ASA ORGANIZATIONAL RULES

Approved by ASA Board on 31 January 2019

PREAMBLE - SCOPE AND PURPOSE OF THE RULES

The present Organizational Rules (the “Rules”) are issued by the Board of the Swiss Arbitration
Association (“ASA”).

These Rules set out the principles for the governance of ASA on matters not specifically
addressed in the ASA Articles of Associations (the “Articles”). They outline in particular the
tasks, competences, powers, election process as well as the rights and duties of the officers and
members of the ASA bodies.

Capitalized terms used but not defined herein shall have the meaning assigned to such terms in
the Articles.

ASA ORGANISATION

The ASA bodies, officers and groups are the following:

a) The General Meeting;

b) The Board, which is composed of
- The Executive Committee (“ExCo’"), which is composed of
e The President,
*  Vice President(s) (“VP(s)”),
¢ Members of the ExCo,
- The members of the Board;
¢) The Honorary Presidents and Vice Presidents;
d) The Executive Director;

e) The ASA Local Groups: currently Basel, Geneva, Lugano, Espace-Mitteland, Vaud,
Zurich;

f) The ASA South-East Asia Chapter;
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g) ASA below 40; and

h) The ASA Marketing Committee.

FINDUNGSKOMMISSION

A selection committee referred to as “Findungskommission” is set up from time to time when
foreseen in the Articles or in these Rules, or otherwise when deemed useful by the Board.

As a matter of principle, the Findungskommission is composed of the current President, at least
one of the Honorary Presidents and at least three otherBoard members designated by the Board
upon recommendation of the ExCo. Out of these other Board members, at least two must have
well-recognized standing in the arbitration community in Switzerland and, preferably, one abroad.

Members of the Findungskommission who are candidates, or whose partners are under
consideration for election, or who are for any other reason conflicted, shall recuse themselves
from the discussions held by the Findungskommission to the extent conflicted.

PRESIDENT AND VICE-PRESIDENT(S)

4.1 President

The President is elected by the General Meeting among the Board members upon a proposal by
the Findungskommission (Art. 11.1 of the Articles).

The President is elected for a three-year term with one possible renewal (Art. 11.2 of the
Atrticles).

The President leads and oversees the work of the ExCo, the Executive Director and, more
generally, the activities of ASA pursuant to Article 11.3 of the Articles.

In case the President is unavailable or is, becomes or may be perceived as having a conflict of
interest with regard to a particular task or project of which the President or ExCo is seized, the
President shall replaced by a VP, pursuant to para. 16 below.

Where ASA is invited to appoint an arbitrator, determine the place of arbitration or perform any
other similar services in support of an arbitration these shall be performed by the President or,
in case of conflict, by the most senior available VP (Art. 11.4 of the Articles).

In case the President resigns or otherwise becomes unable to serve until the end of her/his
mandate, the replacement President shall be elected for the remaining part of the three-year term
in accordance with para. 8 above. Such remainder of a term shall not count as a term for purposes
of para. 9 above.
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4.2 Vice president(s)
The Board elects the VP(s) from amongst its members (Art. 10.1 of the Articles).

VPs are elected for a three-year term with one possible renewal (Art. 11.2 of the Articles).

The VPs’ role generally is to replace the President when the latter is unavailable or is, becomes
or may be perceived as having a conflict of interest with regard to a particular task or project of
which the President or ExCo is seized.

In case a VP resigns or otherwise becomes unable to serve until the end of her/his mandate, the
replacement VP is selected among and by the remaining ExCo members, excluding from any
decision those ExCo members who express an interest to serve as VP (and are therefore
conflicted). The selected candidate is then proposed to the Board for election. Should the
remaining ExCo members be unable to reach an agreement on one candidate or the Board
disagree with the candidate proposed, the Board elects the VP, through a confidential circular
vote of all its members. A term remainder (less than three years) shall not count as a term for
purposes of para. 15 above.

BOARD

5.1 Composition and election

The General Assembly elects the Board, which consists of a maximum of 25 members, including
the President and any VP(s) (Art. 9.1 of the Articles).

In order to ensure a global coherence of the Board, all its members are in principle elected on
the occasion of the same General Assembly, for a three-year term (Art. 9.2 of the Articles).

Members of the Board may not hold office for more than 12 years (whether consecutively or
cumulatively), unless their re-election is recommended by the ExCo or they are elected as
President or VP (Art. 9.2 of the Articles).

Candidates to serve on the Board should (i) have sufficient standing in the arbitration community
in Switzerland or in their jurisdiction or internationally, (ii) be able and willing to serve as Board
members, and (iii) undertake to commit the necessary time to the activities of ASA, which
commitment typically includes:

a) Attendance at one of the two ASA Board meetings per year;
b) Attendance at one ASA Conference peryear;
c¢) Participation in one project per term, if asked to contribute; and

d) Participation (as discussion leader or normal participant) at one ASA Arbitration Practice
Seminar per term.

The election process of the Board is the following:



a) Selection of the Findungskommission by the Board, upon recommendation of the ExCo, as
per Section 3 above;

b) Call for interest to serve as member of the Board to the ASA members and the community
at large, such call including a call for interest to serve on the ExCo and as VP; the result
of such calls shall be addressed to the President and to the Executive Director and
forwarded by them to the Findungskommission;

¢) Proposal of candidates considered suitable by the Findungskommission, not necessarily
limited to those who have expressed an interest to serve;

d) Collection of comments from the current Board members on the Findungskommission’s
proposed candidates and finalisation of the proposed candidates to be submitted to the
General Assembly;

e) Election by the General Assembly.

5.2 Tasks and powers

3 The Board acts as a “sounding board” rather than in any executive capacity.

2% In consideration thereof, the Board has the following responsibilities (Art. 9.3 of the Articles):
a) Defining the long-term objectives of ASA and the general strategy for achieving them;
b) Providing guidance on issues of concern to ASA;

c) Deciding on membership applications upon review and deciding on the exclusion of
members;

d) Appointing the Executive Committee.

25 The Board may suggest to the General Meeting candidates for appointments as Honorary
Presidents and/or Honorary VPs in recognition of service to ASA upon the respective departure
of a President or VP from office.

5.3 Mode of operation

2% The Board meets twice a year, preferably in conjunction with an ASA conference. It is convened
by the President, or in case of an impediment, a VP (Art. 9.4 of the Articles).

27 As foreseen in Art. 9.5 of the Articles, the Board makes decisions by simple majority of the
members present; in the event of a tie vote, the vote of the President prevails. If no member
objects, the Board may make its decisions by correspondence, as well as through deliberations
held by telephone or by electronic means. Any member may require that the vote be held
confidentially.
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EXECUTIVE COMMITTEE

6.1 Composition and election

The

Board appoints an ExCo composed of not more than nine persons, selected among the

members of the Board, including the President and the VPs who are part of the ExCo as of right

(Art

. 10.1 of the Articles).

Members of the Executive Committee are appointed for a three-year term (Art. 10.2 of the
Atrticles).

The

a)
b)

c)

election process of the ExCo is the following:
Call for interest to serve as ExCo member and as VP is that provided at para. 22.b);

Joint selection for recommendation to the Board of the members of the ExCo, including the
one(s) who might act as VP(s), by (i) the Findungskommission and (i) the candidate foreseen
by the Findungskommission to act as President, subject to their election bythe Board;

Election by the Board immediately following the election of the President and the new
Board.

In case an ExCo member resigns or otherwise becomes unable to serve until the end of her/his

mandate, the election process of the replacement ExCo member shall be as follows:

a)
b)

c)

Call for interest to serve on the ExCo sent to existing Board members;

Selection and recommendation to the Board made by the remaining ExCo members among
the pool of candidates; and

Election by the Board of the candidate deemed appropriate among those who express an
interest to serve, through a confidential circular vote of all its members.

6.2 Tasks and powers

The

task of the ExCo is to closely support the President. The activities of the ExCo are led and

overseen by the President.

The
a)

b)
©)
d)
e)

Executive Committee has the following responsibilities (Art. 10.3 of the Articles):

Conducting ASA’s ordinary business to the extent that it has not been delegated to the
Executive Director;

Preparing the meetings of the Board and the General Assembly;
Deciding who, beside the President, is authorised to sign on behalf of ASA;
Determining the fees for services provided by ASA and its bodies;

Deciding on membership applications.

At the start of its mandate, the ExCo assigns specific responsibilities to its members on which
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the ExCo will report to the Board, including, but not necessarily limited to:

a)  Oversight and coordination of the activities of the ASA groups (local groups, foreign
chapters, ASA below 40);

b)  Oversight and coordination of the activities of the ASA Marketing Committee;
c¢)  Liaison with other arbitration institutions and associations;
d)  Liaison with academic institutions and the legislator;
e)  Oversight of finance (in coordination with the Executive Director);
f) ASA Website and social media;
g)  ASA Bulletin;
h)  ASA Arbitration Practice Seminar.
The ExCo is responsible for the final validation of the programme of each ASA conference.

The ExCo is responsible for the allocation of other specific recurring projects among its members
or to other Board members (such as the selection committee for the ASA Advocacy Prize, the
representation of ASA at the UNCITRAL Working Group, particular regional initiatives, in-
house counsel specific projects, etc.).

Whenever the ExCo is seized of, or becomes involved in, a project in respect of which it is
apparent that an ExCo member has, or may be perceived as having, a conflict of interests, that
ExCo member shall abstain from any involvement in the discussions, decisions and
recommendations relating to such project or its implementation.

6.3 Mode of operation
The ExCo meets as and when required, upon invitation of the President or a VP. It is chaired by
the President or, in case of impediment, by a VP (Art. 10.4 of the Articles).

In accordance with Art. 10.5 of the Articles, the ExCo may appoint individuals, task forces and
other groups, permanent or temporary, to which it may delegate some of its functions. These
individuals or groups need not be members of the ExCo or of the Board.

In accordance with Art. 10.6 of the Articles, the Executive Director attends all Executive
Committee meetings unless such meetings concern a matter in respect of which the Executive
Director has a conflict.

ExCo decisions are adopted by simple majority with the President holding a casting vote.

EXECUTIVE DIRECTOR



P

43

45

47

49

The Board may appoint an Executive Director.
The Executive Director has the following responsibilities:

a) Making recommendations to the President and the ExCo on the promotion and
coordination of the activities of ASA;

b) Implementing the policy and instructions decided by the President and the ExCo;
c) Reporting regularly to the President and the ExCo;

d) Preparing the budgets and the accounts of ASA;

e) Preparing the General Meeting and the meetings of the ExCo and the Board;

f) Establishing the minutes of these meetings; and

g) Representing ASA in accordance with the directions of the President.

The contract between the Executive Director and ASA is concluded by the ExCo.

ASA GROUPS / ASA MARKETING COMMITTEE

The formation of any group, committee or the like using the “ASA” name, including local
groups, foreign chapters, ASA below 40, etc. (“ASA Groups”) is subject to the previous
approval by the ExCo.

The activities of all ASA Groups as well as of the ASA Marketing Committee are under the
oversight and coordination of the ExCo. The chairs in charge of the ASA Groups and the ASA
Marketing Committee shall inform the ExCo periodically about their past and planned activities.
They may be invited to attend meetings of the ExCo and the Board.

In accordance with the ASA Group Nomination Policy, outgoing chairs of the ASA Groups and
the ASA Marketing Committee should, prior to contacting and/or nominating potential
candidates as their successors, first provide the ExCo with an opportunity to comment on and/or,
as the case may be, raise questions about a proposed name or series of names before any name
is communicated to third parties. Communication to the Board and others can happen once this
consultation has occurred.

The ASA Marketing Committee shall include at least one Board member.

EFFECTIVE DATE AND AMENDMENT

These Rules have been approved by the Board on 31 January 2019 and become effective upon
such date.

They can be amended at any time by the Board.



