professionals 

 

Young Professionals who have successfully completed the FIDIC 2018 Management 

Training Programme, and who will receive their certificates prior to the GAM on Sunday 

9th September, will be recognised. 

 

 

18. Announcement of the Election of one Executive Committee Member 

 

The following candidates have submitted their nominations for the EC election: 

 

- Sarwono HARDJOMULJADI, Indonesia  

- Edmond MIRZAKHANIAN, Iran  

- Mark PEHLIG, Netherlands   

- Ibikunle S. OGUNBAYO, Nigeria 

 

 

19. Certificate of Appreciation to the retiring EC Member, presented by FIDIC 

President Mr Alain Bentéjac 

 

 

20. Any other Business 

 

Members wishing to introduce items for consideration by the GAM are invited to inform 

the FIDIC Secretariat by 20th August 2018. 

 

 

21. Closure 

 





















































FIDIC BUDGET & ACCOUNTS
2017 2017 2017 2018 2018 2019

Budget Revised Final Budget Revised Budget

GAM GAM Draft

Income Subscriptions MAs 970,000 970,000 992,429 970,000 990,000 990,000

Affiliate Members 75,000 80,000 104,500 80,000 100,000 100,000

Associate Members 5,000 5,000 3,800 5,000 5,000 5,000

Sub-Total 1,050,000 1,055,000 1,100,729 1,055,000 1,095,000 1,095,000

Publications Documents 1,200,000 1,100,000 1,050,031 1,300,000 1,300,000 1,400,000

Licence fees (>1 year) 120,000 100,000 97,177 150,000 200,000 200,000

Postage & Handling 70,000 70,000 98,759 90,000 90,000 100,000

Sub-Total 1,390,000 1,270,000 1,245,967 1,540,000 1,590,000 1,700,000

Events Training/Seminars 1,500,000 1,400,000 1,396,158 1,600,000 1,400,000 1,500,000

Sponsorship 200,000 150,000 100,032 200,000 100,000 150,000

Conference 750,000 750,000 510,544 750,000 700,000 700,000

Sub-Total 2,450,000 2,300,000 2,006,734 2,550,000 2,200,000 2,350,000

Other Misc income 5,000 5,000 788 5,000 5,000 5,000

TOTAL INCOME 4,895,000 4,630,000 4,354,218 5,150,000 4,890,000 5,150,000

Expenditure Secretariat Salaries and Social Charges 1,550,000 1,550,000 1,472,260 2,100,000 1,650,000 2,100,000

Staff travel 150,000 160,000 131,027 150,000 150,000 150,000

Office rent & expenses 165,000 180,000 157,269 120,000 160,000 180,000

Operational expenses 80,000 80,000 87,155 100,000 100,000 120,000

Professional/External Services 175,000 175,000 179,545 100,000 175,000 175,000

Sub-Total 2,120,000 2,145,000 2,027,256 2,570,000 2,235,000 2,725,000

Committees Travel & Meeting Expenses 300,000 300,000 429,502 325,000 400,000 400,000

Publications Publications 250,000 120,000 159,365 250,000 300,000 300,000

Postage 75,000 75,000 102,836 90,000 90,000 100,000

Professional/External Services 75,000 175,000 191,712 75,000 75,000 75,000

Sub-Total 400,000 370,000 453,913 415,000 465,000 475,000

Events Training/Seminars 1,100,000 900,000 619,672 1,300,000 800,000 800,000

Conference 650,000 750,000 568,250 700,000 700,000 700,000

Sub-Total 1,750,000 1,650,000 1,187,922 2,000,000 1,500,000 1,500,000

Other Financial costs including auditors 50,000 50,000 27,432 50,000 50,000 50,000

Miscellaneous 45,000 45,000 0 45,000 45,000 45,000

Special Projects & Agreements 50,000 50,000 151,812 25,000 25,000 25,000

Transition Costs 150,000 247,773 50,000 50,000 150,000

Adjustment & loss on debtors 1,495

Adjustment prior -1,350

Provision for Taxes 10,000 0 1,819 0 10,000 0

Sub-Total 155,000 295,000 428,981 170,000 180,000 270,000

TOTAL EXPENSES 4,725,000 4,760,000 4,527,574 5,480,000 4,780,000 5,370,000

PROJECTED SURPLUS 170,000 -130,000 -173,356 -330,000 110,000 -220,000

2017 2017 2017 2018 2018 2019
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FIDIC Organisation Restructure 
Final Paper 2018 
 
 

Background 
FIDIC is an organisation which has built a substantial global reputation for integrity and for 
whom maintenance of that reputation is an essential part of its social licence to operate. The 
substantive nature of its membership, its role and the exercise of its influence requires that 
policy and communications be well researched, soundly developed and influentially 
communicated across a range of stakeholder audiences. 
 
While representing the industry in various global fora and relationships is fundamental to its 
mission, FIDIC also has a responsibility to develop the industry globally in terms of capability 
and capacity. It achieves this through its conferences, collaboration among its members, 
policy development, best practice publications and training.  
 
It has also developed a substantial body of knowledge which it shares across its 
membership and other stakeholders, which address infrastructure development, integrity, 
procurement, contracts and sustainability. 
 

Federation Matters 
Its capacity building function also requires substantial resources, technology and networks 
which are able to reach across its membership and stakeholders to effectively achieve 
industry wide implementation of its initiatives. 
 
Downward pressures on membership subscriptions and conference fees, caused the FIDIC 
Board to consider relocating FIDIC to an alternative location in 2016. Relocating FIDIC as an 
organisation out of Switzerland is decided as unviable by the FIDIC Board as it would entail 
the dissolution of the Federation and establish a new organisation in another country.  
 
The investigation as to how to address the challenges facing FIDIC has been ongoing since. 
 
As global businesses have developed their own international networks and capabilities, with 
the increasing intensity of global competition, it would appear that some have reduced 
participation by their executives in FIDIC committees. In some cases, it has fallen to 
executives from many smaller practices to pick up these responsibilities at significant cost 
and strain on their businesses.  
 
In developing its 2017 strategic priorities, the FIDIC Board sought to refocus the organization 
to address industry leadership, involvement in the construction sector, membership and 
stakeholder engagement, governance and the efficiency and effectiveness of the 
Secretariat. The Board recognized that to achieve its vision, FIDIC needs a level of resource 
and expertise in the Secretariat which far exceeds that which is available in the organization 
in 2017 (7.5 FTEs). 
 
This proposition is challenged by downward pressures on membership subscriptions, 
disproportionately high costs (relative to members capacity to pay) of operating in Geneva 
and generally in Switzerland, competition for and access to appropriate skills in Geneva 
(demographics) and limited capacity to pay for benefits enjoyed by expatriate staff in other 
global organizations resident in Geneva. 
 

 



Proposal 
 
Recognizing these challenges, the FIDIC Board further reinvigorated its investigation as to 
how it might organize FIDIC in a way in which enables much of the work to be done in a 
place, where the business fundamentals better support FIDIC’s ambition. 
 
It is intended that FIDIC remain a not-for-profit association and that funds generated by 
commercial activities be re-invested in industry leadership, membership services, capacity 
building and focused on achieving FIDIC’s non-financial purposes. 
 

Constraints 
There are a number of fairly fundamental constraints on what can be achieved. These arise 
from both corporate and tax law perspective in Switzerland, in a possible new location and 
between the two locations. Primarily, investigations have indicated that to retain FIDIC as 
member organization in Switzerland, it will have to: 

• retain its Place of Effective Management in Switzerland; and  
• put in place arrangements which allow it to retain its status as a VAT Entrepreneur. 

Design Principles 
The design principle on which this proposal has been further developed is to retain in 
Geneva only those functions which are: 

• required by statute  
• essential to the definition of Place of Effective Management  
• essential to maintaining FIDIC’s status as a VAT entrepreneur  
• vital to maintaining FIDIC’s integrity and effective governance  
• cost effectively delivered from Geneva.  

 
In considering this principle, the FIDIC Board has taken the view that services which support 
a function but that may not be core to its primary objectives may be sourced at a location 
other than Geneva. 
 
In considering these functions (the Functions), the following proposals are made as to which 
Functions remain in Geneva: 

• office of the Chief Executive or Managing Director of FIDIC  
• support for the FIDIC Board  
• official communication by FIDIC 
• finance and accounting function  
• legal representation function  
• lobbying  
• stakeholder relationships  
• administration and maintenance of membership registers and collection of 

membership fees 
• accreditation and certification functions  
• licensing of IP and publications  
• sponsorship and supplier contracts  
• policy oversight and committee support  
• oversight of the annual conference and collection of fees. 

Consequently, the services (the Services) which FIDIC may then procure include: 



• technical committee support services  
• administrative support services  
• conference management  
• event management  
• policy research and development  
• training organisation, arrangement, procurement and delivery  
• document development, design and preparation  
• publication and document sales  
• marketing and communications services  
• website and social media platforms  
• information technology  
• data collection, industry surveys and analytics  

 

Commercial Arrangements 
 
In considering this proposal, FIDIC has considered the risks which may be entailed in 
undertaking the Services outside Switzerland and identified the following as important: 

• quarantining the Secretariat from the liabilities incurred by the Entity 

• maintaining control of FIDIC’s IP 

• limiting the scope of the Entity to serve FIDIC 

• establishing an appropriate transfer pricing mechanism between the Entity and the 
Secretariat 

• eliminating or managing any exposure to double taxation 
 
FIDIC proposes to maintain its Secretariat in Geneva as a small and effective team to 
undertake the Functions and establish a wholly owned entity (the Entity) outside of 
Switzerland which can deliver the Services. 
 
The proposed operation would require consideration of several commercial aspects: 

• membership fees collected in Switzerland are used to fund the Secretariat in Geneva 
• the FIDIC Secretariat engages the Entity to provide Services to the Secretariat on a 

commercially appropriate basis, recognising appropriate transfer pricing 
requirements 

• the FIDIC Secretariat engages and licences the Entity to deliver Services on its 
behalf to members, organisations or persons on a fee for service basis 

• the FIDIC Secretariat engages the Entity to undertake Services directly for the 
Secretariat on a commercial basis agreed by the Secretariat. 

 
Nothing in this proposal is intended to curtail the Secretariat’s ability to source services 
directly from any supplier, as it may decide. 
 
Where the Services are provided by the Entity, it is likely that only a very small proportion of 
the revenue would be sourced in the country in which the Entity is located. The vast majority 
of revenue earned from the delivery of the Services will be paid to the Entity by international 
clients. 
 
FIDIC is a VAT Entrepreneur in Switzerland and as such is able to offset VAT paid to 
suppliers against VAT collected from customers. This is at this time a net benefit to FIDIC. It 
is understood that an input tax is payable of goods and services provided to FIDIC from 
outside Switzerland and that tax may be varied depending on relevant tax agreements and 
the level of VAT or similar tax levied on the Services by the country in which the Entity is 
domiciled. 
 



On review, given the approach being taken, there is unlikely any need to obtain a statutory 
tax ruling, albeit appropriate pricing and tax advice will be needed to establish appropriate 
procedures. 
 

 
Secretariat 
 
There would not be expected to be any change in the nature of the Secretariat as a statutory 
entity as it is established under the FIDIC Statutes and By Laws.  
 
The FIDIC Chief Executive is expected to be empowered by the Board to develop an 
appropriate staffing model for the Secretariat. It is likely that as a minimum staffing of the 
Secretariat would comprise: 

• Chief Executive 

• Federation or Membership Director  

• Legal & Compliance Director 

• Accountant & HR 

• Communications Manager 

• Commercial Manager 

• Stakeholder & Committee Executive – YP, Regions, working committee & Interest 
Group 

• Executive Assistant. 
 
It is possible that with increasing financial capacity additional staff could be incorporated in 
the Secretariat to provide a deeper capability and capacity. In particular, additional roles may 
include a Chief Operating Officer, an Accreditation Manager, a Policy Manager and greater 
Secretariat support for FIDIC Working Committees. 
 
 

Service Entity 
 
Structure 
 
FIDIC is an association under Swiss Law, established in 1913. It is domiciled in Meyrin, in 
the Canton of Geneva, Switzerland. FIDIC is registered with the commercial register of the 
Canton of Geneva under number CHE-106.032.602. 
 
The preferred structure of the Entity is that it be a wholly FIDIC owned limited liability 
company. 
 
It will be governed by a Board of Directors consistent with local law and good governance 
practice.  
 
Consistent with corporate governance practice for subsidiaries, the Board would appoint a 
General Manager or Operations Director, who would work under the day to day direction of 
and in agreement the FIDIC Chief Executive. 
 
Capitalisation and Funding 
 
In establishing the Entity, FIDIC will contribute share capital initially to the Entity. Working 
capital needs will be met by way of loans from FIDIC or local commercial banking 
arrangements. 
 



Dividends and Returns of Capital 
It is envisaged that, as may be appropriate to the circumstances and activities of the Entity, 
dividends may be paid to FIDIC from time to time. Any such dividends shall be used to 
achieve the objectives of FIDIC and are not intended to be distributed to Member 
Associations. 
 
Should there be a return of capital by the Entity to FIDIC, these funds shall be used to 
achieve the objectives of FIDIC and are not intended to be distributed to Member 
Associations. 
 
Staffing 
The Entity will have a legal personality and capacity in the jurisdiction of its domicile. 
 
As such the Board of the Entity will appoint a General Manager to lead the Entity and will 
authorise the Manager to employ staff, engage consultants as may be required to supply the 
Services. 
 
It is too early to postulate about specific staff numbers as it is possible that the Services 
could be delivered through a variety and combination of methods, such as direct 
employment, out-sourcing, out-working and collaborative working among MA’s.  
 
It is envisaged that if the strategy is successful staffing in the Service Entity may be as 
follows: 
 

Marketing & 
Communications 

Events Training Contracts Administration 

• Marketing 

• Communications 

• Website 

• Social media 

• Graphics 

• Conference 

• Users 
Conferences 

• Regional 
Conferences 

• Online 

• Trainers List 

• Schedule 

• Regional 

• National 
 

• Development 

• Reporting 

• List 
administration 

• Secretarial 

• Finance 

• Technology 

Policy Advisory Publications   

• Development 

• Approval 

• Advocacy 

• Standards 
contributions 

• Surveys 

• Analytics 

• Rapporteur 

• Reporting 

• Industry 
comments 

• Licensing 

• Production 

• Online Shop 

• Sales 

• Use Metrics 

  

 

 
Re-structuring Task Force Discussion Points 
 
This paper was presented to the FIDIC Re-structuring Task Group (TG) for comments and 
incorporating the following points: 
 

• Suggested amendment and confirmation of the document content; 

• Identified and take on board any additional risks in the approach adopted; 

• Concluded no changes warranted to the strategy proposed by the Task Group; 

• Revised functions allocated to the Secretariat and Service entity based on the 
feedback from the new Chief executive; 

• Chief Executive recommendations, based on the outcome of his visits to both 
Amsterdam and Berlin in July, to adopt a two stages approach to execution of the 
strategy; 



o (1) initially outsource more non-federation or Services entity’s activities over 
the next six to nine months, whilst investigating the most cost-effective 
location for the delivery of Services entity’s activities; 

o (2) consider the most cost-effective operations location for the Services entity, 
negotiate and close the deal for office space for the new operations. 

 
The recommendations and the discussion items above was presented at FIDIC Extra 
Ordinary Board meeting of 20th July 2018 for further consideration. The EC/Board 
subsequently fully agreed with the recommendations and endorsed the implementation 
strategy. 
 
 
The Way Forward 
 
It was concluded that the Chief Executive will continue to work with the Task Group to affect 
the following actions: 

• Communicate EC /Board’s decision to retain federation activities in Switzerland to 
FIDIC staff and set out a road map for the next 12 months; 

• Appoint external services providers (Communications and Legal etc) and full time in-
house Legal and compliance Director to strengthening the Federation activities; 

• Prepare and present the Restructuring decision process and implementation strategy 
to the 2018 GAM in Berlin; 

• Communicate the outcome of GAM 2018 to FIDIC staff and wider industry 
stakeholders; 

• Progress and conclude negotiations with current FIDIC HQ Landlord or investigate 
and secure alternative office location for FIDIC Federation activities in Geneva, if 
necessary; 

• Consider the most cost effective operating locations (including Amsterdam, Berlin, 
Lyon and others) for FIDIC Commercial Activities and present business case rational 
and recommendations to the Operations Oversight Committee (OOC) for 
endorsement; 

• Consult with FIDIC HQ staff on the overall restructuring programme, addresses any 
issues and concerns raised, and take on board feedback; and     

• Progress with the implementation of the FIDIC Operations restructuring plans and 
provide EC/Board with update on regular basis. 
 

 
By: Tony Barry (update provided by Nelson Ogunshakin) 
Chair - Restructuring Task Group 
13/08/2018 
 



GENERAL ASSEMBLY MEETING PAPER 
FINAL 
27 July 2018 
 

Proposed changes to FIDIC Statutes and By-Laws 
 
Introduction 
Over the last two years, a number of changes to the FIDIC Statutes and By-Laws have been 
discussed  by the Board of FIDIC, arising out of legal developments in Swiss law, corporate 
governance changes and the Board’s wish to align the operations of FIDIC to  the Strategic 
Plan. 
 
These changes are described as follows: 
 

• Changes required to comply with Swiss law and legal developments 

• Changes required to improve and modernise FIDIC’s corporate governance, improve 
transparency, decision making and implementation 

 
Under Art. 9 (12) of the Statutes, it is incumbent on the General Assembly to modify the 
Statutes and to ratify changes in the By-Laws formulated by the Board. Under Art. 20 of the 
Statutes, any modification to the Statutes requires affirmative votes of two-thirds of the 
votes cast by Member Associations represented at the meeting of the General Assembly 
and entitled to vote. 
 
The various papers prepared by the Board’s Governance Committee were provided to 
FIDIC’s legal advisers in Switzerland, Eversheds Sutherland, for their review and comment. 
Their advice has been accepted in nearly all aspects. 
 
The proposed resolutions  
The proposed resolutions modifying the Statutes and ratifying changes to the By-Laws 
formulated by the Board are recommended to the General Assembly Meeting for approval 
as follows: 
 

1. To remove the provision in the Statutes Art. 8.13 which enables the President to 
decide resolutions in the event of an equality of votes at the General Assembly, as 
described in Appendix A, item A1.  

2. To remove the provision in the By-Law III (13) which entitles the “Chairman of the 
Meeting” to a casting vote, replacing it with one in which, where there are a tied 
number of votes, a motion or resolution shall not be considered carried, as described 
in Apprendix A, item A2. 

3. To amend By-Law V (5) to issue the GAM minutes within 90 days following the GAM 
to facilitate approval by correspondence, as described in Appendix A, item A3. 

4. To replace the term “Executive Committee” with the term “Board” in the Statutes 
and By-Laws and to delete the reference to the alternative wording contained in Art. 
11 (1) as described in Appendix B, item B1 

5. To replace the term “Managing Director” with the term “Chief Executive Officer”  
(CEO) throughout the Statutes, as described in Appendix B, item B2 



6. To change the role of the Treasurer as described in By-Law V (2), such that the 
Treasurer’s duties move in the direction of oversight and control and establish a 
Board Audit & Risk Committee, as described in Appendix B, item B3 

7. To modify Art. 11 (10) of the Statutes to require the Board to put in place a 
corporate governance framework, to review it, at least biennially, and to make it 
available to Member Associations and other stakeholders as may be approved from 
time to time, as described in item B4. 

8. To modify Art. 12 (5) and By-Law VI to clarify various provisions in respect of Board 
Committees and Working Committees of FIDIC, as described in Appendix B, item B5. 

 
Swiss law compliance  
The statutory requirements applicable to an association, such as FIDIC, are defined in 
descending order by: 
 

• Articles 60 ss. Swiss Civil Code (“CC”), limited to its mandatory provisions;  

• The Statutes of the association;  

• The by-laws and internal rules;  

• Articles 60 ss. Swiss Civil Code (“CC”), for non-mandatory provisions;  

• Zewo dispositions (formerly Swiss NPO-Code, recommendations for non-profit 
organizations, soft law);  

• Swiss Foundation Code (recommendations for foundations, soft law);  

• Swiss Code of Best Practice for Corporate Governance (intended for Swiss public 
limited companies, soft law).  

 
Legal developments 
Under Swiss law and recent legal developments, the following changes to the Statutes are 
recommended: 
 

• In a recent case, the Swiss Supreme Court cancelled a decision made by a casting 
vote of the president. Based on legal advice, to avoid a similar situation in FIDIC, it is 
proposed to delete provision for a casting vote from Art 8.13.  

• FIDIC is required to lodge an annual return, which includes minutes of its most 
recent General Assembly Meeting (GAM). To comply with this requirement, the 
minutes of the GAM need to be approved much more quickly than the GAM in the 
year following. It is also inappropriate to wait one year to formally authorise the 
Board of FIDIC to undertake decisions taken by the GAM.  

 
It is proposed to amend By-Law V (5) to facilitate approval of the GAM minutes by 
correspondence within a specified period following the GAM. This does increase the 
burden for approval, in the sense that a majority of members are required to 
approve the minutes, as opposed to the majority of those members attending the 
next GAM.  

 
These changes are included in Appendix A. 
 
 
 



Changes required to modernise FIDIC’s corporate governance 
The Board of FIDIC is seeking to both modernise its corporate governance and to provide 
greater clarity around a number of aspects of its operations. These changes require some 
changes in substance and some in terminology. 
 
The changes in substance are to address the following: 
 

• Replace the terms “Executive Committee” and “Board of Directors” with “Board” 

• Adopt the title “Chief Executive Officer” in lieu of “Managing Director” 

• Redefine the role of the Treasurer 

• The duty of the Board to define its governance framework, update it regularly and 
make it available to Member Associations and other stakeholders. 

• Establishment of the Operations Oversight Committee (OOC) 

• Establishment of Board Committees and their membership. 
 
Executive Committee 
The change to the Executive Committee is proposed for the following reasons: 
 

• The term Executive applies to persons who are employees of an organisation 

• An Executive Committee would normally be the committee, comprising senior 
managers, appointed by the Chief Executive Officer to support him or her in the role 

• Under Art. 11 (1) all members of the Executive Committee are required to act in an 
honorary capacity and hence are not employees of FIDIC. 

• The use of the title “the Board” is more consistent with modern corporate 
governance practice and is consistent with terminology and roles described in 
corporate governance documentation, more generally. 

 
It is very much appreciated that there is considerable history behind and attachment to the 
long-standing use of the term “Executive Committee”. However, the Board believes the 
change proposed will improve alignment with corporate governance practice, our Member 
Associations and their corporate members. 
 
It is proposed to replace the term “Executive Committee” with the term “Board” throughout 
the Statutes and By-Laws. 
 
The proposed changes to the Statutes and By-Laws are included in Appendix B (1). 
 
Chief Executive Officer (CEO) 
The Statutes use the term “Managing Director”, in particular referencing the Secretariat. 
 
Article 15 of the Statutes states that: 
“1. The Executive Committee shall appoint one or more Managing Director(s). 
2. The duties and responsibilities of the Managing Director(s) shall be defined by the 
Executive Committee. The Managing Director(s) shall be wholly responsible to the Executive 
Committee and shall be authorized to sign on behalf of the Federation within the limits of 
the Executive Committee's instructions.” 
 
The term Managing Director is no longer considered well aligned with the Board’s approach 
to corporate governance in the sense that the Managing Director is not a full voting 



member of the Board. The term Managing Director may be considered by some to imply 
otherwise.  
 
The term Chief Executive Officer (CEO) is seen as more appropriate and better highlights the 
separation in authority and accountability between the Board and management.  
 
It is proposed to replace the words “Managing Director” with the words “Chief Executive 
Officer”. 
 
Further, the concept of appointing more than one Managing Director is also not viewed by 
the Board as consistent with good corporate governance and it is proposed to remove this 
provision. 
 

The proposed changes to the Statutes are included in Appendix B (2). 
 
Treasurer 
The Statutes Art. 11 (11) require the Board to appoint a Treasurer from among its number 
who under the By-Law V (2) is responsible for the administration of the finances and 
property of the Federation.  
 
There is a lack of clarity and specificity as to the split of responsibilities between the Board, 
the Treasurer and the Managing Director (or Chief Executive Officer). Clarity around the 
separation of duties is a fundamental component of effective governance. 
 
It is also impractical for the Treasurer, who is in an honorary position, to devote the time 
required to exercise the administration function with the degree of diligence required and 
expected by law. It may be considered inappropriate for FIDIC to expect this commitment 
from a person in an honorary position. 
 
The Board considered three options: 
 

• Remove the role of the Treasurer and establish a Board Audit & Risk Committee 

• Change the role of the Treasurer such that the Treasurer’s duties move in the 
direction of oversight and control  

• Change the role of the Treasurer such that the Treasurer’s duties move in the 
direction of oversight and control and establish a Board Audit & Risk Committee 

 
Under any option, Swiss Law requires that the Board collectively retains responsibility for 
the finances of the Federation. Under all options, the Managing Director (or Chief Executive 
Officer) would be made responsible for the management, administration and reporting of 
the finances. 
 
Legal advice has indicated that all options are feasible, but that the third is preferred.  
 
The Board has a preference for the third option, regarding it as more closely aligned with 
modern governance practice as well as providing the Board with a sound approach to 
addressing enterprise risk and effective transition from the current statute requirement.  
The proposed changes to the By-Laws are included in Appendix B (3). 
 



Governance framework 
The Statutes and By-Laws address some aspects of governance, some quite specifically, and 
others not at all. There have been numerous developments in governance best practice 
over the last 20 years and it is expected that there will be more developments in the years 
to come. 
 
The Board is of the view that implementing and updating a sound governance framework is 
a primary responsibility of the Board. This could be accommodated primarily in two ways: 
 

• Specific and explicit provisions in the By-Laws for all of the elements of governance  

• General provision in the By-Laws for the Board to implement and update a FIDIC 
governance framework.  

 
The Board prefers the latter option, being more flexible to accommodate governance 
developments and giving the Board the opportunity to make these changes without 
requiring changes to the By-Laws. The idea of including a documented governance 
framework and making this transparent to stakeholders is more mature and one we would 
expect from an organisation living in a sophisticated environment.  
 
The proposed changes to the Statutes are included in Appendix B (4). 
 
Operations Oversight, Board and Working Committees 
The Statutes, in Art. 11 (10) indicate that “The Executive Committee shall appoint from 
among its own number someone directly responsible for the operations of the Secretariat.” 
 
This is not considered any longer relevant or appropriate to the governance regime adopted 
by FIDIC and it is proposed that this article be changed to reflect the new Operations 
Oversight Committee and Risk and Audit Committee. While these articles may not be 
necessary, given the Committees’ inclusion in the governance framework, the Board 
thought it to be a prudent transitional arrangement. 
 
Modern governance practice requires that the Board establish various committees to carry 
out in depth analysis of specific business-related matters to assist the Board to facilitate the 
Board’s exercise of its functions effectively and efficiently. The Board takes the view that the 
Operations Oversight Committee and Risk and Audit Committee are fundamental Board 
requirements and that other Board Committees including governance, nominations and 
remuneration may be established at the Board’s discretion. 
 
With regard to the membership of Board Committees, it is proposed that membership of 
Board Committees being restricted to Board Members, while not precluding attendance by 
invited participants.  
 
There are a number of changes to the Statutes and By-Laws required to properly describe 
the responsibilities and duties of the Board and to align the language in the Statutes and By-
Laws to provide clarity on: 
 

• Board Committees, Task Groups and other FIDIC Committees 

• Separation of the duties of the Board and the Chief Executive Officer 

• Working Committees and the introduction of time limits on terms. 



 
The proposed changes to the Statutes and By-Laws are detailed in Appendix B (5). 
This paper is recommended to the General Assembly Meeting for consideration. 
 
On behalf of the FIDIC Board 
 
 
FIDIC Board Member 
Tony Barry 
 
 
 
  



Appendix A 
Statute and By-Law Changes required to comply with Swiss law and recent legal 
developments 
 
Proposal A1 
Art. 8.13 reads: 
“Subject to the exceptions provided by law or specified in these Statutes, the General 
Assembly shall pass its resolutions by a majority of votes. In the event of an equality of votes 
the decision shall rest with the President.” 
 
New proposed text for Art 8.13. would read: 
“Subject to the exceptions provided by law or specified in these Statutes, the General 
Assembly shall pass its resolutions by a majority of votes.” 
 
Proposal A2 
By-Law III (13) reads: 
“In the case of an equality of votes, whether on a show of hands or on a poll, the Chairman 
of the Meeting shall be entitled to a casting vote.” 
 
New proposed text for By-Law III (13) would read: 
“In the case of an equality of votes, whether on a show of hands or on a poll, the Chairman 
of the Meeting shall not be entitled to a casting vote and the motion or resolution put to the 
General Assembly Meeting shall not be considered carried.” 
 
Proposal A3 
By-Law V (5) reads: 
“The Executive Committee shall cause Minutes to be made of the proceedings of the 
ordinary and extraordinary meetings of the General Assembly. These Minutes shall be 
submitted for approval to the next succeeding meeting of the General Assembly and, when 
approved, shall be signed by the Chairman of that meeting. _ _ _” 
 
New proposed text for By-Law V (5) would read: 
“The Executive Committee shall cause Minutes to be made of the proceedings of the 
ordinary and extraordinary meetings of the General Assembly. These Minutes shall be 
submitted for approval by correspondence to the members within 90 days and, when 
approved, shall be signed by the Chairman of that meeting. _ _ _” 
 
  



Appendix B 
Changes required to modernise FIDIC’s corporate governance 
 
Proposal B1: Executive Committee 
The term Executive Committee is used extensively throughout the Statutes and the By-Laws. 
 
Art 7 (2) reads “the Executive Committee” and it is proposed that it would read “the Board 
of Directors” (“Board”)”. 
 
In the Statutes, it proposed to replace the term “Executive Committee” with the term 
“Board” throughout the Statutes including but not limited to: Art. 4 (2), Art. 4 (5), Art. 4 (6) 
twice, Art. 4 (7), Art. 6 (6), Art. 6 (7), Art. 8 (2), Art. 8 (9) twice, Art. 8 (10), Art. 8 (11), Art. 9 
(1), Art. 9 (8), Art. 9 (13), Art. 9 (14), Art. 10 (1) twice, Art. 11 title, Art. 11 (1) three times, 
Art. 11 (2) three times, Art. 11 (3) four times, Art. 11 (4) twice, Art. 11 (5), Art. 11 (6), Art. 11 
(7) twice, Art. 11 (9) twice, Art. 11 (10), Art 11 (11), Art. 12 title, Art.12 (1), Art. 12 (2) twice, 
Art. 12 (4), Art. 12 (5) twice, Art. 12 (6), Art. 13 title, Art. 13 (1) twice, Art.13 (2), Art. 14, Art. 
15 (1), Art. 15 (2) three times, Art. 18 (5), Art. 21 (1) and Art. 21 (3). 
 
In Art. 11 (1), the sentence “The Executive Committee may also be referred to as the “Board 
of Directors” and Executive Committee Members may also be referred to as “Board 
Directors of FIDIC” shall be deleted. 
 
In the By-Laws, it is proposed to replace the term “Executive Committee” with the term 
“Board” throughout the By-Laws including but not limited to: BL I (2), BL I (3), BL II (1) twice, 
BL II (2), BL III (6), BL III (7) twice, BL III (8), BL IV title, BL IV (1) three times, BL IV (3), BL V 
title, BL V (1) twice, BL V (2), BL V (3) twice, BL V (4) twice, BL V (5) three times, BL VI (2), BL 
VI (3) three times, BL VI (5), BL VI (6), BL VI (7), BL VI (8), BL VI (9), BL VII (1), BL VII (4) three 
times, BL VIII, BL VIII (1) four times, BL VIII (2) three times. 
 
In the By-Laws, it is proposed to replace the term “Committee” with the term “Board” 
where appropriate in the By-Laws including but not limited to: BL VI (7). 
 
Proposal B2: Chief Executive Officer 
In the Statutes, it proposed to replace the term “Managing Director” with the term “Chief 
Executive Officer” throughout the Statutes including but not limited to: Art. 15 (1), Art. 15 
(2) twice. 
 
Art. 15 of the Statutes reads: 
“1. The Executive Committee shall appoint one or more Managing Director(s). 
2. The duties and responsibilities of the Managing Director(s) shall be defined by the 
Executive Committee. The Managing Director(s) shall be wholly responsible to the Executive 
Committee and shall be authorized to sign on behalf of the Federation within the limits of 
the Executive Committee's instructions.” 

 

New proposed text for Art. 15 would read: 
“1. The Board shall appoint a Chief Executive Officer. 
 



2. The duties and responsibilities of the Chief Executive Officer shall be defined by the Board. 
The Chief Executive Officer shall be wholly responsible to the Board and shall be authorized 
to sign on behalf of the Federation within the limits of the Board's instructions.” 
 
Proposal B3:  
It is proposed to change the role of the Treasurer such that the Treasurer’s duties move in 
the direction of oversight and control and establish a Board Audit & Risk Committee 
 
By-Law V (2) reads: 
“The Treasurer shall be responsible to the Executive Committee for the administration of the 
Finances and the property of the Federation.” 
 
New proposed text for By-Law V (2) would read: 
 “The Board is responsible for the overall supervision of the persons entrusted with managing 
the Federation, in particular with regard to compliance with the law, Statutes and By-Laws, 
operational regulations and directives. 
 
The Board shall appoint a Risk and Audit Committee to advise the Board on the adequacy 
and integrity of risk, the effectiveness of the internal control system and the audit of the 
Federation’s accounts. 
 
The Treasurer shall be responsible on behalf of the Board for the oversight and control of the 
finances and the property of the Federation. 
 
The Chief Executive Officer shall be responsible for the management, administration and 
reporting of the finances and property of the Federation.” 
 
Proposal B4: 
Art. 11 (10) reads: “The Executive Committee shall appoint from among its own number 
someone directly responsible for the operations of the Secretariat.” 
 
It is proposed that the text in this Art. 11 (10) be deleted and replaced with the following: 
“The Board shall define and establish a corporate governance framework to support it in the 
execution of its duties and responsibilities, to promote the development of the Federation 
and to protect the Federation from undue risk. 
 
The framework shall include a code of conduct for Board members, definition of matters 
reserved for the Board, the delegation of authority to the Chief Executive, the use of Board 
Committees and their terms of reference. The corporate governance framework shall be 
reviewed and updated by the Board, at least bienially. To achieve transparency and 
accountability to Member Associations, the Board shall publish its corporate governance 
framework annually to Member Associations and make it available to stakeholders as may 
be agreed by the Board or the GAM.” 
 
Proposal B5: 
Art. 12 (5) reads: “The Executive Committee shall appoint at its discretion Standing or Task 
Committees to assist in the execution of its tasks. These Committees shall be 
responsible to the Executive Committee.” 
 



New proposed text for Art. 12 (5) would read: 
“The Board shall appoint Board Committees, from amongst its members, to advise the Board 
on specific matters including operations oversight, risk and audit. The Board, at its 
discretion, may also appoint Board Committees, from amongst its members, to advise the 
Board on matters including, but not limited to, governance, nominations and remuneration. 
These committees shall report to the Board on their activities at each Board meeting. Terms 
of reference shall be determined by the Board. 
 
The Board shall appoint at its discretion Working Committees to assist in the achievement of 
the Federation’s objectives. These Committees shall be responsible to the Board. Working 
Committees shall be chaired by persons other than Board members and, through the 
Secretariat, report to the Board on their activities at each Board meeting. Terms of reference 
shall be determined by the Board.” 
 
Various clauses of By-Law VI “Working Committees” read:  
“ 1. Working Committees shall be distinguished as follows: 
(i) Standing or Liaisons Committees 

These Committees shall apply themselves to certain tasks for an extended and 
unspecified period of time. 

(ii) Task Committees 
These Committees shall be appointed to achieve specific assignment of limited scope 
before a set date.” 
 

“2.  The Chairmen of the Working Committees shall be appointed and relieved of 
their duties by the Executive Committee.” 

 
“3. The Executive Committee, after consultation with the Chairman of a Working 
Committee, shall appoint the members of such Working Committee. For a 
Standing or Liaison Committee the Executive Committee may establish a 
system of rotation for the members of such a committee. The term appointment 
shall be fixed by the Executive Committee.” 
 
“8.  Working Committees shall not enter into commitments of any kind on behalf of 
the Federation, unless authorised by the Executive Committee in writing.” 
 
Proposed text for By-Law VI would read: 
“ 1. Working Committees shall include and be distinguished as follows: 
(i) Standing or Liaisons Committees 

These Committees shall apply themselves to certain tasks for an extended and 
specified period of time. 

(ii) Task Committees 
These Committees shall be appointed to achieve specific assignment of limited scope 
before a set date.” 
 

“2.  The Chairmen of the Working Committees shall be appointed and relieved of 
their duties by the Board.  The term appointment shall be for a fixed period of four years and 
may be extended by one year by the Board.” 
 



“3. The Board, after consultation with the Chairman of a Working Committee and seeking 
nominations from all Member Associations, shall appoint the members of such Working 
Committee. For a Standing or Liaison Committee the Board shall establish a system of 
rotation for the members of such a committee. The term appointment shall be for a fixed 
period of three years and may be extended by one year by the Board.” 
 
“8.  Working Committees shall not enter into commitments of any kind on behalf of 
the Federation.” 
 
“10.  Any member of a Working Committee may be relieved of their duties by the Board 
Committee before the expiration of their term of service.” 
 


