Consortium Constitution

Article 1 Legal Status

(1) The Consortium of International Agricultural ResgaCentres is hereby established
as an autonomous international organization umdernational law, with full
international legal personality, enjoying such lezgpacity as may be necessary for
the exercise of its functions and powers, andtifélfnent of its purposes, including
in particular and without prejudice to the gengyadif the forgoing, the legal

capacity —
@) to enter into treaties, agreements and contracts;
(b) to acquire and dispose of movable and immovablpepty; and
(c) to institute and respond to legal proceedings.

Article 2 Definitions
In this Constitution, unless the context otherwesguires:

“Alignment”, in relation to the Strategy and Resuframework, means under, consistent with, or
in any case supportive of the objectives of, thrat8gy and Results Framework;

“Alliance of CGIAR-supported Centers” means thelicime of the 15 International Agricultural
Research Centers supported by the ConsultativepGounternational Agricultural Research, as it
existed prior to the establishment of the Consortitnder this Agreement;

“Board” means the Board of the Consortium;

“Board of Trustees” means a Board of TrusteesMeaber Center, whose powers and authorities
are set out in the Constitution of the Member Cecbecerned;

“CEQ” or “Chief Executive Officer’ means the Chiekecutive Officer of the Consortium;

“CGIAR” means the Consultative Group on InternasibAgricultural Research, as modified under
the CGIAR change process;

“CGIAR system” means the global network of donoosher stakeholders, and international
agricultural research Centers of the CGIAR, inahgdall governing and advisory bodies;

“CGIAR Fund” or “Fund” means the multi-donor funkat serves as a strategic financing facility
for the Consortium financing needs;

“Chair” means the Chair of the Consortium Board;



“Consortium” means the Consortium of InternatioAgticultural Research Centres established
under Article 1 of this Constitution;

“Consortium Research Programs” means comprehepsograms of integrated research activities
to meet development impact needs as defined ingpeoved Strategy and Results Framework;

“Fund Council” means the decision-making body fiee CGIAR Fund acting on behalf of the
Fund donors;

“Funders Forum” means the broader gathering of G&tdnors which approves the Strategy and
Results Framework;

“Fund Office” means the support unit of the Furau@cil, the Funders Forum and their Chairs.

“Member Centers” means the Member Centers of thes@woium;

“Nominations Committee” means the Consortium Bo@ainmittee charged and empowered by
the Consortium Board to advise it on the nominatbBoard member candidates;

“Partners” means Parties outside of the Consortidiember Centers, Fund, donors, Trustee, and
their affiliates, with which the Consortium and Meen Centers will cooperate to further their
collective purposes;

“Performance Agreements” means binding agreemetasing to Consortium Research Programs
entered into between the Consortium and the Funth€b between the Consortium and Member
Centers leading Consortium Research Programs (“lMdathber Centers”), and between Lead
Member Centers and other participating Member Gentnd Partners that define mutual
obligations, expectations and terms;

“Search and Selection Committee” means the seanch sglection committee supporting the
Alliance as it existed prior to the establishmeiithe Consortium under this Agreement;

“Strategy and Results Framework” means the CGlIARBt&gy and the framework to translate it
into measurable developmental impact targets;

“Trustee” means the World Bank acting as trusted¢He purpose of maintaining the CGIAR Fund
and disbursing funds to the Consortium.

Article 3 Membership of the Consortium

(1) Member Centers are legally independent bodies whedationship with the
Consortium entails the rights and responsibilitlescribed in Article 15.

(2)  The initial Members of the Consortium shall be th@GIAR-supported Centers that

are Parties to the Agreement Establishing the Gtinso
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(3) The Members of the Consortium, on the nominatiothefBoard, may, by a three-
quarters majority vote of the Members of the Cotisor, admit new Members of the
Consortium, provided that

(a) they meet the general criteria for admission eistadtl by the Board, and

(b) each such new Member shall agree formally in wgitmbe bound by the
provisions of this Constitution.

(4) A Member of the Consortium may withdraw from mendh@p by giving at least six
months’ formal written notice to that effect to t@bair of the Board.

(5) Membership of the Consortium may be withdrawn framexisting Member of the
Consortium by a three-quarters majority vote ofMtembers of the Board in
accordance with the provisions of Article 18.

(6) The Board shall consult the Fund Council beforeingkny nomination under
paragraph (3), or taking a decision to withdraw roership under paragraph (5)
above.

Article 4 Purpose of the Consortium

The purpose of the Consortium shall be to provedelérship to the CGIAR system and coordinate
activities among Member Centers and other Partmnighén the framework of Consortium Research
Programs, , in order to enable them to enhance ithdividual and collective contribution to the
achievement of the CGIAR vision, through such mesems

0] Fostering a more conducive international environni@nagricultural research
for development and increasing CGIAR relevance effettiveness within the
institutional architecture for international deveheent;

(i) Enhancing the impact of Member Center researabugjir common strategic
objectives, programmatic convergence, concertedoractand fostering
innovation;

(i) Together with the CGIAR Fund Council, expanding firancial resources
available to the Member Centers to conduct thenkywo

(iv) Managing the allocation of funds to meet prioritidentified in the Strategy
and Results Framework, and serving as a centrait pafi fiduciary and
operational accountability for all funds that passhe Consortium and/or to
the Member Centers from the Fund;

(V) Improving the cost-efficiency of each Member Cenged of the CGIAR
system as a whole through the provision of advelggred functions and
research platforms, and other means; and

(vi) Identifying with the Member Centers and promotirgportunities to achieve
gains in relevance, efficiency and effectiveness.



Article 5 Activities of the Consortium

(1) The Consortium shall carry out such activities @y ine necessary for the fulfillment
of the purpose of the Consortium.

(2)  The Consortium shall in particular, without pregslio the generality of the
foregoing —

(@) Develop, in cooperation with the Member Centers\aitd the input of a broad
range of donors and partners, a unified CGIAR 8tpaand Results
Framework for approval by the Funders Forum;

(b) Maintain relations with Donors and the CGIAR Funau@cil with a view to
obtaining funding for Consortium Research Prograans the institutional
structure of the Member Centers;

(c) Develop, in cooperation with the Member Centerprape and manage
performance of Consortium Research Programs;

(d) Keep under review the efficiency and optimal orgational structure of the
system of Member Centers and decide on appro@aien in accordance
with this Constitution;

(e) Develop, manage and operate, in cooperation witmbée Centers, as
appropriate, shared services for Member Centetsawtiew to increasing

operational efficiency;

() Communicate the role of the CGIAR, the Consortiurd the Member Centers
and carry out advocacy in international fora.

Article 6: Structure and governance

The organs of the Consortium shall be:

(@) The Consortium Board,;

(b) The Chief Executive Officer of the Consortium.

Article 7: Membership of the Board



(1)
(2)

3)

(4)

()

(6)

()

(8)

(9)

(10)

(11)

The Board shall consist of ten (10) Members.

Subject to paragraph 3, nine (9) Members shalkeltexted and appointed by the
Member Centers in accordance with the procedutesusén Annex 1 to this
Constitution.

The initial Members of the Board shall be seledigé Search and Selection
Committee following the process approved by théaalte of CGIAR-supported
Centers.

The Members of the Board appointed by the Membeitels shall be selected on the
basis of their individual merit, and shall servaipersonal capacity.

In selecting and appointing Members of the Bodrd,Member Centers shall take
into account the need to ensure a balanced repagisenof the skills necessary to
ensure the success of the Board, including inqadar policy, science/research and
financial/managerial skills, and the need to ensupalance of gender and diversity.

No Member of the Board may concurrently be arceffimember of the Board of
Trustees or employee of a CGIAR-supported Cenféicepor program, or an
officer, member of the governing body or emplogéany organ of the Fund, or of
any donor to the Fund or supporting entity of thed:

At least 4 members at any given time must not tepen affiliated with the CGIAR
in the 3 years prior to joining the Consortium Bbar

The Chief Executive Officer of the Consortium shmdl anex officio Member of the
Board with full voting rights.

Subject to paragraph 10, Board Members appointddmyparagraph (2) above shall
be appointed for a term of three years each, arnydbmaeappointed for a further
term of three years, provided that no Member mayestor more than six years
consecutively.

To ensure continuity of policies and operations,tdrms of Members of the Board
shall be staggered. Members of the initial Badrall be appointed for such terms
as shall be determined by Member Centres on theadfthe Search and Selection
Committee.

Board Members shall be entitled to receive compenséor their services in an
amount proposed by the Consortium Board and apdrbyehe Member Centers.
The initial Board Members shall be entitled to reeecompensation in an amount
proposed by the Search and Selection Committeapmaved by the Member
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(12)

(13)

(14)

(15)

(16)

(17)

(18)

Centers, or prior to the establishment of the Cdnsu by the Alliance of CGIAR-
supported Centers. Additionally, Board membegd| shceive reimbursement of
expenses incurred in the performance of their dutie

The Board shall adopt procedures to avoid poteatiaflicts of interest on the part
of Board Members in dealing with Consortium matters

A Board member may resign at any time by givingten notice to the Chair, or by
giving oral notice at any meeting of the Board:tha latter case, the oral notice shall
be recorded in the minutes of the meeting. Anysesignation shall take effect at
the time specified in the notice, or if no timespecified, upon receipt of the notice
by the Chair.

A Board Member may be removed on the grounds cfgnegligence of duties,
fraud or criminal activity by a unanimous vote loé tBoard, with the exclusion of the
Board member being removed, or by a three-quameisrity vote of the Member
Centers.

The Member Centers shall have the right to appmietobserver to the Board to
represent the interests of the Member Centers.

The Fund Council shall have the right to appoirg observer to the Board to
represent the interests of the Fund Council.

Subject to paragraph 18, observers shall havagheto attend meetings of the
Board, to participate in its deliberations, to pysg items for the agenda, and to
formulate proposals for action, but shall not htageright to vote.

The Board may hold closed sessions at which obseraay be excluded as the
Board deems appropriate.

Article 8: Powers and Functions of the Board

(1)

()

The Board shall provide policy direction and leatigy to the Consortium and shall
be responsible for the attainment of its purpose.

Without prejudice to the generality of the foregpithe Board shall have the
following functions and powers :

(a) On strategy development, resource mobilisation and fuis allocation, the Board

shall:



(i) Oversee the development of, review and endorseCtBEAR Strategy and
Results Framework and submit it to the Funders fRofor approval. The
Strategy and Results Framework shall be developgether with Member
Centers and with the input of a broad range of doaad Partners

(i)  Develop a framework for funding, including a resmurmobilization
strategy, in cooperation with the Fund Councilstiucture funding flows to
address programmatic and structural financing needs

(i)  Engage in fund raising together with the Fund Cdunc

(iv)  Take ultimate financial and operational accouniybiior funds received
from the Fund for the implementation of the Strgtegnd Results
Framework as specified in relevant agreements whiéh Trustee or Fund
Council, and have full authority to enter into te@nd related agreements;

(v) Decide on allocation of funding across Member Centand Programs, in
any case where funds are given to the Consortiurallocation;

(vi)  Adopt the policy of the Consortium, as necessaggarding the extent to
which funds are to be held by the Consortium piaotheir disbursement to
Member Centers, subject to approval by the Membemt€s by a three-
guarters majority vote.

(b) On Consortium Research Programsthe Board shall exercise such functions and
powers as are provided for in Article 14 of thisn€ttution:

(c) On Consortium Member Centers’ performance and efficiacy, the Board shall:

(1) In consultation with the Fund Council and in comtion with the
establishment of common reporting standards, s#t sammon policies and
standards for Member Center performance and effigieas are consistent
with the purpose of the Consortium;

(i)  Review the performance and efficiency of Membert€enin the delivery of
Consortium Research Programs funded through thd;Fun

(i)  Review the alignment of Member Centers’ activitigish the Strategy and
Results Framework;

(iv) Once the Consortium has been formally establishedaaautonomous
international organization and the Strategy anduRe$ramework has been
implemented and is fully functional, review the mumt and potential
structural organizations among the Member Centensgd decide on
appropriate actions including any opportunities fékember Center
realignment or sharing of field facilities and &tructure, including through
the development of common services and infrastrattuSuch a review shall
be based on thorough analysis and shall includeogappte involvement of
Member Centers. Where a decision by the Board wiaddire action falling
within the mandate of the Board of Trustees of amer Center, the
Member Center concerned shall refer the decisicm r@sommendation to its
Board of Trustees. Failure by the Member CenteatsoBoard of Trustees to
take the necessary action may lead to action uhdiete 17.

! The authority of the Board under Atrticle 8 (c))(ghall not extend to Member Centers that havia@ngovernmental
status and whose governing authority lies withNfember States of the Center.



(v) Advise, and consult with, Member Centers on bestfes in areas of
common interest, including governance, risk managegnand supporting
functions;

(vi)  In consultation with Member Centers, review and aesd plans for, and,
together with the CEO, oversee shared functiongesehrch platforms.

(d) Onreporting and external relations, the Board shall

(1) Update the Fund Council on its activities. The loshall report formally
twice a year to the Fund Council, in a form mutpalbreeable to the two
parties. This reporting shall address system pmdoce vis-a-vis the
Strategy and Results Framework, financial reportiiily respect to use for
intended purposes, operational performance of tbes@tium Research
Programs and Member Centers, actions taken by ¢dmsdCtium Board with
regard to Member Center operations and common cgsyviand any other
Consortium and Member Center activities relevanth® Fund Council’s
investment;

(i) Work with the Fund Council to establish common dtads for reporting on
Consortium Research Program and Member Centerrpaafae, in order to
reduce the overall reporting burden on Member Gente

(i)  Support the Consortium CEO and Consortium Officeadtvocacy, public
relations, and communications efforts.

(e) On administrative matters, the Board shall oversee the operations of the
Consortium as a business entity, and in particghai:

() Develop, maintain, and, as needed, update thegitand operating plans of
the Consortium Office;
(i)  Approve the operating budget of the Consortium ¢@ffand Consortium
Board,
(i)  Select, hire, conduct performance reviews, and rohéte the continued
employment or removal of the Consortium CEO;

() On governance the Board shall:

(1) Assume financial and operational accountability toe Consortium Office,
including shared services and research platforms;

(i) Initiate periodically external reviews of Consontiu functioning and
performance;

(i) Establish criteria for membership in the Consortiuamd as warranted,
nominate prospective Member Centers for membership;

(iv) Propose amendments to this Constitution to Memleerté®s, in consultation
with the Fund Council;

(v)  Seek to resolve conflicts among Member Centersigidéements between the
Consortium and Member Centers shall be settledcooradance with the
provisions of Article 16;



®3)

(4)

(®)

(vi) Design mechanisms for risk management and comgianc oversee their

implementation.

In performing any of the above functions, the Boaay draw on expertise from
both within and outside the Board.

The Board shall establish a Nominations Committeg an Audit Committee and

may establish such other committees, working gro@uwisory panels or other

subsidiary bodies as it deems necessary. Suchdsatysbodies shall be composed of
such Board Members and/or non-Board Members aBdhed may decide.

The Board shall prepare an Annual Report on itsvides for distribution to the
Members Centers, the Fund Council and PartnersAfheal Reports shall be made
available to the general public.

Article 9: Officers of the Board

(1)

)

®3)

(4)

(5)

(6)

Subject to paragraph 2, the Board shall electvis €hair and Vice-Chair or Vice-
Chairs from among its Members, by a simple majoritie.

The initial Chair and Vice-Chair or Vice-Chairstbe Board shall be selected by a
search and selection committee following a proeg@gsoved by the Alliance of
CGIAR-supported Centers.

The primary role of the Chair shall be to furthee CGIAR vision and the purpose
of the Consortium, in close collaboration with Beard and the CEO, and to preside
over meetings of the Board

Subject to paragraph 6, the terms of the Chaindoe-Chair or Vice-Chairs shall be
fixed by the Board and shall not be less than teary and shall begin at the meeting
in which they are elected, or in the case of tliteairChair and Vice-Chair or Vice-
Chairs on the dates specified in their contrategppointment.

The terms of the Chair and Vice-Chair or Vice-Chainall not extend beyond the
period of their membership in the Board.

The Board may, for exceptional reasons, by a simaprity vote, decide to vary
the term of the Chair or of the Vice-Chair or Vi€hairs, or to terminate their terms
of office.

Article 10: Meetings of the Board



1)

()

®3)

(4)

Article 11:

(1)
()

®3)

Article 12:
1)

()

The Board shall meet as often as the Board deeoessary to function effectively
and shall in any case meet in regular sessiorast te/o times each year.

Special meetings shall be convened at the regfigiseé Chair, or on the written
request of three-quarters of the Members of thed®aa of three-quarters of the
Member Centers.

Additional meetings of the Board may be held asresary by teleconference or
other electronic means.

At least one meeting of the Board each year shellide member issues on its
agenda. The Directors-General and Chairs of thed3oaf Trustees of the Member
Centers shall be invited to participate in sucketimgs on such issues.

Procedures of the Board

The quorum for meetings of the Board shall be zontgjof the Members.

The Board shall make every effort to reach agre¢imgionsensus on all matters on
which a decision of the Board is required. If dfiogs to reach a consensus on a
particular matter have been exhausted and no agrdédmas been reached, a decision
on the matter shall as a last resort, and exceptreswise provided in the Rules of
Procedure of the Board, be taken by a simple ntgjeote in accordance with the
Rules of Procedures of the Board.

The Board shall adopt its own rules of procedunel, @here necessary specific rules
of procedure for subsidiary bodies, which ruleslist@ consistent with this
Constitution.

Financial means

The Consortium shall seek primary funding from Buad. It may accept other funds
from other sources as the Consortium Board detersraine consistent with the
purpose of the Consortium, as defined in Articladd the current Strategy and
Results Framework, particularly from sources beyihredtraditional donor network
of the CGIAR.

The extent to which funds are physically held bg tBonsortium prior to their
disbursement to Members Centers shall be in acnoedwith the policy adopted by
the Board and approved by the Member Centers.
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Article 13:

1)

()

®3)

(4)

()

(6)

()

Article 14:

(1)

)

®3)

(4)

Consortium Chief Executive Officer (CEO)

The Chief Executive Officer of the Consortium shmlselected by the Board and
shall be responsible to the Board. The CEO wilbbth a public face of the
Consortium and the leader of the Consortium Office.

The CEO shall be responsible for carrying out tlag tb day operations of the
Consortium, and shall manage the Consortium Offind recruit and manage its
staff.

The CEO, under the supervision of the Board, stegitesent the Consortium in its
external relations, together with the Chair andepotmembers of the Board, as
appropriate.

CEO shall also carry out such other functions ay b necessary to further the
Consortium’s purpose.

Neither the CEO nor the Consortium Office shalledily conduct or commission
agricultural research.

The terms of reference of the CEO are set out ineXr3 to this Constitution. The
terms of reference may be revised by the Boarghpsogriate.

The performance of the CEO shall be reviewed byBibard annually.

Consortium Research Programs

The Consortium Board shall set such common polamesstandards for Consortium
Research Program design and execution as may jpeilhelensuring Consortium
Research Program effectiveness and are consisiinthe purpose of the
Consortium.

Proposals for Consortium Research Programs mayloaied to the Consortium
Board by any Member Center; Partners may submatsider Consortium Research
Programs. Proposals and ideas shall be submitteccimrdance with such
procedures as the Consortium Board may adopt.

Proposals must address at the minimum project gerpad outputs, leadership and
management structure, allocation of work and fuatess participants, budget,
performance measures, progress-tracking and raggtbcess;

Proposals for Consortium Research Programs shaéiiiewed by the Consortium
Board and, if endorsed by the Board, shall be stibchby the Board together with
proposals for the allocation of funds across thegRms to the Fund Council for
consideration for funding.
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(5)

(6)

()

(8)

9)

(10)

Article 15:
1)

)

®3)

(4)

Consortium Research Programs shall be led by a Me@éenter or Member
Centers.

The Consortium Board shall enter into performargre@ments with the Fund
Council for the implementation of approved ConsortiResearch Programs, and
with the Lead Member Center or Lead Member Cergenserned for the execution
of each Consortium Research Program.

The Lead Member Center or Lead Member Centers shtdl into performance
agreements with other Member Centers and Partaetisipating in each
Consortium Research Program.

The allocation, including the timing, of funds kit each Consortium Research
Program shall be authorized by the Consortium Baamdhe basis of the proposals
submitted by the Consortium Research Program gaatits.

The Consortium Board shall oversee the monitorinth® performance of
Consortium Research Programs and take appropeiatedial actions with
participants when necessary to ensure the usendsfuntended purposes and the
success of the Consortium Research Program. Thea@twm’s performance
management role vis-a-vis Consortium Research Bnagshall address
development impact as well as financial and opemati performance;

Financial and operational accountability for Cotison Research Programs shall lie
with the Consortium Board and shall be reflectethanperformance agreements.

Consortium Member Centers

The Member Centers are the locus of research éspend research management
within the CGIAR system.

Within the framework of this Constitution, the Cortsum shall aim to support the
Member Centers in discharging their research antagement roles.
Correspondingly, the Member Centers shall empoh&Consortium Board and
CEO to execute their functions and powers, as ddfin Articles 8 and 13 of this
Constitution, and consequently shall accept theaity of the Consortium Board
and the CEO in decisions taken in exercise of thasetions and powers.

The rights and powers of Member Centers and theards of Trustees under their
own Constitutions shall not be affected by this &iation except in so far as
provisions expressly agreed to in this Constituso require.

Responsibilities of Member Centers The Member Centers shall:

(a) Act in accordance with this Constitution;
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(5)

()

(b) Partner with each other and the Consortium Boand, support the Consortium
Board in fulfilling its functions and powers;

(c) Execute high-quality research in accordance witthsperformance agreements as
may be entered into with the Consortium or withd.&ember Centers;

(d) Operate in alignment with the Strategy and Resulisnework;

(e) Operate efficiently;

(f) Report on research impact and efficiency to thesBdium, on the basis of common
standards, criteria, and formats set by the CoisoBoard and/or the CEO;

(g) Be responsible for the monitoring and evaluatioalbbilaterally-funded projects.

Membership Rights - The Member Centers shall have the following tsgarising
from their membership of the Consortium, subjedh®provisions of Article 17,:

(a) The right to be consulted by the Consortium Boardaflvice and feedback;

(b) The right to submit proposals for Consortium Resledrograms to the Consortium
Board for consideration and potential funding fréra Fund,;

(c) The right to receive a copy of all required repagtirom the Consortium Board and
Office to the Fund;

(d) The right to develop and propose shared services adher means to improve
efficiency and effectiveness;

(e) The right to participate in meetings of the Boavddgenda items in which member
issues are to be discussed.

Additional rights may be conferred on Member Centey written agreement with
the Consortium Board.

(6)Bi-lateral Funding -

(a) Member Centers retain their right to secure l@rtfunding, provided that
such funding should, in all but exceptional cagedude full recovery of the
respective Member Center’'s costs for the fundedvities, in accordance
with established Consortium policies on cost recpve

(b) Member Centers shall send copies of all reportsea®ut in Centers’ annual
reports on bi-laterally-funded projects to the Gotism Board. The Member
Centers shall have no further reporting requiresaot the Consortium
regarding bi-laterally funded projects, but shapond to requests from the
Consortium Board for additional information wheracls information is
required to ensure conformity with this Article.

Rights in Consortium Governance- Member Centers shall have the following
governance rights, each of which requires the Quinso Board’s prior nomination
or proposal:

(a) Electing nominated Consortium Board members;
(b) Approving proposed amendments to the Consortiunstaation;
(c) Approving proposed Consortium Board member comparsa
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(8)

9)

(10)

Article 16

(1)

)

®3)

(d) Admitting nominated Member Centers;
(e) Together with the CEO, reviewing and consultingatinplans relating to shared
services and research functions.

Additional Rights in Consortium Governance - Member Centers shall have the
following additional governance rights which do metjuire a prior nomination or
proposal from the Consortium Board:

(a) Electing a non-voting observer to the Consortiumaf8ofrom among the
Member Centers;

(b) Convening special Consortium Board meetings;

(c) Casting a "no confidence” vote. Such a vote dtmlinade public and shall serve
as an expression of severe disagreement with CiumsoBoard performance,
decisions and/or behavior, but shall not be foryndiinding on any specific
actions of the Board nor shall it require its resigpn;

(d) In exceptional cases as set out in Article 7(1énoving Consortium Board
members;

(e) Proposing amendments to the Constitution;

() Approving Consortium continuity in accordance wAttticle 23.

Voting - In all cases requiring a vote of Member Centeesh Member Center shall

have a single vote. Decisions by Member CenteiGarsortium governance shall be
taken by a three-quarters majority vote of all hember Centers unless otherwise
specified in this Constitution.

Meetings of Member Centers— The Member Centers shall meet whenever
necessary to ensure the proper functioning of tesGrtium.

Partnership, Mediation and Arbitration

It is expected that the Consortium Board will warlclose partnership with Member
Centers, including their boards and executive lesde, and with the Fund Council,
and that Consortium Board decisions will be madéenever possible, in a
consultative manner and with such a result asrseadple to all parties.

If the Consortium Board and a Member Center boarthot agree, either may
request that a qualified third-party mediator bpaapted. The identity of the
mediator shall be agreed upon by both parties.

If requested by either party, mediation shall beried in accordance with the
Mediation Procedures attached at Annex 2 to this ns@umition.
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(4)

(%)

Should the parties fail to reach agreement thraugliation on a settlement of the
disagreement, either party may refer the subjechefdisagreement to arbitration.
The arbitration shall be conducted in accordandd wie modalities to be agreed
upon by the parties, or, in the absence of agreemenaccordance with the
UNCITRAL Arbitration Rules as at present in forcEhe arbitral award shall be
final.

Any dispute between Member Centers regarding ttexpretation or application of
this Constitution shall be settled by arbitration dccordance with the preceding
paragraph.

Article 17 Member Center Compliance with Consortium Board Decisions

)

(@)

®3)

In the event that a Member Center does not futfilkesponsibilities as described in
Article 15, or is not compliant with a decisiontbe Consortium Board made within
the scope of the Consortium Board’s functions aomigrs as described in Article 8,
including decisions operating as recommendationshéo Board of Trustees of a
Member Center under Article 8(2)(c)(iv), the Corison Board may take such
actions as it deems appropriate, within the pararaatescribed herein. In any such
case, the first action of the Consortium Board Ish@lto consult with the Board of
Trustees of the Member Center to discuss necessangdial actions by either party.
If the two parties cannot agree, either may regomestiation, as described in Article
16. The Consortium Board shall allow reasonabfeetifor the completion of
remedial actions.

Where the failure of a Member Center to fulfill itssponsibilities relates to its
performance in a Consortium Research Program,dfienathat may be taken by the
Consortium Board may include the exclusion of tMegmber Center from the
Consortium Research Program concerned, and théneldimg of current funding

under the Consortium Research Programme concemreectordance with applicable
performance agreements .

Where the failure of a Member Center relates teeothatters, and the Board of
Trustees of the Member Center is unable or unwjiltmmtake the necessary remedial
actions, the action that the Consortium Board raég t, may include—

(a) excluding the Member Center from considerationfddure funding;

(b) withholding current funding (to the extent allowabWithin any applicable
agreements or contracts);

(c) withholding any or all of the rights of memberskigscribed in Article 15.
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(4)

Article 18

(1)

)

Article 19:

The Consortium Board may not withhold a Member €gstright to secure bi-
lateral funding or any other Member Center right# wonferred by virtue of
membership in the Consortium. The Consortium Badsd may not withhold a
Member Center’s right to discontinue membershirtarily nor may it withhold a
Member Center’s rights in Consortium governancdosy as the Member Center
remains in membership.

Withdrawal of Membership from Member Centers

In the extreme case that its options as desdrib Article 17 have been exhausted
and have not produced a resolution satisfactotii¢oBoard, the Consortium Board
may hold a vote to withdraw membership from a Men®enter in accordance with

the provisions of Article 3(5).

Independent of the actions of the Consortium BoMtdmber Centers individually
maintain the right to discontinue voluntarily theiembership in the Consortium.

Relationship with other organizations

In order to achieve its objectives in the mostosdiit way, the Consortium may enter into
agreements for close cooperation with relevantonatj regional or international organizations,
foundations and agencies.

Article 20:
1)

Article 21:
1)

Location of the Headquarters of the Consortium

The location of the headquarters of the Consorshall be determined by the Board.

Rights, privileges and immunities

Once the Consortium has been established as amatiteal organization with its
own legal personality, the Consortium shall entéo & headquarters agreement with
the Government of the country in which it is lochte ensure that the Consortium,
its staff members and official visitors shall enjoythe territory of the host country
the same rights, privileges and immunities as coatdy accorded to other
international organizations, their officials, stafhd official visitors. Such rights,
privileges and immunities shall be specificallyidetl in a Headquarters Agreement
with the host country.
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(2)  The privileges and immunities referred to in thegading paragraph are to be
provided solely to ensure in all circumstances tinénpeded functioning of the
Consortium, and the complete independence of thsops to whom they are
accorded.

Article 22: Amendments

(1) Amendments to this Constitution may be proposetiedBoard by any Member of
the Board or by any Member Center.

(2) Amendments to this Constitution may be adoptechbyBoard by a three-quarters
majority of all members of the Board, provided netof such proposed amendment
together with its full text has been mailed tora#mbers of the Board at least eight
weeks in advance of meeting, unless such noticbéas waived by all members of
the Board.

(3) The Board shall consult with the Fund Council regay proposed amendments,
before their adoption.

(4)  Any amendment to this Constitution adopted by tbar8 shall come into force on
its approval by three-quarters of the Member Canter

Article 23 Sunset clause

Ten years after the formal establishment of thesGdium, the Board shall commission a review of
the value and sustainability of the Consortium.e Wember Centers, Fund Council, Trustee, and
Partners shall be consulted as part of this revéewd shall receive the review findings and
conclusions. The Consortium will be dissolved & tidlember Centers approve both the dissolution
of the Consortium and transition plan, each by a 3/4 majority, prodideat the transition plan
also has the approval of any other parties whopeoapl is needed for the transition plan to take
effect.

Article 24 Dissolution and Liquidation

(1) The Board may, if it determines that the pugsosf the Consortium have been
achieved to a satisfactory degree or if it deteawithat the Consortium is no longer
able to function effectively, by a three-fourthsjanaty of all members of the Board,
adopt a resolution dissolving the Consortium.

(2)  The Board shall consult with the Fund Counaill the Member Centers prior to any
decision to dissolve the Consortium.
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3) A resolution for the dissolution of the Consamt shall not become operative until
such time as the dissolution has been agreed tirey quarters of the Member
Centers.

4) In case of dissolution, the unencumbered fuotighe Consortium, subject to
conditions attached to these funds, shall be retuto the original donors, or with
the original donors’ agreement distributed to orgations having purposes similar
to those of the Consortium.

(5) Other net assets of the Consortium shall bpodisd of in such a way as may be
determined by the Board.

ANNEX 1
PROCEDURES FOR THE SELECTION AND APPOINTMENT OF
MEMBERS OF THE BOARD

Board members will be selected and appointed iror@emce with the following nomination
process:

If a Board seat is known to be coming open with amyng other than the expiration of a
normal term, the Chair shall give notice of thearaxy to the Nominations Committee;
Once a Board vacancy is posted, the Nominationsmiltee shall seek nominations from
Board members, Member Centers, Partners, and tmal FEiouncil in an open and
transparent process;

Advised by the Nominations Committee, the Boardllsheopose nominee(s) (one per
unfilled position) to the Member Centers;

Each Member Center shall have one vote for or agaach nominee; nominees shall be
elected by a 3/4 majority of the Member Centermvor;

If a nominee fails to gain the required number atieg in favor, the Nominations Committee
shall propose a new nominee for that vacancy;

If three subsequent nominees for a given vacanch &l to gain the required number of
votes in favor, any following nominees shall bectdd by a simple majority of the Member
Centers voting in favor, following the process as\e. Nominees who were rejected for
election under a 3/4 majority vote may, at the mison of the Consortium Board, be
proposed again for election under a simple majwoaty

18



11

2.1

3.1

ANNEX 2

MEDIATION PROCEDURES

The Mediator

The Mediator shall be a professional mediator unconnected with either of the
Parties, and shall be agreed upon by the Consortium Board and the Member
Center concerned. The Mediator shall receive such compensation, if any, as may
be agreed upon by the Parties and the Mediator, taking into account standard
practice. The Mediator, after consultation with the Parties where appropriate, will:

« attend any meetings with any or all of the Parties preceding the mediation, if
requested or if the Mediator decides this is appropriate and the Parties agree;

» read before the Mediation each case summary and all the documents sent to
him/her (see paragraph 7 below);

» chair, and determine the procedure for, the Mediation;

» facilitate the drawing up of any settlement agreement; and

» abide by the terms of this Mediation Procedure and the Mediation Agreement.

Participants

Parties should inform the Mediator prior to the date of Mediation of all persons
attending the Mediation on behalf of each Party.

Mediation Agreement

The Parties ("the Parties") to the Disagreement in question ("the Disagreement”) will
enter into an agreement (“the Mediation Agreement") in relation to the conduct of
the Mediation. This procedure ("the Model Procedure") will be incorporated into,
form part of, the Mediation Agreement.

Exchange of information

19



4.1

4.2

4.3

4.4

5.1

5.2

6.1

Each Party will prepare for the other Party(ies) and the Mediator sufficient copies of:

» aconcise summary ("the Case Summary") of the Disagreement; and
» all documents to which the Summary refers and any others to which it may want
to refer in the Mediation ("the Documents").

The Parties will exchange the Case Summary and any Documents with each other
at in advance of the Mediation, or such other date as may be agreed between the
Parties and the Mediator, and send copies directly to the Mediator on the same
date.

In addition, each Party may send to the Mediator and/or bring to the Mediation
further documentation which it wishes to disclose in confidence to the Mediator but
not to any other Party, clearly stating in writing that such documentation is
confidential to the Mediator.

Where the Disagreement concerns the quality of research or performance by a
Member Center in a Consortium Research Program, the Mediation shall include a
judgment by mutually-agreed peers.

The Mediation

The Mediation will take place at the arranged place and time stated in the Mediation
Agreement.

The Mediator will chair, and determine the procedure at, the Mediation.

Settlement agreement

Any settlement reached in the Mediation will not be legally bindingunless otherwise
agreed between the Parties.
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7.1

7.2

8.1

8.2

8.3

9.1

Withdrawal from Mediation

Any of the Parties may withdraw from the Mediation at any time and shall
immediately inform the Mediator and the other representatives in writing. The
Mediation will terminate when:

* a Party withdraws from the Mediation; or
» the Mediator , at his/her discretion, withdraws from the mediation; or
* a written settlement agreement is concluded.

The Mediator may also adjourn the Mediation in order to allow Parties to consider
specific proposals, get further information or for any other reason, which the
mediator considers helpful in furthering the mediation process. The Mediation will
then reconvene with the agreement of the parties.

Report of the Mediator

The Mediator shall prepare a report on the mediation, including the arguments
made by both Parties and the details of any Settlement Agreement reached.

The report of the mediation shall be made public.

None of the Parties to the Mediation Agreement will call the Mediator as a witness,
consultant, arbitrator or expert in any litigation or other proceedings whatsoever
arising from, or in connection with, the matters in issue in the Mediation. The
Mediator will not voluntarily act in any such capacity without the written agreement
of all the Parties.

Exclusion of liability

The Mediator shall not be liable to the Parties for any act or omission in connection
with the services provided by him/her in, or in relation to, the Mediation, unless the
act or omission is shown to have been in bad faith.
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(1)

()

®3)

ANNEX 3

Terms of Reference of the CEO

The CEO shall work with the Consortium Board in\pding leadership to the
Consortium.

The CEO shall carry out the functions assignech&o@EO under the Constitution.

The CEO shall be responsible for carrying out tlag tb day operations of the
Consortium, and shall in particular :

(a) Manage the Consortium Office and recruit and marisgeaff;

(b) Report to the Board on the activities of the Cotigor Office as and when required
by the Board, but at a minimum twice per year;

(c) Contribute to the development of and implement thegategy and Results
Framework and portfolio of Consortium Research Rmotg, in close cooperation
with Member Centers and Partners;

(d) Lead the implementation of the Strategic and Regtthmework;

(e) Work closely with the Consortium Board in develapicommon policies and
standards for Consortium Research Programs and kle@imters;

(f) Manage the development of Consortium Research &mogroposals, budgets and
performance agreements to implement the Strategy Rasults Framework,
including those for Consortium Research Progranith involved Member Centers
and Partners;

(9) Provide day-to-day oversight of the role of the &mtium in managing and
monitoring the performance of Consortium Researcbgms and any other
programs implementing the Strategy and Results &naork;

(h) Disseminate best practices across Member Centersoinmon areas such as
governance, human resources, financial managemneiisk management;

(i) Lead the Consortium Office in gathering the infotima needed from Member
Centers in order for the Consortium Board to flulii¢ reviewing and oversight
functions and any contractual obligations;

() Identify and set up such shared functions and relsgdatforms as may be needed to
optimize Consortium and Member Center effectiverass efficiency, and manage
the organization needed to provide shared functmaksresearch platforms;

(k) Develop an annual Consortium Office budget for @otasm Board approval, and
ensure adherence to this budget and prudent sgeadiis deemed appropriate for a
development organization;

() Establish an effective system for liaising with Msen Centers to ensure
coordination and alignment;
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(m)Support the Consortium Board to enable it to exedtg functions and powers
effectively and liaise regularly with its Chair amgtmbers;

(n) Support Member Centers to enable them to execete thles and responsibilities
effectively;

(o) Build strategic collaboration and relations withteaxal Partners, including private
sector institutions and relevant Non-governmentagjapizations, Agricultural
Research Institutions and national agriculturaleaesh systems, to further the
pursuit of the purpose of the Consortium; and

(p) Conduct advocacy, public relations and communicatefforts to expand the

CGIAR’s positioning and brand, including represegtithe CGIAR in top-level
international fora and other relevant meetings.

(4)The functions that the CEO shall carry out in bémpging and supporting the Consortium
Board Chair shall include:

(a) Representing the Consortium in negotiations aneroihteractions with the Fund
Council, Trustee, Fund Office and, if needed tother the purpose of the
Consortium or requested by the Fund Council, irtligd donors; and

(b) Partnering with members of the Fund Councihiising funds for the CGIAR.
(©)

(5) The CEO shall also carry out such other functiaesmay be necessary to further the
Consortium’s purpose.
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