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of the CGIAR Centers

Consultation on Consortium design and creation
(Prepared for ExCo 16)

Following a search and selection process initiated in December 2008, the Alliance
engaged the Boston Consulting Group (BCG) to work on the architecture of the
Consortium. BCG was tasked to design a draft Consortium Constitution and draft terms
of reference of its Board and CEO (or Executive Director). They started this work by
interviewing Centres leadership and ‘benchmarking’ with some relatively similar external
organisations. A first draft of the Constitution, and the associated terms of reference,
were discussed during the Alliance May 11-13 meetings.

The draft Consortium constitution was reviewed by focussing on the "key questions”
previously discussed with the Alliance and donors. This approach allowed for a more
focused debate around the key areas of substance and strategic intent of the
consortium and helped ensure that our conclusions were clearly reflected in the draft
constitution text. The Alliance examined and commented upon all aspects of the draft
constitution text in this way and reached unanimous consensus that our draft describes
a workable model for a Consortium Constitution (with the clear understanding that the
Centre Boards have not yet approved this Constitution).

The draft Constitution is now submitted to ExCo as part of our consultations on the
creation of the Consortium (Appendix 1). Subject to a positive response from ExCo’s,
this draft will be used when we initiate the process of Consortium Board nominations
and selection. The Alliance presented to ExCo 15 a procedure for these nominations
and selection to which ExCo 15 reacted positively. A tripartite nominations and selection
committee will thus be formed, with members nominated by donors, by partners, as well
as by the Alliance, who will form the Consortium Board nomination and selection
committee.

A draft Job Description for the Consortium CEO has also been prepared for consultation
with ExCo (Appendix 2). Time constraints precluded discussion of this document at the
recent Alliance meeting and this draft is based on a synthesis of comments provided out
of session. Thus, although it can be considered a fair reflection of the views of the
Alliance it does not yet represent a formal consensus or position among Alliance
members. Regardless of the ultimate position of the Alliance, however, we recognize
that finalizing a job description for the CEO will be a responsibility of and decision for
the Consortium Board. We welcome feedback from ExCo on this draft.



Next Steps

After ExCo 16, a second phase of consultancies for Consortium creation will be
initiated. During this second phase issues of implementation will be addressed,
including the costs of running the Consortium, the composition of the Consortium Office,
its location, mechanisms and time lines for the transition from the old System to the new
one. Phase Il will also include a strategic review and needs assessment of shared
services and research support functions that are essential to support the work of the
Centres through Mega-Programmes and the SRF and of the Consortium Board and
CEO. This will include a cost-benefit analysis to determine the most effective and
efficient way to deliver shared services and functions to the Centres. As indicated in the
draft Constitution, the results of the phase Il consultancies regarding shared services
and research support will be used to finalise the text of the Constitution.

Centre Boards will review the final draft constitution as part of the ‘package’ of
information on the reformed CGIAR. This package will include the Strategy and Results
Framework, the Mega-Programmes, and a full cost benefit analysis of the organizational
arrangements for the Consortium (to be prepared in Phase 2 of consultancies following
ExCo 16). It will also need to include descriptions of the finalised organisational
arrangements for the Fund and its organs and the accountability relationships between
the various components of the new system.

We anticipate indicative decisions by Centre Boards on joining the Consortium by the
time of the Business meeting in December. Subject to appropriate due diligence each
Centre must undertake, we anticipate formal accession by Centres at their Board
Meetings scheduled in early — mid 2010.

A presentation on key elements of the draft Consortium Constitution will be provided at
the meeting.
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Consortium Constitution*?

Article 1: Establishment, name and legal status
1.1 Establishment [To be tailored to legal and host country requireme nts]

The Consortium of CGIAR-supported (Consultative Group on International
Agricultural Research) Centers (hereinafter referred to as “the Consortium”)
shall be established and shall operate as an autonomous organization,
international in character, in accordance with the provisions of this present
Constitution.

1.2 Name [To be tailored to legal and host country requireme nts]

The Consortium shall, by the aforesaid name, be a body corporate with
perpetual succession and a common seal.

1.3 Legal status [To be tailored to legal and host country requireme nts]

The Consortium is organized exclusively for charitable, educational and
scientific purposes. It has international status and shall be operated and
maintained as a non-profit, autonomous international agency, non-political in
management, staffing and operations.

The founding members of the Consortium (hereinafter referred to as “Members”
or “the Members”) are:
e ...[list of founding members]

Article 2: Vision, purpose and activities

2.1 Vision and purpose

The vision of the CGIAR is to reduce poverty and hunger, improve human
health and nutrition, and enhance ecosystem resilience throu%h high-quality
international agricultural research, partnership and leadership®.

The purpose of the Consortium is to provide leadership to the CGIAR system

and coordinate the activities among Members, to enable them to enhance their
individual and collective contribution to the CGIAR vision through:

! Note: This draft constitution represents guidelines and recommendations for the Consortium
governance structure, but may not conform to the final legal standards that govern the
Consortium. The final constitution should be reviewed and prepared in conjunction with
appropriate legal counsel.

2 Terminology for specific entities (e.g. ,"CGIARNay be adapted based on future changes to names

and structures in the system
% From the Maputo reform proposal, 2008
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41 » Fostering a more conducive international policy environment for

42 agricultural research for development and increasing CGIAR relevance
43 and effectiveness within the international development institutional

44 architecture

45 * Enhancing Member research impact through strategic and programmatic
46 convergence, concerted action and fostering innovation

47 » Significantly expanding the financial resources available to the Members
48 to conduct their work

49 » Improving the cost-efficiency of each Member and of the CGIAR system
50 as a whole through the provision of advice, world class shared services
51 and other means

52 » ldentifying and promoting to the Members opportunities to achieve gains
53 in relevance, efficiency and effectiveness

54

55 2.2 Activities

56

57 In order to accomplish its purposes, the Consortium shall engage in the
58 following types of activities:

59 » Developing and refining, together with the Members and with the input of
60 a broad range of Partners, a unified strategy to execute to meet the
61 vision and purpose set forth in article 2.1, and a Strategic Results
62 Framework” to translate the strategy into measurable impact targets

63 * Engaging and managing relations with Donors and the CGIAR Fund
64 (hereinafter “the Fund”), in order to:

65 o0 Gain their input in the ongoing development and refinement of the
66 strategy and Strategic Results Framework as described above

67 0 Gain approval and funding of Consortium efforts

68 o Consolidate reporting of system wide and programmatic progress
69 and operations

70 o Otherwise further the Consortium purposes

71 * Approving and managing performance of the portfolio of Mega
72 Programs®, integrated research activities to meet development impact
73 needs as defined in the strategy and Strategic Results Framework.
74 Mega Programs shall be led by Members; the Consortium’s performance
75 management role shall address development impact as well as financial
76 and operational performance

77 * Reviewing regularly the efficiency and optimal organizational structure
78 among the Members and any organizational redesign opportunities, and
79 making recommendations aimed at significantly improving efficiency and
80 effectiveness

81 » Developing, managing and operating shared services and functions to
82 support Members and increase operational efficiency

83

84  Article 3: Consortium Office, shared services units , offices [to be refined

85 and detailed in Phase II]

* Here and elsewhere in this document, “Strateg&uRe Framework” should be interpreted to include
any such framework with similar purposes

® Here and elsewhere in this document, “Mega Prositamould be interpreted to include any such
programmatic efforts with similar purposes
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* The principal location of the Consortium Office shall be at ..., ..., or at
such other place in ... as may be mutually agreed upon by the
Government of ... and the Consortium

* Nothing in the preceding provisions of this Article shall preclude co-
operation and collaboration in a less formal manner between the
Consortium and other countries or organizations

Article 4: Financial means [To be tailored to legal and host country
requirements]

It is envisioned that the Consortium shall seek funding by donations,
contributions and commitments from the Fund. It may accept other funds from
third parties as the Consortium Board determines are consistent with the
purpose of the Consortium, as defined in Article 2.1.

Article 5: Structure and governance

The bodies of the Consortium are:
* The Consortium Board (the “Board”) including its Officers (Chair, Vice-
chair)
e The Board Committees
e The Members' Group
* The Consortium CEO and Consortium Office
» The Members, locus of research expertise and management

Additionally, bodies with which the Consortium will work in close coordination
include:
* The Fund, major financial contributor to the Consortium
» Partners, parties outside of the system with which the Consortium and its
Members can cooperate to further the Consortium purpose, as defined in
Article 2.1

Avrticle 6: Board
6.1 Objectives

The Consortium Board will have ultimate authority over the actions of the
Consortium, which follow from the roles and responsibilities as defined in Article
6.4. It shall provide leadership and strategic direction in areas of common
interest among the Members, as defined in this document. The Board will
review and approve the Consortium strategy, Strategic Results Framework, and
Mega Programs, and will, supported by the Consortium Office, manage
performance as agreed in performance contracts.

6.2 Membership and eligibility
6.2.1 Nominations of Board members:

Initial Board members will be selected by the Search and Selection Committee
following a process approved by the existing Alliance of CGIAR-supported
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Centers. Subsequent Board members will be selected via a nomination
process described herein:

« If a Board seat is known to be coming open with any timing other than
the expiration of a normal term, the Chair shall give notice of the vacancy
to the Nominations Committee

* Once a Board vacancy is posted, the Nominations Committee shall seek
nominations from Board members, Members, Partners, and the
Fund/donors in an open and transparent process.

e Advised by the Nominations Committee, the Board shall propose
nominee(s) (one per unfilled position) to the Members' Group

« Each Member shall have one vote for or against each nominee;
nominees are elected by a 3/4 super-majority of the Member in favor

* If a nominee fails to gain the required number of votes in favor, the
Nominations Committee must propose a new nominee for that vacancy

* If 3 subsequent nominees for a given vacancy each fail to gain the
required number of votes in favor, any following nominees are elected by
a simple majority of the Members voting in favor, following the process
as above. Nominees who were rejected by 3/4 super-majority vote may
be, at the discretion of the Consortium Board, proposed again for the
simple majority vote

Initial Board members will serve two or three-year terms to ensure a staggered
transition, with a maximum of six years of consecutive service. Subsequent
Board members will serve three-year terms, with a maximum of six years of
consecutive service.

6.2.2 Composition
The Consortium Board composition will be competency-based, ensuring a
balanced skill set and with regard to gender and diversity. It will consist of 10
independent members and 2 observers:
* 9 voting members selected on individual merit and not to represent
certain bodies or organizations:
0 Membership should reflect policy, science/research and
financial/managerial backgrounds
o No voting members may concurrently be an officer, trustee or an
employee of a CGIAR-supported Center, office, or program
o No voting members may concurrently be an officer, trustee or an
employee of any organ of the Fund
0 At least 4 voting members at any given time must not have been
affiliated with the CGIAR in the 3 years prior to joining the
Consortium Board
» 1 voting ex officio member: the Consortium CEO
e 2 non-voting observers: one representative of Member leadership, as
appointed by the Members' Group, and one representative of the Fund,
as appointed by the Fund Council

6.2.3 Officers (Chair, Vice-Chair)

In the inaugural Board, the Chair and Vice-chair shall be selected by the Search
and Selection Committee following a process as approved by the existing
Alliance of CGIAR-supported Centers. Subsequent Chairs and Vice-chairs will
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be selected by the Board, by a simple majority vote among the Board’s
members.

The primary role of the Chair is to further the vision and purpose of the
Consortium in close collaboration with the Board and the CEO.

The Chair shall determine, in consultation with the Consortium CEO, the
agenda for each Board meeting, and preside over each meeting. The Vice-
Chair shall perform these duties in the event that the Chair is absent.

The terms of the Chair and Vice-Chair will begin at the meeting in which they
are elected. The term will last for a minimum of a two-year period, unless
decided otherwise by the Board for exceptional reasons.

6.2.4 Secretary
The Secretary of the Board shall be designated by the Chair.

6.2.5 Voting

Board decisions will be made by consensus to the maximum extent possible.
As a last resort, where a clear decision is required and consensus is not
achievable, the voting members on the Board shall each have one vote. In
case of a tie, the Chair shall cast the deciding vote. Vote by proxy via another
Board member is possible, if communicated to the Chair prior to the meeting/
teleconference. Decisions will be made by simple majority vote unless
otherwise specified and provided a quorum is present.

6.2.6 Secret ballot
The Chair will propose to conduct an open ballot by default. The Board may
decide to conduct a secret ballot without restriction.

6.3 Meeting frequency and interaction

6.3.1 Frequency

The Board shall meet and interact as deemed necessary to function effectively.
At a minimum, there should be two in-person Board meetings per year. It is
anticipated that, next to the aforementioned in-person meetings, there will be at
least bi-monthly additional conference calls and regular email updates as
requested by the Chair. Board members are expected to adequately prepare for
all Board and relevant Committee meetings; a significant time commitment is
expected. Beyond the commitment of Board members, the Chair will be
expected to devote as much additional time as is necessary to ensure the
effective functioning of the Board.

A meeting of the Board will be convened by written notification from the Chair,
or by the Consortium CEO at the direction of the Chair.

6.3.2 Special meetings
Special meetings may be called by request of the Chair, 3/4 of the Board
members or 3/4 of the Members.
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6.3.3 Participation

Board members shall make every reasonable effort to participate in all
meetings. Members may not appoint an alternate to serve in their stead. In the
event a Board member does not attend more than two consecutive meetings,
the membership of such a Board member may be reassessed by the Chair.

6.3.4 Quorum

A Board meeting shall not be held unless over one half of all voting members
are present. This rule applies to teleconferences as well as regular meetings of
the Board.

6.3.5 Notice and communications

The Consortium Office, in collaboration with the Chair, shall prepare the
agendas and materials for Board meetings. The agenda and materials shall be
circulated to Board members at least two weeks prior to each regular meeting
and one week prior to any special meetings. All advice and recommendations of
the Board will be recorded in minutes of the Board meetings, which shall be
copied to all members of the Board, to be approved and retained in the
permanent records of the Consortium Office. Minutes of each meeting will be
communicated to all members of the Members' Group and the Fund Council
and made available to the general public within 10 business days of each
meeting. The Consortium Office shall support the Board by providing the
required documents and by coordinating communications as required.
Communication with Board members and the Consortium Office may be
conducted by mail, fax, e-mail, or other appropriate means.

6.4 Roles and responsibilities

Concerning strategy development and funds allocation the Board will:

* Review and endorse the CGIAR strategy, Strategic Results Framework
and portfolio of Mega Programs

» Develop a framework for funding, in cooperation with the Fund, to
structure funding flows to address programmatic and structural financing
needs

» Develop proposals to funders regarding allocation of funds across Mega
Programs, on the basis of proposals submitted by the Mega Program
participants

* Review and approve fund allocation within Mega Programs, on the basis
of a proposals submitted by the Mega Program participants

» Decide on allocation of funding across Members and programs, in any
case where funds are given to the Consortium for allocation

* Review the performance and efficiency of Members

* Review current and potential organizational structures and advise and
assist Members on appropriate actions

Concerning Mega Programs the Board will:
* Appoint lead Members as delegated managers of Mega Programs,
taking into account proposals by participating parties
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Review and endorse Mega Program proposals including budget, project
structure, performance measures, progress-tracking and reporting
process

Enter into performance contracts with all Members involved in execution
of the Mega Programs

Monitor Mega Program performance and decide on (dis)continuance
accordingly

In addition, the Board will oversee the Consortium CEO and Office, and in so
doing, will:

Select, hire, conduct performance reviews, and determine the continued
employment or removal of the Consortium CEO

Review, endorse plans for, and, together with the CEO, oversee shared
services and strategic and policy functions [to be detailed in Phase 2]
Advise Members on policies and best practices in areas of common
interest, including governance, risk management and supporting
functions

Support the Consortium CEO and Consortium Office in advocacy, public
relations, and communications efforts

Finally, in its governance role, the Board will:

Review and approve such additional governance and organization
policies as are needed to operate and further the purposes of the
Consortium

Initiate external reviews of the Consortium functioning and performance
periodically

Propose amendments to this Constitution to the Members' Group

Board members will have fiduciary responsibility for the Consortium’s
performance on Mega Programs and for the operations of the Consortium
Office and shared services.

Although the Board is ultimately responsible for all roles and responsibilities
stated above, it may delegate tasks to the Consortium CEO and Office as it
sees appropriate.

6.5 Deliverables

Board deliverables will include:

Final approval of Consortium objectives, strategy, Strategic Results
Frameworks, Mega Programs and fund allocation within Mega Programs
Final approval of shared services and strategic and policy functions [to
be detailed in Phase 2]

Analysis of Member consolidation and other organizational redesign
opportunities

Annual report on (financial) performance, in a form as chosen by the
Board. The annual report will be distributed to the Members, Fund and
Partners and shall be made available to the general public

External evaluations commissioned as necessary
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* Meeting minutes, which shall be made available to all involved parties,
including the Members and the Fund Council, and the general public
within 10 business days of each meeting

6.6 Compensation

Board members shall receive reimbursement of expenses incurred in the
performance of their duties. They may also receive compensation for their
services as proposed by the Consortium Board and approved by the Members'
Group.

6.7 Resignation and removal policies

Any Board member may resign at any time by delivering written notice to the
Chair, or by giving oral notice at any meeting of the Board. Any such
resignation shall take effect at the time specified therein, or if the time if not
specified, upon delivery receipt by the Chair or CEO.

Attendance at annual meetings is mandatory (without a compelling reason to be
absent). If a Board member has two consecutive absences from meetings, the
Chair will discuss with that member the viability of his or her continued
involvement on the Board.

Board members may be removed from their post fosgnegligence of duties, fraud,
or criminal activity. A unanimous vote of the otHgoard members or a 3/4 super-
majority vote of the Members' Group is provision femoval.

Article 7: Committees

The Board shall establish a Nominations and an Audit Committee and may
establish as well such other Committees, working groups, advisory panels and
other similar groups it deems necessary to advise and carry out the business of
the Board efficiently and effectively. These bodies may be composed of Board
members and/or non-Board members. Committees will be established with
defined terms of reference and deliverables. Committees will operate under this
Constitution and any specific committee rules and regulations as may be
adopted and amended by the Board.

The Chair shall recommend a qualified candidate to chair a Committee, taking
into account the purpose and mandate of the Committee, and present the
candidate to the Board for approval.

8 Members' Group
The Members' Group shall be convened by the Members. Its roles and
responsibilities shall include:

 Being consulted by and providing advice and feedback to the
Consortium Board

10
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Approving Consortium Board members, as nominated by the Board
Nomination Committee, by a 3/4 super-majority vote (or if 3 subsequent
nominees are rejected, a simple majority vote)

Electing from the Members' Group a non-voting observer to the
Consortium Board

Convening special Board meetings with a 3/4 super-majority vote
Casting a "no confidence in the Consortium Board vote" by a 3/4 super-
majority to publicly express severe disagreement with Consortium Board
performance, decisions and/or behavior

In exceptional cases, removing Consortium Board members with a 3/4
super-majority vote

Approving amendments to the Consortium constitution, as proposed by
the Consortium Board, by a 3/4 super-majority vote

Admitting and removing Members by a 3/4 super-majority vote
Approving Consortium continuity per the sunset clause, as defined in
Article 15.3

Each Member shall be represented in the Members' Group by its Board Chair
and Director General. Each Member will have a single vote. A Chair and Vice-
Chair of the Members' Group will be selected by the Members, by a simple
majority vote, to facilitate discussions and lead meetings.

The Members' Group will meet at least annually, either in-person or by
telephone or video conference. A meeting will be convened by written
notification from the Members' Group's Chair, the Consortium Board Chair, or
the Consortium CEO, or by a 3/4 majority of Members.

The Consortium Office will provide support services to allow the Members'
Group to execute its roles and responsibilities effectively.

Article 9: Consortium Chief Executive Officer (CEO) and Consortium

Office

9.1 Consortium Chief Executive Officer (CEO)

The Chief Executive Officer of the Consortium shall be selected by the Board.
The CEO will be both a public face of the Consortium and the leader of the
Consortium Office organization, which will be recruited and appointed by the
CEO. The performance of the CEO shall be reviewed by the Board annually.

The roles and responsibilities of the CEO include:

Supporting and advising the Consortium Board and liaising regularly with
its Chair and members to ensure alignment

Coordinating implementation of the Consortium strategy

Overseeing day-to-day business of the Consortium, including fund
allocation, Mega Program execution and performance

Conducting advocacy, public relations, and communications efforts,
including representing the CGIAR at major international fora and other
relevant meetings, in collaboration with the Board Chair

11
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e Supporting the Members' Group to enable it to execute its roles and
responsibilities effectively

* Such other activities as the CEO may find necessary to further the
Consortium’s purposes

The Board may authorize the CEO to appoint one or more deputies to perform
the functions and duties of the CEO in his or her absence.

9.2 Consortium Office

The Consortium Office shall consist of a professional staff responsible for
carrying out the day-to-day operations of the Consortium. The powers, duties
and processes for the Office shall be defined in directions as shall be provided
by the Board and CEO.

The CEO shall manage the Consortium Office and shall report on its activities to
the Board as and when required by the Board, but at a minimum twice per year,
as determined in directions as shall be provided by the Board.

The Consortium Office shall not directly conduct agricultural research.
Article 10: Consortium Members

The Consortium Members are the locus of research expertise and research
management within the CGIAR system. Within the framework of this
Constitution, the Consortium should aim to support the Members’ autonomy and
flexibility in fulfilling these roles. Correspondingly, the Members empower the
Consortium Board and CEO to execute their roles and responsibilities, as
defined in Articles 6.4 and 9.1 of this Constitution, and consequently shall
accept the authority of the Consortium Board and CEO in decisions regarding
these roles and responsibilities. Additionally, Members are advised to take
action upon the advice of the Consortium Board on areas of common interest,
including organizational structures.

The responsibilities of Members include:

* Adherence to this Constitution

* [Execution of high-quality research in accordance with performance
contracts as may be entered into with the Consortium

* Operating in alignment with the Consortium’s overall strategy and
Strategic Results Framework

» Operating efficiently

* Reporting on research impact and efficiency to the Consortium, as
described in this document, any by-laws, or any performance contracts

The collective rights of Members are listed in Article 8 describing the Members’
Group. The rights of Members individually include:
* Making funding proposals to the Consortium
* Leading Mega Programs, if designated a lead Member by the
Consortium Board

12
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» Receiving a copy of all required reporting from the Consortium Board and
Office to the Fund

» Securing bi-lateral funding

* In extraordinary circumstances, leaving the Consortium

» Other rights as included in individual performance contracts

Members may be added or removed by a 3/4 super-majority vote of the
Members' Group.

Article 11: Other bodies
11.1 Fund

It is anticipated that the Consortium will collaborate closely with the Fund and
the Fund Council as its governing body, as the Fund is envisioned to be the
Consortium’s major financial contributor. It is anticipated that funding transfers
from the Fund to the Consortium will be governed via performance contracts. In
addition, the Fund will be consulted on relevant issues, which may include the
Consortium strategy and Strategic Results Framework, the portfolio of Mega
Programs and Board member selection. In addition, the Fund will have a non-
voting observer to the Board.

11.2 Partners

Partners are parties outside of the Consortium and the Fund, with which the
Consortium will cooperate to further its purposes, as defined in Article 2.1.
These can include national agricultural research systems (NARS), regional fora,
advanced research institutions, private sector organizations, non-governmental
organizations, and donors.

Article 12: Conflicts of interests  [To be tailored to legal and host country
requirements]

12.1 Definitions

A Conflict of Interest will be deemed to exist whenever a Board member, Officer
or Committee member (the “Conflicted Person”) is in the position to approve or
influence Consortium policies or actions that involve a transaction to which the
Conflicted Person or a member of his or her immediate family is a party or that
could ultimately harm or benefit a Material Financial Interest of the following: ...

A Material Financial Interest means a financial interest in a transaction that
would reasonably be expected to impair the objectivity of the Conflicted Person
when participating in action regarding the transaction...

A Disqualified Board member means a Board member who, directly or through
an immediate family member, has a familial, financial, professional or
employment relationship with a Conflicted Person that would reasonably be
expected to impair the objectivity of the Board member’s judgment when
participating in the action to be taken...

13
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12.2 Disclosure of Conflicts of Interest and Disqua lifying Relationships

A Conflicted Person who has or learns about a Conflict of Interest shall disclose
promptly the material facts surrounding the Conflict of Interest: ...

12.3 Approval of Transactions Involving Conflicts o f Interest

Following receipt of information concerning a Conflict of Interest and any
disqualifying relationships...

12.4 Validity of Transactions

No transaction involving a Conflicted Person shall be either void or voidable for
this reason alone or by reason alone that the Conflicted Person...

Article 13: Relationship with other organizations

In order to achieve its objectives in the most efficient way, the Consortium may
enter into agreements for close cooperation with relevant national, regional or
international organizations, foundations and agencies. Members will retain
autonomy to engage in any agreements with third parties.

Article 14: Rights, privileges and immunities [To be tailored to legal and
host country requirements]

» The Consortium shall make arrangements with its host country to ensure
that the Consortium, its staff members and official visitors shall enjoy in
the territory of the host country the same rights, privileges and
immunities as customarily accorded to other international organizations,
their officials, staff and official visitors. Such rights, privileges and
immunities shall be specifically defined in a Consortium office Agreement
with the host country

« Similarly, the Consortium may enter into agreements with other countries
in which it works for the purpose of granting the Consortium, its officials
and staff such privileges and immunities as are required for such work

» The privileges and immunities referred to in the preceding paragraphs
are to be provided solely to ensure in all circumstances the unimpeded
functioning of the Consortium, and the complete independence of the
persons to whom they are accorded.

Article 15: Amendment, bylaws and dissolution [To be tailored to legal
and host country requirements]

i5.1 Amendment
[It is envisioned that any amendments to this Constitution must first be
approved by 3/4 of the members of the Consortium Board, and then by 3/4 of

the Members’ Group. Specific language will be tailored to legal and host
country requirements.]
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15.2 By-laws

The Board may adopt By-laws and other internal guidelines which will include
financial and audit regulations and which shall be subject to ...

15.3 Sunset clause

Ten years after the formal establishment of the Consortium, the Board is
obligated to commission a review of the value and sustainability of the
Consortium. The Members, Fund, and Partners should be consulted as part of
this review. The Board shall present the review findings and its conclusion to
the Members' Group and the Fund Council. The Consortium will be dissolved if
the Members' Group approves the both dissolution of the Consortium and a
transition plan, each by a 3/4 majority.

15.4 Dissolution and Liquidation

If the Consortium is unable to continue its activities, the Board shall notify the
Members' Group of the situation of the Consortium.

The Consortium may be dissolved in accordance with Civil Code. The Board
shall carry out the liquidation unless it designates another party to act as a
liquidator.

In the event of liquidation of the Consortium, its remaining assets shall
[...destination of assets...].
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Glossary

Alliance of CGIAR-supported Centers: Current coalition of the 15 Centers
supported by the CGIAR

Board: Board of the Consortium (unless otherwise spedified

CGIAR-supported Centers or Centers: The independently-chartered international
research institutions (currently 15) which arelt@is of research expertise and
research management within the CGIAR system. Adéerred to as “Members” of the
Consortium

CGIAR system or CGIAR or system: The global network of donors and international
agricultural research Centers, including all gousgrand advisory bodies

CGIAR Fund or Fund: A multi-donor fund that serves as a strategiariicing facility
for the Consortium programmatic and structuralritiag needs

Chair: Chair of the Consortium Boafdnless otherwise specified)

Consortium CEO or CEO: Chief Executive Officer of the Consortium
Consortium: Legal entity established by the CGIAR-supported Centers to
provide leadership to the CGIAR system and coordinate the activities among

Member Centers

Consortium Members or Member Centers or Members: Research institutions
that form the Consortium

Consortium Office: The broader office of the Consortium CEO and support unit
of the Consortium

Fund Council: The decision-making body for the CGIAR Fund agtom behalf of the
Fund donors

Mega Programs:_Integrated research activities to meet development impact
needs as defined in the strategy and Strategic Results Framework

Members' Group: The convening of the Members to determine and express
their collective interests

Nominations Committee: Consortium Board Committee charged and
empowered by the Consortium Board to advise it on the nomination of Board
member candidates

Partners: Parties outside of the Consortium and the Fund with which the
Consortium will cooperate to further its purposes
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Performance contracts: Binding agreements between the Consortium and
Members and Partners on Mega Programs that define mutual obligations,
expectations and terms

Strategic Results Framework: A framework to translate the Consortium’s
strategy into measurable developmental impact targets
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Organization: Consortium of CGIAR (Consultative Gro  up on International
Agricultural Research) —supported Centers
Position: Inaugural CEO

Organization description

CGIAR

The CGIAR, established in 1971, is a strategic partnership, whose 64 donors support 15
international Centers, working in collaboration with many hundreds of government and civil
society organizations as well as private businesses around the world. CGIAR donors
include 21 developing and 26 industrialized countries, four co-sponsors as well as 13 other
international organizations. Today, more than 8,000 CGIAR scientists and staff are active
in over 100 countries throughout the world.

The Centers supported by the CGIAR generate science and technologies to reduce
poverty and hunger, improve human health and nutrition, and enhance ecosystem
resilience through-high quality international agricultural research, partnership and
leadership. This results in the following strategic objectives:
» Food for People: Create and accelerate sustainable increases in the productivity
and production of healthy food by and for the poor
» Environment for People: Conserve, enhance and sustainably use natural resources
and biodiversity to improve the livelihoods of the poor in response to climate change
and other environmental challenges
« Policies for People: Promote policy and institutional change that will stimulate
agricultural growth and equity to benefit the poor, especially rural women and other
disadvantaged groups

Consortium

To respond more effectively to changing development needs, in 2008-2009 the CGIAR
donors, CGIAR-supported Centers and stakeholders have initiated the founding of the
Consortium of CGIAR-supported Centers. Its purpose is to enable the Member Centers to
enhance their individual and collective contribution to the achievement of international
development goals. As such, the Consortium will provide its Members with leadership and
strategic direction in areas of common interest, including "Mega Programs," the large-
scale research programs executed by the Members and selected partners. In addition, the
Consortium will provide its Members with shared functions, research platforms and policies
to improve overall CGIAR effectiveness and efficiency. As a newly founded organization,
the Consortium will be further developed by its inaugural Board and CEO.

Job description and responsibilities

The CEO will be both a principal representative of the Consortium and the leader of the
Consortium office. Under the general direction of the Consortium Board and in
cooperation with the Members, the CEO will lead the development of the CGIAR’s impact
targets, strategic positioning, and, at a high level, its programmatic portfolio of Mega
Programs. The CEO also will work closely with the CGIAR Fund to secure and agree on
the funding of the Mega Programs. The CEO will be responsible for the success of the
portfolio in producing the desired impact. At the same time, the CEO will manage a high-
quality shared services organization which will provide superior customer service to
Members and increase system efficiency and effectiveness, in order to preserve resources
for research. Finally, the CEO will represent the CGIAR in international fora and will
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represent the Consortium as it seeks to build relationships with Members, donors, and
partners.

The CEOQ’s primary responsibility is to lead the Consortium as it seeks to achieve its
purpose through:

Fostering a more conducive international policy environment for agricultural
research for development and increasing CGIAR relevance and effectiveness within
the international development institutional architecture

Enhancing Member research impact through strategic and programmatic
convergence, concerted action and fostering innovation

Significantly expanding the financial resources available to the Members to conduct
their work

Improving the cost efficiency of each Member and of the CGIAR system as a whole
through the provision of advice, world class shared services and other means
Identifying and promoting to the Members opportunities to achieve gains in
relevance, efficiency and effectiveness

As the Consortium organization is still being developed, the CEO will have an integral role
in further designing the Consortium'’s role to achieve its purposes.

The CEO reports directly to the Consortium Board, which has ultimate responsibility over
the Consortium of CGIAR-supported Centers.

The CEO will have the following responsibilities:

Internal

Contribute to the development of and implement the overall CGIAR strategy and
portfolio of Mega Programs, in close cooperation with Members and partners
Lead the realization, further development of the Strategy and Results Framework, a
framework of agreed impact targets and resulting performance measures to monitor
Mega Program performance and account for donor and other stakeholder
investments
Manage the development of Mega Program proposals, budgets and performance
contracts with involved Members and partners
Manage directly or through staff the Consortium Office functions, such as
overarching HR and finance functions and development of best practices to advise
Members on common areas regarding governance, HR, financial management and
risk management
Manage directly or through staff the shared service organization:

» ldentify and set up such shared functions and research platforms as needed

to optimize Consortium effectiveness and efficiency
 Engage Members to identify most value adding services and ensure their
continuing involvement

» Recruit, manage and review managers of the shared service organization
Develop an annual Consortium office budget for Consortium Board approval,
ensure adherence to this budget and prudent spending as is deemed appropriate
for a development organization
Establish an effective system for liaising with Members to ensure coordination and
alignment
Support and advise the Consortium Board and liaise regularly with its Chair and
members
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External

* Represent the Consortium in negotiations with and reporting to the CGIAR Fund
and, as needed, individual CGIAR donors, which include governments, NGOs, and
foundations. This includes coming to agreement with them on the CGIAR strategy,
negotiating funding and performance contracts, and keeping them informed and
involved in CGIAR performance and achievements.

» Build strategic collaboration and relations with external partners, including private
sector , institutions and relevant NGOs, ARIs and national agricultural research
systems, to enhance the CGIAR development impact

* Conduct advocacy efforts to expand the CGIAR’s positioning and brand, including
representing the CGIAR at top-level international fora and other relevant meetings

Qualifications

Education
» Advanced degree in a relevant field

Experience
Candidates should have:
» Substantial work experience in senior executive leadership and management
positions in large, international and multicultural organizations
* An excellent track record of strong and successful decision making and significant
impact from senior executive leadership positions

While it is not expected that qualified candidates will have all of the following,
consideration also will be made for:
» Successful experience as a senior leader of a substantive change process (e.g.,
merger, restructuring)
» Executive leadership experience in a research or research-for-development
organization
» Experience in a development organization and/or in developing countries
» Expertise, degrees, and/or experience in field, laboratory, and/or policy research

Skills
A leading candidate will be:
» Aninspiring leader and effective networker with a world-class reputation
» An effective people manager with strong results orientation
 An exceptionally strong team player and consensus builder who excels in a
dynamic international and multicultural environment
» Excellent in interpersonal and communication skills
« Politically astute and sensitive, and an excellent negotiator
« Strong in analytical skills and strategic capabilities to ensure effective management
and decision making

Candidates should have a clear passion and commitment to the Consortium vision and
purpose.
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