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Foreword by the Chair
The International Maize and Wheat Improvement Center (in Spanish, Centro Internacional de
Mejoramiento de Maíz y Trigo, or CIMMYT) was established in 1966 and granted International
Status under an Agreement between CIMMYT and the International Bank for Reconstruction and
Development and the United Nations Development Programme on 29th April 1988. This
agreement laid out the Constitution of the Center, and the role and responsibilities of a legally
constituted Board of Trustees who would govern the Center.
The purpose of this Handbook is to set out the roles and responsibilities of the members of the
CIMMYT Board of Trustees (BoT) and to support members of the BoT to execute their duties as
Directors of the Organization. The Organization must be run in accordance with its constitution,
policies and procedures - which should, therefore, be read in conjunction with this document.
Furthermore, CIMMYT functions according to its current strategic, operational and annual plans,
with which members of the Board should also familiarize themselves.
This Handbook is a living document and will change as new policies and procedures are
implemented to enable Board members to discharge their responsibilities in an efficient and
effective manner. Thus, it will be reviewed every two years, or earlier if circumstances dictate, to
enable it to respond to any changes.

John Snape
Chair, CIMMYT Board of Trustees
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Chapter 1: CIMMYT Overview
1.1

CIMMYT, the Organization

The International Maize and Wheat Improvement Center (in Spanish, Centro Internacional de
Mejoramiento de Maíz y Trigo, or CIMMYT) is an institution dedicated to high quality agricultural
research to benefit the poor of the Developing World. It uses research, technology transfer, and
training to sustainably increase the productivity of maize and wheat systems for global food and
nutritional security, and improved livelihoods. It works with many partners in Developed and less
Developed countries inculding farmers, National Agricultural Research Systems (NARS), Advanced
Research Insitutions, Private Industry, and, in particular, Donors, across the World.
CIMMYT is a member of the CGIAR Consortium, leads the CGIAR Research Programs (CRPs) on
MAIZE and WHEAT and participates in four other CRPs.
CIMMYT’s innovation for food and nutritional security is possible through:
1. A comprehensive Gene Bank: CIMMYT’s Wellhausen Anderson
Plant Genetic
Resources Center holds in trust the most comprehensive collections of two of the three
most important food crops with over 28,000 accessions of maize and 138,000 of wheat.
In the search for agriculture’s future breakthroughs, CIMMYT is exploiting the genetic
diversity contained in these ancestral versions to find essential qualities that will help
farmers worldwide.
2. Innovative plant breeding: Tomorrow’s seed needs to be different. Maize and wheat
yields must increase significantly despite the fact that climate change, natural resource
degradation and less land and water pose enormous challenges to food production and
human health. New climate-smart seed must provide affordable and more nutritious food
while simultaneously safeguarding valuable natural resources. CIMMYT applies scientific
principles to use genetics to provide new gene combinations to address the challenges.
3. Innovating with Farmer Communities: New technological innovations can revolutionize
the lives of resource-poor farmers and consumers. CIMMYT works with farmers and
researchers to promote location-specific technologies and increased information on
modern farming techniques, agronomic management and value chain development.
CIMMYT is a catalyst, ensuring that cutting-edge technologies are combined with the
power of local innovation.
4. Capacity Building: Building the capacity of smallholder farmers and NARS. CIMMYT
studies the constraints facing smallholder farmers to improve targeted interventions, and
identifies options to enhance adoption, gender equity and market access and reduce
vulnerability. Through a network of public and private sector partners, CIMMYT bridges the
last mile to support the adaptation and adoption of improved seed, modern agricultural
practices and labor-saving technologies.
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Through the provision of training at its Headquaters and Stations around the World,
CIMMYT supports the capacity building of NARS via courses in plant breeding,
conservation agricuture, and agricutural technology to develop new generations of
scientists at the regional level. In this, CIMMYT works with the Borlaug Training Foundation
(www.borlaugtrainingfoundation.org) and Donors.
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A major function of the Board is to support the management of CIMMYT, as illustrated in the following diagram:
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1.2

A Brief History

CIMMYT grew out of a pilot program sponsored by the Mexican government and the Rockefeller
Foundation in the 1940s-50s to raise Mexico’s farm productivity.
The wheat specialist in this program, Norman Borlaug, worked with Mexican researchers and
farmers to develop strong, short-stemmed varieties that resisted the rust diseases and yielded
much more grain than traditional varieties.
Having been bred and selected at diverse Mexican locations, the new wheat lines were adapted to
many types of farm settings. They helped Mexico attain self-sufficiency for wheat in the 1950s and
were imported by India and Pakistan in the 1960s to stave off famine, soon bringing those
countries record harvests. This led to the widespread adoption of improved varieties and farming
practices, called the “Green Revolution.”
CIMMYT was formally launched in 1966. Borlaug received the 1970 Nobel Peace Prize for his
contributions to the Green Revolution, worked as a CIMMYT wheat scientist and research leader
through 1979, and remained a distinguished consultant for the Center until his death in 2009.
1.3

CGIAR

CIMMYT is a constituent institute of the Consortium of International Agricultural Research Centers,
generally referred to as the ‘CGIAR’ to reflect its historic roots in a predecessor organization that
was known as Consultative Group on International Agricultural Research. CGIAR is a strategic
partnership of over 60 public and private sector Members that supports a network of 15
International Agricultural Research Centers, of which CIMMYT is one. CGIAR in its previous
incarnation was established in 1971, and its mission is to achieve sustainable food security and
reduce poverty in developing countries through scientific research and research-related activities in
the fields of agriculture, livestock, forestry, fisheries, policy enhancement and natural resource
management.
The Research Centers constitute the core of CGIAR. The Centers are supported by Donors to the
CGIAR Consortium and work with a large number of partners to conduct research that generates
global and regional public goods. These benefit the poor in developing countries by increasing
incomes and improving livelihoods in ways consistent with protecting the environment and
biodiversity. As part of a larger system, each Center has a mission that complements those of
other Centers, and cross center synergies are an important component of the System.
The overall research program of the CGIAR consists of 15 CGIAR Research Programs (CRPs).
CIMMYT is the lead Center for two of these, WHEAT and MAIZE, and participates in four others.
WHEAT is a CRP launched in 2012 and led by CIMMYT, with the International Center for
Agricultural Research in the Dry Areas (ICARDA) as the major partner. Joining advanced science
with field-level research and extension in lower- and middle-income countries, WHEAT works to
raise the productivity, production and affordable availability of wheat for 2.5 billion resource-poor
7

consumers who depend on the crop as a staple food. WHEAT partner organizations develop and
test more productive, disease resistant wheat varieties and efficient, sustainable wheat-based
cropping systems, bringing them to farmers with support from NARS and other local partners.
MAIZE is also led by CIMMYT, with the International Institute of Tropical Agriculture (IITA) as its
main CGIAR Consortium partner. MAIZE focuses on increasing maize production for the 900
million poor consumers for whom maize is a staple food in Africa, South Asia and Latin America.
MAIZE’s overarching goal is to double maize productivity and increase incomes and livelihood
opportunities from sustainable maize-based farming systems. It also builds on the new cuttingedge collaboration established internationally to unlock the black box of genetic diversity in maize
through ‘Seeds of Discovery,’ and on the continued success of further elevating the stress
tolerance of maize in Africa, with similar efforts now becoming stronger in Asia and Latin America.
In addition to the Centers, the CGIAR System (http://www.cgiar.org/) includes additional key
components: the Consortium Board (http://www.cgiar.org/cgiar-consortium/) which manages the
CRP system, the Fund Council (http://www.cgiar.org/who-we-are/cgiar-fund/ ) a consortium of the
donors who fund the system, the Independent Science and Partnership Council
(http://www.cgiar.org/who-we-are/independent-science-and-partnership-council/ ) that provides
expert scientific advice to give the CGIAR the edge in harnessing the best of global science, and the
Independent Evaluation Arrangement (http://www.cgiar.org/who-we-are/independent-evaluationarrangement/ ) which provides independent external evaluation of the CGIAR as a whole, and of its
ongoing and completed policies, programs, and institutional entities, in particular the CRPs.
CIMMYT operates under CGIAR guidelines for governance and financial control.
The Main Rights and Responsibilities of Centers in the CGIAR can be accessed at the following link:
http://sharepoint.cimmyt.org/sites/collabspace/bot/CGIAR/Main%20Rights%20and%20Responsib
ilities%20of%20Centers%20in%20CGIAR.pdf
The Constitution of the Consortium of International Agricultural Research Centers can be accessed
at the following link:
https://library.cgiar.org/bitstream/handle/10947/5277/CGIAR-ConsortiumConstitution_July2012.pdf?sequence=1
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The following diagram illustrates the CGIAR System:

1.4

Key Stakeholders

A list of CIMMYT’s Key Stakeholders can be found at the following link:
http://sharepoint.cimmyt.org/sites/collabspace/bot/Board%20Handbook%202/CIMMYT%20Stake
holders%20October%202015.docx.

1.5

Strategy

Vision
CIMMYT’s research-for-development on maize and wheat agri-food systems strongly contributes
to a World with less poverty, healthier and more prosperous people, more resilient ecosystems,
and fewer global food crises.
Mission
Maize and wheat science for improved livelihoods
Core Values
•
•

An undivided focus on empowering the resource-poor in the developing world.
Innovation and creation of new ideas and their application to realize significant improvements of
livelihoods.
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•

To embrace diversity and value teamwork, with genuine respect and appreciation for the ideas
and contributions of others.

•

To empower and strengthen the skills of women and men scientists, farmers, students and
extension workers, and create a safe space for critical transformative thinking.

•

To strive for integrity, honesty, consistency, and accountability in all our actions.

•

To be One CIMMYT, committed to the highest ideals of professionalism, individually, and in our
institutional culture and processes.

Our Ambitions
CIMMYT’s focus is on increasing the availability of productive, nutritious maize and wheat for
resource-poor farmers and consumers, and on developing and promoting sustainable
intensification methods for maize- and wheat-based systems that make it possible and
economically desirable to grow more with fewer inputs – both now and for generations to come.
CIMMYT combines its own science with the best research capacities in the public and private
sectors. We aim to make impacts and multiply the effects of our own work through partnerships,
advocacy, and learning networks that involve national research and extension programs, ARIs, the
local private sector, farming communities, and decision makers.

1. Scientific excellence. CIMMYT provides high-quality scientific knowledge, innovation,
and expertise.
CIMMYT’s research partners and stakeholders are well aware of, and vocal about, CIMMYT’s
history of research innovation and leadership. As technology advances, CIMMYT commits to
using the best of what is available in the most cost-efficient way, to deliver major, meaningful
and measurable impacts on the lives of maize and wheat farmers and
consumers globally with a focus on the developing world. We
complement our research expertise with that of other top research
organizations in a most pragmatic manner.

2.
Impact through partnerships.
Transforming research into impact is CIMMYT’s goal, but we
cannot do it alone. We choose and evolve partnerships – with
NARS, the private sector, NGOs, and last-mile delivery
organizations – to ensure that the knowledge and expertise we generate results in real
improvements in a significant number of people’s lives, with a particular focus on
generating greater equity for women and those left behind by current market
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development. We target CIMMYT’s involvement where there is a clear comparative
advantage over the multinational private sector or strong national institutions.
3. Capacity building for lasting impact.
CIMMYT is committed to capacity building, which it sees as an integral component of all our
initiatives and a key to lasting impact. We put strong emphasis on building a cadre of welltrained and committed scientists and professionals who can and will deliver impacts in
response to the challenges of the next decades. We help build the capacity of public research
programs, non-governmental organizations and small- and medium-scale companies for more
effective research and for improved livelihood opportunities for smallholder farmers. Emphasis
will be placed on science for development. It is through people and institutions that scientific
advancements translate into farm-level impacts.
4. One CIMMYT.
CIMMYT’s R4D calls for scientific excellence and capacity building to achieve impacts through
partnerships. This calls for pro-active and multi-disciplinary teams, and therefore we strive to
attract highly qualified staff, engage, develop and value each person’s ability and encourage
the critical thinking that drives innovation. This also calls for an enabling environment for teams
to deliver; thus we continuously seek to improve the efficiency and user focus of our
administration, and pursue a value-driven and diversified funding base so as to take calculated
risks and explore new approaches. One CIMMYT goes beyond individual projects and spread
out locales, and calls for one integrated team in an enabling environment with a shared and
unifying vision and mission.
The draft of the CIMMYT Strategy 2016-2030: Maize and Wheat Science for Improved
Livelihoods can be found at the following link:
http://sharepoint.cimmyt.org/sites/collabspace/bot/Board%20Handbook%202/CIMMYT%20St
rategy%2020162030%20Maize%20and%20Wheat%20Science%20for%20Improved%20Livelihoods.pdf.
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Chapter 2: Board Organization and Responsibilities
2.1

CIMMYT, International Constitution1
2.1.1 Article Seven-The Board of Trustees (emphasis added)
1. The Board shall consist of no more than 13 voting members, three of whom shall be ex
officio: two appointed by the government of the host country, and the Director General of
CIMMYT, INT. Two of the other voting members shall be chosen by the Board from among
persons nominated by CGIAR.
2. As long as CIMMYT, INT has its headquarters in the territory of the United Mexican States:
(a) the two ex officio voting Board members from the host country shall be the Director
General (or equivalent) of the National Institute of Forestry, Agricultural and Animal Sciences
Research of Mexico (hereinafter called ‘INIFAP’) and the Director for Agricultural Research
(or equivalent) of INIFAP; and (b) the Secretary responsible for Agriculture and related
issues of Mexico shall be an ex officio member without vote, serving as honorary
Chairperson of the Board.
3. The original members of the Board shall be those mentioned in the Schedule to this
Constitution.
4. The terms of the original members of the Board, except for the host country
representatives and the Director General, shall be as set forth in the Schedule to this
Constitution. Thereafter, each member shall be elected by the Board to serve for three
years. Board members shall be eligible for reelection once. The term of a reelected Board
member shall be three years or such different period not exceeding four years as the Board
may determine in order to ensure that approximately the same number of vacancies arise
from year to year or where the Board considers an extension is in the best interests of the
Center to address exceptional circumstances. The Board may elect new members
whenever vacancies occur.
5. Members of the Board other than the members serving ex-officio shall serve in their
personal capacity and shall not be considered, nor shall they act, as representatives of
governments of other organizations.
6. The Board shall be responsible for all of CIMMYT, INT’s affairs. The Board shall, inter alia:
(a) determine CIMMYT, INT’s policies and priorities of work;
(b) approve its programs and operational plans;
(c) approve such rules and regulations as may be necessary for the proper conduct
of its affairs;
(d) approve annual budget estimates and audited financial statements;
(e) appoint external auditors;
(f) appoint the Director General and determine the terms of his/her service;
(g) consider the annual report on CIMMYT, INT’s activities prepared by the Director
General;
(h) approve the terms of any proposed agreements and categories of agreements
of CIMMYT, INT that the Board may by regulation require to be submitted to it for
approval; and
7. The Board shall adopt its rules of procedure. The Board shall elect an Executive
Chairperson and one or more Vice Chairperson from among its voting members to serve

1

Annex 1 contains the complete CIMMYT International Constitution (2004).
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until the expiry of their respective terms on the Board or such lesser periods as the Board
may determine. The Chairperson and in his/her absence the Vice Chairperson, shall preside
over meetings of the Board. A majority of the voting members shall constitute the quorum
for any meeting of the Board. Each voting member of the Board shall have one vote.
Except as otherwise herein provided, decisions of the Board shall be made by a majority of
the votes cast.
8. The Board shall hold an Annual Meeting and such additional special meetings as may be
required. The Board may establish a procedure whereby its Chairperson may obtain a vote
of members of the Board on specific questions between meetings of the Board.
9. (a) The Board shall establish an Executive Committee (hereinafter called “the Committee”)
consisting of several of its voting members, including the Chairperson of the Board and the
Director General (or equivalent) of INIFAP. The Committee shall have the power to act for
the Board between Board meetings on matters which the Board delegates to it. Members
of the Committee shall serve until the expiry of their respective terms on the Board or such
lesser periods as the Board may determine. A majority of the members shall constitute the
quorum for any meeting of the Committee. Each member of the Committee shall have one
vote. Decisions of the Committee shall be made by a majority vote. All decisions of the
Committee shall be reported to the Board at its next meeting.
(b) The Board may establish such other committees as it may consider appropriate to
assist it in its work. Members of such other committees need not be members of the
Board.
2.2

Governance Principles
CIMMYT’s governance addresses:
•
•
•
•
•

Legislation
Regulation
Contracts
Internal Policies, and,
Organizational Values

In terms of legislation, International Organizations occupy a different space compared to
more familiar, limited liability companies; the latter acquire their national legal personality
from the domestic legislation of the state in which they are incorporated, whereas the
former acquire an international legal personality, similar to that of the States under whose
auspices they are established. This means that International Organizations are primarily
accountable under international law, rather than domestic law.
Compared with publicly quoted companies, International Organizations have little by way of
recommended regulatory codes to guide their governance, since they are not regulated in
the same way that companies listed under a particular stock exchange are.
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The first version of the UK Corporate Governance Code, produced by the Cadbury
Committee in 1992, is still regarded as providing the classic definition of corporate
governance:
“Corporate governance is the system by which companies are directed and
controlled. Boards of directors are responsible for the governance of their
companies. The shareholders’ role in governance is to appoint the directors
and the auditors and to satisfy themselves that an appropriate governance
structure is in place. The responsibilities of the board include setting the
company’s strategic aims, providing the leadership to put them into effect,
supervising the management of the business and reporting to shareholders
on their stewardship. The board’s actions are subject to laws, regulations and
the shareholders in general meeting.”
For international organizations, however, this definition poses many challenges:
•

•

•

•

First, the ‘shareholders’ in International Organizations are often less clearly
defined than in publicly quoted companies. The lesser accountability of
directors and auditors to shareholders (who in other cases are responsible for
their appointment and dismissal) can result in less accountability for the Board
and Management.
Secondly, while the notion of “representative directors” is well understood in
publicly quoted companies, it is typically far better controlled than in
International Organizations where ‘representatives’ can be driven far more by
the national appointment they have received than “looking after the best
interests of the organization” as good governance would have them do.
Thirdly, reporting to ‘shareholders’ is much less developed.
Some
International Organizations (including CIMMYT at present) are reviewing the
possibility of adopting customized accounting approaches rather than
international financial reporting standards and the use of a “true and fair” audit
report.
Finally, as many International Organizations enjoy certain immunities from
national laws, there is much less accountability in the eyes of domestic law
than for corresponding publicly quoted companies.

In terms of Contracts, International Organizations will be bound by the particular construction
of each contract and the operation of law as defined in it (some contracts will explicitly specify
the jurisdiction of domestic law).
Finally, International Organizations have the same obligations under their internal policies and
values as regular companies, subject of course to the same constraints of international versus
domestic law.
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Altogether, this makes for a much more complicated governance challenge than usual.
International Organizations can implement a range of measures to address these issues, for
example:
• Appointing a number of external, independent members to the governing
body and to its committees
• Implementing effective succession planning at both Board and Management
levels
• Ensuring a strong Internal Audit function is established and operated
• Committing publicly to high standards of governance (voluntarily adopting
Codes of Governance used by comparably size organizations in the private
sector; for example, see Table below)

The Main Principles of the Code
Section A: Leadership
• Every company should be headed by an effective board which is collectively responsible
for the long-term success of the company.
• There should be a clear division of responsibilities at the head of the company between the
running of the board and the executive responsibility for the running of the company’s
business. No one individual should have unfettered powers of decision.
• The Chair is responsible for leadership of the board and ensuring its effectiveness on all
aspects of its role.
• As part of their role as members of a unitary board, non-executive directors should
constructively challenge and help develop proposals on strategy.
Section B: Effectiveness
• The board and its committees should have the appropriate balance of skills, experience,
independence and knowledge of the company to enable them to discharge their
respective duties and responsibilities effectively.
• There should be a formal, rigorous and transparent procedure for the appointment of new
directors to the board.
• All directors should be able to allocate sufficient time to the company to discharge their
responsibilities effectively.
• All directors should receive induction on joining the board and should regularly update and
refresh their skills and knowledge.
• The board should be supplied in a timely manner with information in a form and of a quality
appropriate to enable it to discharge its duties.
• The board should undertake a formal and rigorous annual evaluation of its own
performance and that of its committees and individual directors.
• All directors should be submitted for re-election at regular intervals, subject to continued
satisfactory performance.
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Section C: Accountability
• The board should present a fair, balanced and understandable assessment of the
company’s position and prospects.
• The board is responsible for determining the nature and extent of the principal risks it is
willing to take in achieving its strategic objectives. The board should maintain sound risk
management and internal control systems.
• The board should establish formal and transparent arrangements for considering how they
should apply the corporate reporting, risk management and internal control principles and
for maintaining an appropriate relationship with the company’s auditors.
Section D: Remuneration
• Executive directors’ remuneration should be designed to promote the long-term success
of the company. Performance-related elements should be transparent, stretching and
rigorously applied.
• There should be a formal and transparent procedure for developing policy on executive
remuneration and for fixing the remuneration packages of individual directors. No director
should be involved in deciding his or her own remuneration.
Section E: Relations with shareholders
• There should be a dialogue with shareholders based on the mutual understanding of
objectives. The board as a whole has responsibility for ensuring that a satisfactory dialogue
with shareholders takes

•

The board should use general meetings to communicate with investors and to encourage
their participation.
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2.3

Election and Composition of the Board
a. New members of the Board are elected by majority vote of the existing Board in closed
session or by an online poll. The Nominations Committee is responsible for identifying
candidates for Board membership as reflected in the terms of reference of that
Committee. Where possible, opportunity for discussion of the candidates at meetings
of the Board will be provided in advance of candidates being interviewed by a subcommittee of Board members.
b. Recruitment of members shall be based on the following skills/experience matrix:
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•

•

Science management/ Administration experience
Experience of corporate governance
Experience of financial management
Experience of audit
Appreciation of risk management methodologies
Experience of policy development
Business management/ Administration experience
Experience in wheat breeding/ Genetics
Experience in maize breeding/ Genetics
Experience of plant biotechnologies
Knowledge of IP/ Patents
Knowledge of agriculture development/ Extension
Qualifications in agronomy
Experience of Int'l Fundraising
Experience in an International Aid/ Cooperation environment
Regional experience in development in:
o Mexico/ Latin America
o Africa
o North Asia
o South Asia
Knowledge of diversity/ gender issues

c. The Nominations Committee is responsible for soliciting nominations for new Board
members, and for providing the full Board with recommendations for endorsement.
d. The Chair of the Board will invite the individual (s) endorsed by the full Board to first
attend a meeting of the Board as an observer (s) prior to their official appointment term.
The term of office of newly appointed Board Members begins at the end of the meeting
where individual (s) participated as an observer (s).
e. Biographical sketches of the current Board members can be found at the following link:
http://www.cimmyt.org/en/who-we-are/board-of-trustees.
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2.4

Responsibilities of Board members
In execution of its responsibilities for identifying and defining policy for the operation of the
Organization, the Board shall:
a) determine CIMMYT's policies and priorities of work;
b) approve its programs and operational plans;
c) approves such rules and regulations as may be necessary for the proper conduct
of its affairs;
d) approve annual budgets and audited financial statements;
e) appoint external auditors;
f) appoint the Director General, determine the terms of his/her service and undertake
a formal annual performance appraisal and remuneration review;
g) consider the annual report on CIMMYT's activities prepared by the Director
General;
h) approve the terms of any proposed agreements and categories of agreements of
CIMMYT that the Board may by regulation require to be submitted to it for
approval; and
i) perform all other acts necessary, suitable and proper for the attainment of the
purposes for which CIMMYT is established.
2.4.1 Strategic Plan: Board Responsibilities
The Board is responsible for ensuring that CIMMYT science is aligned with CIMMYT’s
mission as laid out in its constitution, and that its science strategy is in alignment with the
CGIAR strategy and policies under the Strategy and Results Framework
(http://library.cgiar.org/bitstream/handle/10947/5224/CGIAR-SRFMarch_2011_BROCHURE.pdf?sequence=1).
The Board has responsibility for ensuring that Management develops a Strategic Plan
which outlines the scientific directions CIMMYT will undertake in a 5-15 year timeframe.
2.4.2 Operational Plan: Board responsibilities
a. Oversight of and responsibility for CIMMYT’s investment decisions vest with the Board,
with the following delineation of roles:
• The Board provides oversight as part of the governance structure over financial
performance and financial sustainability of the institution.
• The Board approves the annual institutional budget and the Consolidated
Financial Statements and is briefed by external auditor.
• The Board monitors the financial health of the institution through the quarterly
monitoring of CGIAR financial indicators, additional institution specific indicators
and ad hoc analysis as provided by management.
• The Chair of the Audit Committee reviews and signs off on the CIMMYT
investment status report on a quarterly basis.
• The Audit & Finance Committee makes recommendations to the full
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Board on the appointment of the CIMMYT Director of Internal audit and
the external auditor.
• The minimum level of reserves expressed in days operating expenditure is 75
days as per Board Resolution and CGIAR guidelines. In the case of unforeseen
circumstances, such as a donor contract breach, or a social or environmental
catastrophe put the organization at risk of falling below the 75 days’ threshold,
management will immediately inform the Board.
• To ensure recovery of institutional costs, proposals should include recovery of
the indirect cost percentage as approved by the Board as part of the institutional
budget, plus the 2% cost sharing system cost of the CGIAR.
• Specific Board approval is required for :
1. Any amendments to the Investment Policy (published on the Finance
Policies Page of Inside CIMMYT);
2. Creation or amendment of a Reserves policy (under development);
3. The establishment of designated reserves as reflected in the Center’s
audited financial statements;
4. The purchase of land and buildings; and
5. Approval of audited financial statements.

b. CIMMYT Investment Policy:
Responsible financial stewardship shall be the cornerstone upon which investment
decisions are made. Responsible stewardship entails making investment decisions that
seek to preserve capital ahead of optimizing investment returns. In line with this, the
following shall be observed:
1. A diversified investment portfolio shall be maintained;
2. A maximum of no more than 20% of total investable funds or USD 20
million shall be placed in any one bank or financial institution at any given
time. (An exception to this may be allowable in situations where a large
donor institution insists that funds be placed into a specific financial
institution as part of its donation requirements/agreement. These types of
situations require reporting to the Board); and
3. Credit rating parameters on banks and financial institutions (e.g. those rated
by independent credit rating agencies with the highest safety) shall be used
as a factor in choosing where the Center can invest its funds and conduct
general banking business.
4. All investments shall be made for the purpose of capital preservation while
at the same time reducing risk exposure and optimizing investment returns
where possible.
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The CIMMYT Investment Policy is available at the following Inside CIMMYT link:
http://inside.cimmyt.org/riskmanagementandinternationalpolicy/General%20Policies/Invest
ment%20Policy.pdf
c. Costing Methodology and Applicable Cost Recovery rate:
Institutional costs are financed by charging a fixed percentage on the costs of research
activities, referred to as the Indirect Cost Rate (ICR). The ICR is calculated based on the
expected research, and general and administration expenses.
The applicable ICR for 2015 is as follows: research activities carried out by CIMMYT, 15%;
research activities carried out in cooperation with research partners/collaborators, 5%.
The ICR is approved annually by the CIMMYT Board of Trustees as part of the annual
budgeting process. The CIMMYT Costing Manual is available at the following Inside
CIMMYT link:
http://inside.cimmyt.org/riskmanagementandinternationalpolicy/General%20Policies/2
014%20CIMMYT%20%20Costing%20Manual%20(FINAL).pdf
An electronic copy of the CIMMYT Finance Manual is available at the following InSide
CIMMYT link:
http://inside.cimmyt.org/riskmanagementandinternationalpolicy/General%20Policies/Fin
ance%20Policies%20Manual.pdf
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2.5

Terms of Office
a. Each BoT member shall be elected by the Board to serve for three years. BoT
members shall be eligible for re-election once. The term of a re-elected BoT member
shall be three years or such different period not exceeding four years as the Board may
determine in order to ensure that approximately the same number of vacancies arise
from year to year or where the Board considers an extension is in the best interests of
the Center to address exceptional circumstances. The Board may elect new members
whenever vacancies occur.
b. The term of office of the ex-officio members designated by the Government of Mexico
should be determined by the Mexican Government.
c. The Director General is an ex-officio member of the Board until his/her contract ends.

2.6

Causes and Procedure for Removal from Office
An elected BoT member may be removed for cause by a simple majority of the BoT
members in office, not counting the member to be removed. The notice of meeting must
indicate that the removal of the BoT member is to be considered in that meeting.
An elected BoT member may be removed for the following causes:
1. Failure to attend two consecutive Board meetings;
2. Failure to fulfill the duties required of BoT members, e.g. not participating in
meetings of the committees to which the member has been appointed ;
3. Intentional acts or omissions that a prudent person could reasonably have
foreseen would seriously damage the reputation or interests of the Center; or
4. Refusal to comply with the codes of conduct, and rules and procedures, laid down
by the CIMMYT Board.

2.7

Honoraria, Expenses, and Travel for Board Members2
2.7.1 Board Members
All Board members will be remunerated for approved CIMMYT related work on a daily per
diem honorarium basis, which shall include:
1.1. Attendance at official Board meetings
1.2. Two reading day per Board meeting

2

Annex 2 contains the complete CIMMYT Trustee honoraria, expenses and travel policy - April 2014.
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1.3. One day travel to and one day travel from Board meetings
1.4. Carrying out Board committee business (including Audit & Finance, Nominations,
Human Resources and Program committees).
1.5. Attendance at CGIAR Board orientation training
1.6. Attendance at CGIAR Consortium meetings on behalf of CIMMYT
1.7. Consultancy work requested by the CIMMYT Board or management, and approved
by the Board Chair
1.8. Field visits to CIMMYT research facilities
1.9. Any other CIMMYT related work, as approved by the Board Chair
A BoT member will receive an honorarium of US$ 400 per day. The Board member must
present an itemized account of time spent and duties undertaken on Board approved
work. The Board Chair is required to approve such accounts prior to payment.
In addition, expenses incurred in the process of carrying out CIMMYT work may be
claimed. This could include the cost of specific visas, vaccinations, travel expenses (such
as departure taxes), and out-of-pocket expenses, on presentation of invoices.
2.7.2 Chairs of committees, including Audit & Finance, Nominations, Human
Resources and Program committees (and other committees as set up and
approved by the Board).
In addition to the honorarium described in section 1 above, a base honorarium of
US$5,000 per year will be paid for chairing CIMMYT Board committees and associated
responsibilities with respect to agendas, minutes, action items. The Board Chair is required
to approve such payments.
2.7.3 Board Chair
The Board Chair shall receive a base honorarium of US$ 15,000 per year for additional
responsibilities in Chairing CIMMYT Board meetings and associated responsibilities with
respect to Management supervision and CGIAR Consortium business.
The Board Chair shall also receive an honorarium of US$ 800 per day for in-session work
on a per diem honorarium basis.
2.7.4. Approval of the Director General’s Expenses.
The Director General will be reimbursed for reasonable business expenses incurred in
performing his/her duties and promoting the business of CIMMYT, including, but not limited to,
reasonable entertainment expenses, travel and accommodation expenses, following
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presentation of documentation in accordance with CIMMYT’s business expense
reimbursement policies. In addition, the DG gets certain companion travel rights of 6 business
class tickets per calendar year, to be used by a person(s) (“Companion”) of his/her choosing,
to accompany him/her on official business or for travel for members of his/her immediate
family between Mexico and his/her designated home base.
Compliance to the agreed contract and approval of these expenses will be the
responsibility of the Chair of the Audit and Finance Committee.

2.8

Board Meetings3
The Board meets face-to-face two times per year, usually for 3 or 4 days (plus travel time).
Usually the Board meets once a year in Mexico and a second time in another country
where CIMMYT has ongoing operations or significant partnerships. Each regular meeting
of the Board shall be held at a date fixed by the Board at a previous meeting.

2.9

Representation and Attendance
a. The Director General, with the approval of the Chair, may invite relevant CIMMYT staff to
attend particular sessions of the Board meetings.
b. On behalf of the Board, the Chair may invite observers, individuals or representatives of
significant partners, pertinent or interested organization, to participate, fully or in part, in
the Board meetings without the right to vote.
c. The Chair will determine which sessions of the Board shall be held in closed sessions or
when attendance should be otherwise restricted.
d. The Chair of each committee shall decide which part of the respective committee
meeting should be open or closed.

2.10

Board Secretary
The Board is assisted in its work by a Board Secretary provided by CIMMYT and appointed
by agreement between the DG and the Board.

3

Annex 3 contains the Schedule of Board and Committee Meetings: 2015-2016
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a. The Secretary’s principal responsibility is to support the work of CIMMYT’s Board
and to assist the Board Chair, Committee Chairs, members, the Director General,
and Management Staff in working effectively to enhance the Board’s capacity to
meet its responsibilities for stewardship and accountability.
b. The nomination and appointment of the candidate for Secretary and annual
performance appraisal for the position are the responsibility of the Board Chair in
consultation with the DG. The Secretary is an officer of the Organization and is a
member of CIMMYT’s staff.
c. The Secretary is responsible for the preparation of the Agendas for meetings and
the Board minutes, and any other duties as agreed by the Board.
d. In addition to the Board Secretary, CIMMYT will provide a Board Assistant to
provide secretarial and administrative support to the Board and Board Secretary.
The Board Assistant will be a member of CIMMYT staff and under the supervision
of the Board Secretary and Board Chair.

2.10.1 Minutes of Meetings
a. The Secretary of the Board shall prepare a draft minutes of each meeting of the
Board, setting out, inter alia, any recommendations and decisions adopted as well
as the principal reasons for those actions.
b. The draft minutes, resolutions, and action items of each Board meeting shall be
reviewed by the Chair and then submitted as soon as possible to all participating
members of the Board, who may submit suggestions for additions and
amendments.
c. The draft minutes, resolutions, and action items, with any such additions or
amendments incorporated, shall be distributed promptly to all the members of the
Board.
d. The draft minutes, resolutions, and action items as revised in accordance with
paragraph (c) above shall be submitted to the Board for approval at the
subsequent meeting of the Board.
e. All approved agendas, minutes, resolutions, action items, and documentation
presented at each Board meeting can be found in the Board of Trustees
SharePoint site by accessing the following link:
http://sharepoint.cimmyt.org/sites/collabspace/bot/SitePages/Home.aspx.
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All Board members are issued a username and password to access the Board of
Trustees SharePoint site.
2.11

Committees
2.11.1 Committee Structure, Duties, and Membership4

Committees

Duties

Membership 5

Executive

7.1.1. Periodically review the terms of
reference for the Director General and
recommend any changes to the Board for
approval;

The Executive Committee shall be
comprised of at least five (5) members.
Members of the Executive Committee
shall include: Board Chair, Board ViceChair(s), Chair of the Nominations
Committee, Chair of the Program
Committee, Chair of the Human
Resources Committee and Chair of the
Audit & Finance Committee. The
Director General shall be an ex-officio
member of the Executive Committee.

7.1.2. Lead the annual Director General
review/evaluation process and report the
results of the process to the Board;
7.1.3. Based on the results of this
evaluation, recommend Director General
compensation to the Board for approval;
7.1.4. Review, and if appropriate
recommend for approval to the Board,
any agreements between CIMMYT and
the Director General, including those
addressing retirement, termination of
employment or other special
circumstances, as appropriate.
7.1.5. Review and recommend for
approval any agreements providing for the
payment of benefits following a change in
the Director General or severance
following a termination of employment of
the Director General.
7.1.6. Review CIMMYT’s succession
plans for the Director General position,
including, when appropriate, proposing a
search and selection process to the
4
5

Refer to Annex 4 for Complete Terms of Reference for Committees.
Annex 5 Matrix of Membership for Board Committees.

25

Board within a timeframe that allows for
an adequate recruitment period.
7.1.7. Be informed by the Director General
of any major administration, structural
changes (i.e. from the Program Director
level upwards).
7.1.8. Ensure the production of a
confidential report on executive
compensation to make available solely to
the Board Chairs of other CGIAR Centers
for the purpose of comparison among the
Centers.
Audit
Finance

&

7.1.1. Oversee the financial reporting and
disclosure process, and monitor the
choice of accounting policies and
principles.
7.1.2. Have oversight of the CIMMYT
Internal Audit (IA) function, including
approval of the annual work plan, and IA
staff resource allocation; review all reports
from the internal auditor, assess risks, and
recommend to the full Board any action
required and flowing from such reports;
7.1.3. Meet in camera with the Internal
Auditor at least once per year. The
Internal Auditor shall report jointly to the
Audit Committee Chair and the CIMMYT
Director General and shall have
unrestricted access to the Audit
Committee.
7.1.4. Review and recommend the
appointment of an External Auditor every
five years;
7.1.5. Meet at least annually with the
External Auditor to review the Combined
Financial Statements and Independent
Auditor’s Report thereon. Additionally, the
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The Audit Committee shall comprise at
least five (5) members, at least one of
whom shall have recent and relevant
financial experience. Members of the
Audit Committee shall consist of a Chair
and Vice Chair(s) and three other board
members of CIMMYT. The Chair of the
full Board will be an ex-officio member.

Audit Committee shall meet annually in
camera with the External Auditor.
7.1.6. Oversee regulatory compliance.
7.1.7. Report to the Board on any
financial irregularities, concerns, and
opportunities.
Nominations

7.1.1. Regularly review the structure, size
and composition (including the skills,
knowledge and experience) required of
the board compared to its current position
and make recommendations to the board
with regard to any changes;
7.1.2. Be responsible for identifying and
nominating for the approval of the board,
candidates to fill board vacancies. The
search for new members should begin
two business meetings in advance of the
vacancy;
7.1.3. Put forward a slate of at least two
(2), but preferably three (3) confirmed
candidates to the full Board for final
decision;
7.1.4. Before the board makes any
appointment, evaluate the balance of
skills, knowledge and experience on the
board, and, in the light of this evaluation
prepare a description of the role and
capabilities required for a particular
appointment. In identifying suitable
candidates the Committee shall:
7.1.4.1. Consider candidates from a wide
range of backgrounds;
7.1.4.2. Consider candidates on merit
and against objective criteria, taking care
those appointees have enough time
available to devote to the position.
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The Nominations Committee of the
Board of Trustees of CIMMYT shall
comprise of at least five (5) members.
The Board Chair shall be a member of
the Nominations Committee.

7.1.6. Review annually, during the April
Board meeting the time required from
Board members. Compile selfevaluations. Use performance evaluation
to assess whether the Board members
performance. Compile self-evaluations.
7.1.7. Ensure that on appointment to the
board, new Board members receive a
formal letter of appointment setting out
clearly what is expected of them in terms
of time commitment, Committee
obligation and involvement outside board
meetings.
7.1.8. Ensure that new Board members
receive information on Board training
opportunities and keep up-to-date
information on which Board members
have attended the standard CGIAR new
Board Member training course.
7.2. The Committee shall also make
recommendations to the full Board
concerning:
7.2.1. Membership of the Program
Committee as well as the finance and
audit Committees, in consultation with the
chairpersons of those Committees; and
7.2.2. The re-appointment of any Board
member at the conclusion of their
specified term of office having given due
regard to their performance and ability to
continue to contribute to the board in the
light of the knowledge, skills and
experience required.
Program

7.2.1. Advise the Board on the continuing
relevance of CIMMYT’s mission, goals,
and strategy and priorities, recommending
changes or initiation of new strategic
planning activities when necessary;
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The Program Committee of the Board of
Trustees of CIMMYT shall comprise at
least five (5) members. Members of the
program Committee shall include: the
Board Chair, the Vice Chair(s), and three

7.2.2. Monitor, on behalf of the Board,
the quality and impact of the CIMMYT’s
research and research-related programs;
7.2.3. Review CIMMYT’s CRP plans and
other major initiatives; recommend action
by the Board on such plans;
7.2.4. Coordinate the commissioning of
Center-Commissioned External Program
Reviews, or their successor under the
new Consortium Board guidelines,
recommending action by the Board on the
outcome of such reviews;
7.2.5. Coordinate the Board’s liaison with
external program reviews commissioned
by the CGIAR;
7.2.6. Review the activities of the Borlaug
Institute for South Asia and recommend
any action to the full board
7.2.7. Monitor CIMMYT’s program
partnerships with other institutions and
advise the Board on action to improve
their effectiveness;
7.2.8. Advise the Board on scientific
strategic policy questions as and when
they arise.
7.2.9. Advise the Board on the adequacy
of the staff capacity and research
infrastructure to undertake the planned
CIMMYT research program.
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additional members of the BOT with
specific scientific and management skills
to assess the scientific research
program undertaken by CIMMYT. The
Director General and Deputy Director
General of Research shall be ex-officio
members of the Committee.

Human
Resources

10.1.1. Review and monitor the design
and implementation of CIMMYT’s overall
Human Resources strategy;
10.1.2. Monitor Human Resources related
key performance indicators, for example
with regard to staff turnover, absenteeism,
the management of poor performers,
diversity, annual leave accruals,
compliance training etc;
10.1.3. Review and monitor the design
and implementation of CIMMYT’s Human
Resources Policy Framework, including
periodic reviews to ensure that the
framework is comprehensive, up-to-date
and appropriate;
10.1.4. Consider, for recommendation to
the BoT, any exceptions to HR policies
proposed by the Director General;
10.1.5. Review and make
recommendations to the BoT regarding
the design of executive remuneration
policy, including in relation to the
elimination of gender based remuneration
gaps;
10.1.6. Review and recommend to the
BoT the procedure for the annual
performance review of CIMMYT’s
Director General;
10.1.7. Review and recommend to the
BoT remuneration and other terms and
conditions of employment OF the Director
General;
10.1.8 Review the selection of direct
reports to the Director General, and as
appropriate other executives, including in
relation to diversity and remuneration
equality targets;
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The Committee shall consist of at least
four BoT members. All Committee
members must be free from any
relationships which might, in the opinion
of the BoT, be construed as a conflict of
interest.

10.1.9. Review the outcomes of
performance management processes for
the direct reports to the Director General;
10.1.10. Monitor the development of
succession plans for the Director General
and other business critical roles;
10.1.11. Conduct exit interviews for
departing senior management;
10.1.12. Review and recommend to the
BoT any proposed termination terms for
the Director General and direct reports to
the Director General;
10.1.13. Review and recommend to the
BoT any changes to BoT member
compensation, travel and expense
reimbursement policy;
10.1.14 Review and recommend to the
BoT recommendations for annual staff
remuneration reviews, including any
performance linked compensation
components; and
10.1.15 Review and make
recommendations to the BoT on
remuneration relating to individuals or
groups of individuals including but not
limited to:
a. Recommendations from the Director
General involving significant
exceptions to remuneration policy;
b. Proposals for changes to
remuneration policy; and
c. Abnormal remuneration
recommendations relating to
individuals or groups of individuals
which are significant because of their
sensitivity, precedent or disclosure
implications.
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2.11.2 Continuous Improvement
To ensure that there is continuous improvement in the CIMMYT Board of Trustees’
practices and responsibilities each Board member completes the following post-meeting
evaluations:
Form Title

URL Link

CIMMYT BOARD AUDIT COMMITTEE
PERFORMANCE EVALUATION

https://cimmyt.formstack.com/forms/audit_comm
ittee_performance_evaluation

CIMMYT BOARD CHAIR PERFORMANCE
EVALUATION

https://cimmyt.formstack.com/forms/board_chair
_performance_evaluation

CIMMYT BOARD NOMINATIONS
COMMITTEE PERFORMANCE
EVALUATION
CIMMYT BOARD PROGRAM
COMMITTEE PERFORMANCE
EVALUATION
CIMMYT BOARD PERFORMANCE
QUESTIONNAIRE
CIMMYT BOARD SUPPORT EVALUATION

https://cimmyt.formstack.com/forms/nominations
_committee_performance_evaluation

CIMMYT BOARD EXECUTIVE
COMMITTEE PERFORMANCE
EVALUATION

https://cimmyt.formstack.com/forms/program_co
mmittee_performance_evaluation
https://cimmyt.formstack.com/forms/performance
_questionnaire
https://cimmyt.formstack.com/forms/board_supp
ort_evaluation
https://cimmyt.formstack.com/forms/executive_c
ommittee_performance_evaluation

After completion of the above listed evaluations, the Chair of the Nominations Committee presents
the results and ideas for improvement are discussed during the immediate next meeting.
2.12

Board Chairperson, Vice Chairperson, and Director General Responsibilities
2.12.1 Board Chairperson 6

The Board Chairperson is concerned with both internal matters and with CIMMYT’s relationships
with all of its partners.
With respect to internal concerns, the Chairperson:
•
•

6

Works in close collaboration with the Director General on implementation of Board decisions,
and CIMMYT policies and procedures;
Monitors the health of the Centre through regular consultations with the DG, and as necessary,
with other senior members of management;

Refer to Annex 6 for Terms of Reference for Board Chairperson.
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•
•
•
•
•

Monitors, through regular consultations with the DG, the progress of CIMMYT’s major projects
and Donor relationships;
Works with Board Committees, committee chairpersons, and the DG and staff to identify
issues and prepare agendas for Board and committee meetings;
Ensures that Trustees are kept abreast of major developments in CIMMYT’s internal and
external functions, projects and relationships;
Ensures trustees are kept abreast of deliberations of the CGIAR Consortium including the work
of the Consortium Office, Consortium Board, Fund Council, ISPC, and IEA;
Issues invitations on behalf of the Board to new Board members and ensures their orientation.

With respect to external matters, the Chairperson accompanies the Director General in
representing CIMMYT at CGIAR meetings, and in developing and maintaining relations with all of
CIMMYT’s partners and donors. He/she participates in meetings of the Committee of Board
Chairs that provides a forum to deal with common CGIAR System concerns and policies. The
Board chair together with the DG presents CIMMYT’s views on the composition of the SRF and
other System wide strategic documents.
2.12.2 Vice Chairperson
In the absence or disability of the Chairperson, one of the Vice-Chairs assumes all responsibilities
of the Chairperson.
2.12.3 Director General 7
Job Responsibilities and Duties
The Director General, as Chief Executive Officer, provides overall intellectual, strategic and
management leadership to the Center. He/She plans, directs and is fully accountable for all
research, development, administration and other operations of the Center. The Director General
reports to the CIMMYT Board of Trustees.
Specific roles:

7

•

Develops and manages CIMMYT as a world-class scientific institution with leading
researchers and corporate services support staff committed to serving the needs of the
resource poor in the developing world.

•

Develops strategic and medium-term plans for the Center, including research, training,
regional, and communications programs and management support services.

•

Develops and leads policy setting and resource mobilization efforts, and establishes and
strengthens relationships with donors and investors in CIMMYT’s work.

•

Ensures quality, relevance, efficiency and impact of CIMMYT’s programs and activities.

Refer to Annex 7 for Terms of Reference for Director General.
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•

Develops and nurtures the role of CIMMYT as a major partner of the Consortium of Centers
under the CGIAR Consortium. Participates as required in various capacities in the
development of CGIAR policy and impact.

•

Develops and nurtures effective partnerships with a diversity of partners across the world in
the public, private and civil society sectors.

•

Holds responsibility for global public relations both within and outside the CGIAR system.

•

Supports the development of skills within CIMMYT to ensure success in a changing
external environment.

•

Oversees the development and implementation of annual plans of work, including research
programs, research support and budget.

•

Develops and strengthens a culture within the Center that values and rewards excellence
and supports the professional growth of all staff.

•

Effectively communicates locally, regionally and internationally on CIMMYT’s work and its
relevance and impact for the resource poor and smallholder farmers.

•

Represents CIMMYT in an official capacity with other agricultural research Centers and
international institutions, the CGIAR system, host-country agencies, national research
institutions, advanced research institutions, non-government organizations, farmers’
associations, and other relevant agencies with which CIMMYT cooperates/partners
throughout the world.

•

Participates as an ex officio member of the Board of Trustees of CIMMYT and its
Committees (except for the Nominations Committee).

2.13

Reserved Powers & Delegated Authorities

The Delegation of Authority policy8 is established to communicate the governance principles and
define the authority designated to specified positions of responsibility within CIMMYT and to
establish the types and maximum amount of obligations that may be approved by individuals. The
general scope of this policy is as follows:
1. This policy applies globally to all locations where CIMMYT operates.
2. Authority for all commitments, approvals, and payments of capital and operating
expenditure on behalf of CIMMYT. This includes approvals of contracts for services (e.g.,
consultancy contracts) and for goods (computers, vehicles, etc.) and other purchases.
3. Institutional, funding, collaboration and licensing agreements are subject to approval.

8

Refer to Annex 8 for the complete Delegation of Authority policy and CIMMYT Authorization Matrix.
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Chapter 3: Board Processes and Policies
3.1

Induction Process9
Newly appointed Board members are presented with a letter of appointment listing their
responsibilities. Upon the Chair of the Board of Trustees receiving a letter of acceptance
from the new Board member he/she is invited to the next Board meeting as an observer.
During his/her participation as an observer the newly elected Board member meets with
the other Board members and key members of the CIMMYT management team.
A tailored induction program is also offered to each new Board member, including
attendance at the CGIAR Board Orientation Program (held once a year for new Center
Board Members and Directors General).

3.2

CIMMYT DG Annual Assessment Process
There are 6 steps to the CIMMYT DG Annual Assessment Process10.
The steps are as follows:
STEP 1: Part 1 of the assessment form is completed by the DG; who provides an
assessment of how he/she has performed against the Key Performance Indicators
identified after the annual April Board meeting at the beginning of the assessment period.
KPI’s linked to the Board and Management Strategic Objectives are described in Appendix
1 of the form, and those KPIs are listed in Appendix 2 of the form, for performance
assessment by both the DG and the Board Chair.
STEP 2: Part 2 is completed by the Board Chair. The DG and Board Chair should discuss
the DG’s performance personally at this stage; this can be done by teleconference.
STEP 3: Part 3 is completed by the Deputy Board Chair (or appropriate Senior Board
member if the Deputy Chair is inexperienced or absent) as the Counter-signatory.
STEP 4: Part 4 is completed by the DG at the end of the process to ensure that he/she
has had a chance to comment on the assessments by the Board Chair and Countersignatory, and that these are fair.
STEP 5: The performance evaluation documents (Main form, Appendix 2) will be shared
with the Executive Committee at the point where the DG and Board Chair have completed
Appendix 2 and the DG-Board Chair teleconference has been carried out. The Executive
Committee then has a tele-conference to produce a recommendation for the full Board on
the compensation package for that year.

Annex 9 Template of Letter of Appointment.
Appendix 1 and 2 can be found in the following SharePoint link:
http://sharepoint.cimmyt.org/sites/collabspace/bot/CIMMYT%20DG%20Annual%20Review%20Proc
ess/Forms/AllItems.aspx?InitialTabId=Ribbon%2EDocument&VisibilityContext=WSSTabPersistence.
9

10
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STEP 6: The forms and recommendation are shared with the full Board, and the whole
Board agrees on the bonus payment for that year and any adjustments to the
compensation package by a majority vote.
3.3

Insurance Cover
a. Each Board member is covered by the insurer AIARC (Association of International
Research Centers) during the time he/she is attending a Board meeting for the
Center. The coverage period includes the three days prior to the start of the
meeting and the two days after the meeting.
The following are the insurance benefits provided to a Board member. A
spouse/partner is also eligible for the insurance benefits, if accompanying a board
member to the meeting.
•
•
•
•

•

Medical Insurance (excludes dental and vision benefits)
Emergency Medical Evacuation Insurance
Accidental Death Insurance ─ is a fixed coverage amount of
US$200,000.
Accidental Dismemberment ─ is based on a fixed coverage amount
of US$200,000 and is paid according to the type of loss as
identified in the Accidental Dismemberment Payout Schedule.
Total Permanent Disability Insurance ─ is paid in a lump-sum
amount of US$200,000 in the event the trustee/director and/or
spouse/partner suffers such incapacity that he or she is unable to
perform any gainful occupation in the future and is registered as
disabled.

For more detailed information about the coverages, conditions, and limitations, please
refer to the www.AIARC.org.
b.

In addition, Board members are covered by the Directors’ and Officers’ Liability
policy provided by Chubb Group of Insurance Company, Mexico. The purpose of
D&O insurance is to protect directors, officers and the Center managers from
liabilities that arise if they breach their duties to the organization they governs or, if
the organization becomes insolvent, to the creditors of the Center. The main
features of the D&O cover are as follows:
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3.4

Agendas and Board Papers11

a. Provisional Agenda: All Board members are invited to submit agenda items prior to all
meetings. The Chair and the Secretary to the Board in consultation with the Director
General prepare the provisional agenda for each Board and Executive Committee meeting.
The Secretary to the Board in consultation with the respective Committee Chairs shall
prepare the provisional agenda for all Committees.
b. Supplementary Agenda Items: The agenda for each regular Board meeting shall include an
item titled “Any Other Business” under which any member may propose supplementary
items to be considered at the meeting.
c. Communication and Approval of Provisional Agenda: The Secretary to the Board shall
communicate the provisional agenda for each Board meeting and documentation relating
to items thereon to the Board members at least two weeks before the commencement of
the meeting. At the start of each meeting a motion and vote is presented for the approval of
the agenda.
11

Annex 10 contains Guidelines for Preparation of Board Papers and a Sample Cover Sheet.
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d. The guidelines for preparation of Board Papers and a sample Cover Sheet can be
found in Annex 10.
3.5

Standing Orders and Board Etiquette
3.5.1 Voting
a. Decisions at the Board meetings shall be reached by consensus. In the absence
of a consensus, the Chair shall, or at the request of any member will, put the
proposal to vote.
b. Except as provided in the CIMMYT Constitution, all decisions at the Board meeting
shall be taken by a simple majority of those members present casting an
affirmative or negative vote. Members who abstain from voting are considered as
not voting.
c. The Chair shall announce the commencement of voting, after which no member
shall be permitted to intervene until the result of the vote has been announced,
except on a point of order in connection with the process of voting.
d. Whenever the Chair considers that a decision on a particular question arising
between Board meetings should not be postponed until the next regular meeting
of the Board, and does not warrant the calling of a special meeting, the Chair or
Secretary shall transmit to each member, by a rapid means of communication, a
motion embodying the proposed decision with a request for a vote. Votes shall be
cast during such period the Chair prescribes. If the replies do not include those of
at least a majority of the Board members, the vote shall be considered as without
effect.
3.5.2 Board Etiquette
Boardroom etiquette before a meeting, during a meeting, after a meeting, and
consequences of breaching it, can be found in Annex 11.

3.6

Board-Board, and Board-Staff Communication
a. Out of session, most communications between Board members, between Board
members and management, and between Board members and staff, shall be in electronic
form. Unless confidentiality needs to be maintained, communications should be copied to
all members of the appropriate discussion group, committee, or the full Board.
b. Formal communication between any Board member and CIMMYT staff shall be through
the Director General, and copied to the Board Chair.
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c. CIMMYT staff may contact any Board member in relation to Whistle-blower related issues in
the event that internal approaches to management as prescribed by the Whistleblower
Policy have not led to a satisfactory outcome. If the Board Chair is not the one directly
contacted, the Board member who is contacted is obliged to inform the Board Chair. Once
notified, the Board Chair should present the issues at hand to the full Board, the full Board
should discuss and vote (¾ vote is necessary for any action to take place) on the action (s)
that should take place to resolve the allegations, and finally the Director General should be
informed of the allegations and actions to be taken by the Board.
d. Board members should inform in written form the Board Chair, the Director General, and
when appropriate the Chair of the relevant Board committee when requesting formal
documentation from, and meetings with, CIMMYT staff in person or by electronic
communication.
e. The Board may have informal face-to-face communication with staff during the period of
Board meetings, including through the International Recruited Staff and National Recruited
Staff Committees, where appropriate.
f.

3.7

Board members cannot commit the Board or CIMMYT management in any way in the
context of informal communications with staff.

Confidentiality12
a. In order for CIMMYT to disclose Confidential Information to the Board, each Board
member must sign a Confidentiality Agreement at the start of his/her first term.
b. Annex 13 lists the terms in connection with the use and disclosure of Confidential
Information.

3.8

Conflict of Interest13
a. All Board members are required to inform the Board Secretary regarding any
potential conflict of interest, before each main meeting. Board members will also
advise the Chair of any potential conflict of interest in relation to the business of
CIMMYT as outlined in the meeting agenda, at the start of each meeting as part of
the approval of the agenda.
b. CIMMYT has no wish to interfere in anyone’s outside activities. Nevertheless,

12
13

Annex 12 contains the wording of the Confidentiality Agreement entered into by Board Members.
Annex 13 contains the Complete Conflict of Interest Policy.
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Board members may, through their dealings and relationships inside and/or
outside the workplace, find themselves in circumstances where such outside
involvement may create an incentive or the appearance of an incentive to act other
than in the best interests of CIMMYT. Conflicts of interest may arise from a variety
of situations, such as the employment of relatives in certain situations or the use of
family businesses that may give the impression of nepotism.
For these reasons, CIMMYT has implemented a policy regarding possible conflicts
of interest that everyone working for CIMMYT and the Board must observe at all
times. The proper way to deal with such real and potential conflicts of interest is
the focus of this policy.
c. Situations in which a conflict of interest might arise are outlined in Annex 13 of this
document.
3.9

Code of Conduct 14
a. The CIMMYT Code of Conduct sets out the values and principles to guide the
conduct and behavior of CIMMYT’s staff members, Board members, consultants,
suppliers, collaborators and other stakeholders.
b. Board members are required to be aware, sign and acknowledge and uphold this
Code of Conduct. Knowledge of this document is the responsibility of all in the
CIMMYT community.
c. Information regarding prohibited conduct is outlined in Annex 14 of this
document.

3.10

Risk Management & Corporate Compliance

a. This Risk Management policy explains CIMMYT’s underlying approach to risk
management, documents the roles and responsibilities of the Board/Committees
and other key parties. It also outlines key aspects of the risk management
framework, and identifies the main reporting procedures.
The complete policy can be found at the following link:
http://inside.cimmyt.org/riskmanagementandinternationalpolicy/General%20Polici
es/Risk%20Management%20Policy.pdf.

14

Annex 14 Complete Code of Conduct Policy.
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b. The Corporate Compliance policy ensures that CIMMYT’s research, business and
other practices and operations are conducted at all times in compliance with all
applicable laws, regulations and ordinances, as well as recognized ethical
standards/practices of all those locations where CIMMYT operates.
The complete policy can be found at the following link:
http://inside.cimmyt.org/riskmanagementandinternationalpolicy/General%20Polici
es/Corporate%20Compliance.pdf.
A copy of the Annual Assurance of Compliance to the CGIAR can be found in
Annex 15.
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Chapter 4: Main Contacts
4.1

Contact Details15

John W. Snape, Board Chair
J.Snape@cgiar.org & john.snape@jic.ac.uk
John Innes Center
Norwich Research Park
Norwich NR4 7UH UK
Telephone: +44 (0)1603 450599
Cell Phone: +44 (0)7817 650070
CIMMYT Headquarters
http://www.cimmyt.org/en/
Km. 45 Carretera México Veracruz
Col. El Batán Texcoco
Estado de México, C.P. 56237
Telephone: +52 55 5804 2004 Ext. 1030
CGIAR Consortium Office
http://www.cgiar.org
1000, Avenue Agropolis
F-34394 Montpellier Cedex 5
Telephone: + 33 4 67 04 7575

15

Annex 16 Detailed Contact Listing.
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ANNEX 1: CIMMYT International Constitution (2004)
CIMMYT, INT. CHARTER (April 1988, amended March 2003 and 20 March 2004)
Annex
CONSTITUTION OF
THE CENTRO INTERNACIONAL
DE MEJORAMIENTO DE MAIZ Y TRIGO
ARTICLE ONE
Establishment
The Centro Internacional de Mejoramiento de Maíz y Trigo (hereinafter referred to as “CIMMYT,
INT”) is hereby established and is governed by the present Constitution.
ARTICLE TWO
Status
CIMMYT, INT is organized exclusively for educational and scientific purposes. It enjoys international
status and shall operate as an integral part of the Consultative Group on International Agricultural
Research (hereinafter called “CGIAR”) system as a non-profit autonomous international agency,
non- political in management, staffing and operations.
ARTICLE THREE
Purposes and Activities
1.
The purposes of CIMMYT, INT shall be to foster, particularly in developing countries,
improved quantity, quality and dependability of the production of basic cereals, and most
especially of maize, wheat and triticale.
2.
In order to accomplish its purposes, CIMMYT, INT may engage in the following types of
activities:
(a)
(b)
(c)
(d)
(e)
(f)
(g)

developing and distributing superior germplasm;
developing and making available research procedures for crop improvement and crop
management research;
conducting applied training for scientists for developing countries;
sponsoring technical seminars;
publishing and disseminating information related to new technology;
collaborating with scientists and governments in developing countries on the organization
of crop research and production programs;
posting staff members outside the country in which its headquarters are located to assist
its efforts to support national and regional research programs;
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(h)
(i)

collaborating with other institutions in the conduct of special research projects it deems to
be of value to its programs; and
such other activities as CIMMYT, INT may find necessary to further its purposes.
ARTICLE FOUR
Principles

1.

CIMMYT, INT may provide assistance to any country upon its request.

2.

In carrying out its work, CIMMYT, INT shall cooperate closely with national and international
agencies concerned with agricultural research and production, and other research
programs when necessary, and shall seek to avoid unnecessary duplication of the work of
such other agencies.
ARTICLE FIVE
Capacities, Location

1.

CIMMYT, INT shall be an international organization possessing full juridical personality. It
shall have the capacity to do and perform all acts and things which are necessary for or
incidental to the furtherance of its purposes and activities, and in particular, the capacity to:
(a)

receive, acquire or otherwise obtain from any governmental or international
authority, or from any person, firm, foundation or other entity, such rights, charters,
licenses, concessions and assistance, financial or otherwise, as are conducive to
the attainment of its purposes;

(b)

receive, acquire or otherwise obtain from any governmental or international
authority, or from any person, firm, foundation or other entity, by donation, grant,
bequest or nay other means, such properties, real (subject to the headquarters
agreement with the host country), personal or mixed, including funds, valuable
effects, things or interests therein, as may be useful or necessary to carry out its
purposes and activities, and to hold, own, operate, administer, use, sell, convey or
dispose of said properties or valuable things or interests;
(c)
(d)
(e)

2.

contract;
employ persons; and
institute, and defend in, legal proceedings.

CIMMYT, INT shall have its headquarters in the territory of the United Mexican States,
unless the Board of Trustees decides to establish the headquarters elsewhere. CIMMYT,
INT may establish such research stations and other programs in or outside of the country in
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which its headquarters are located as may be determined by the Board of Trustees after
appropriate consultation with the national programs concerned.
ARTICLE SIX
Organization
1.

CIMMYT, INT shall have a Board of Trustees (hereinafter called “the Board), a Director
General, and such staff as shall be necessary for CIMMYT, INT to carry out its activities.
ARTICLE SEVEN
The Board of Trustees

1.

The Board shall consist of no more than 13 voting members, three of whom shall be ex
officio: two appointed by the government of the host country, and the Director General of
CIMMYT, INT. Two of the other voting members shall be chosen by the Board from
among persons nominated by CGIAR.

2.

As long as CIMMYT, INT has its headquarters in the territory of the United Mexican States:
(a) the two ex officio voting Board members from the host country shall be the Director
General (or equivalent) of the National Institute of Forestry, Agricultural and Animal
Sciences Research of Mexico (hereinafter called ‘INIFAP’) and the Director for Agricultural
Research (or equivalent) of INIFAP; and (b) the Secretary responsible for Agriculture and
related issues of Mexico shall be an ex officio member without vote, serving as honorary
Chairperson of the Board.

3.

The original members of the Board shall be those mentioned in the Schedule to this
Constitution.

4.

The terms of the original members of the Board, except for the host country
representatives and the Director General, shall be as set forth in the Schedule to this
Constitution. Thereafter, each member shall be elected by the Board to serve for three
years. Board members shall be eligible for reelection once. The term of a reelected Board
member shall be three years or such different period not exceeding four years as the
Board may determine in order to ensure that approximately the same number of
vacancies arise from year to year or where the Board considers an extension is in the best
interests of the Center to address exceptional circumstances. The Board may elect new
members whenever vacancies occur.

5.

Members of the Board other than the members serving ex-officio shall serve in their
personal capacity and shall not be considered, nor shall they act, as representatives of
governments of other organizations.
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6.

The Board shall be responsible for all of CIMMYT, INT’s affairs. The Board shall, inter alia:
(a)
(b)
(c)
(d)
(e)
(f)
(g)
(h)

(i)

7.

determine CIMMYT, INT’s policies and priorities of work;
approve its programs and operational plans;
approve such rules and regulations as may be necessary for the proper conduct of
its affairs;
approve annual budget estimates and audited financial statements;
appoint external auditors;
appoint the Director General and determine the terms of his/her service;
consider the annual report on CIMMYT, INT’s activities prepared by the Director
General;
approve the terms of any proposed agreements and categories of agreements of
CIMMYT, INT that the Board may by regulation require to be submitted to it for
approval; and
do and perform all other acts necessary, suitable and proper for the attainment of
the purposes for which CIMMYT, INT is established.

The Board shall adopt its rules of procedure. The Board shall elect an Executive
Chairperson and one or more Vice Chairperson from among its voting members to serve
until the expiry of their respective terms on the Board or such lesser periods as the Board
may determine. The Chairperson and in his/her absence the Vice Chairperson, shall preside
over meetings of the Board. A majority of the voting members shall constitute the quorum
for any meeting of the Board. Each voting member of the Board shall have one vote.
Except as otherwise herein provided, decisions of the Board shall be made by a majority of
the votes cast.

8.

The Board shall hold an Annual Meeting and such additional special meetings as may be
required. The Board may establish a procedure whereby its Chairperson may obtain a vote
of members of the Board on specific questions between meetings of the Board.

9.

(a) The Board shall establish an Executive Committee (hereinafter called “the Committee”)
consisting of several of its voting members, including the Chairperson of the Board and the
Director General (or equivalent) of INIFAP. The Committee shall have the power to act for
the Board between Board meetings on matters which the Board delegates to it. Members
of the Committee shall serve until the expiry of their respective terms on the Board or such
lesser periods as the Board may determine. A majority of the members shall constitute the
quorum for any meeting of the Committee. Each member of the Committee shall have one
vote. Decisions of the Committee shall be made by a majority vote. All decisions of the
Committee shall be reported to the Board at its next meeting.
(b) The Board may establish such other committees as it may consider appropriate to
assist it in its work. Members of such other committees need not be members of the
Board.
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ARTICLE EIGHT
The Director General and Staff
1.

CIMMYT, INT shall be administered by a Director General under the direction of the Board.
The Director General’s appointment, terms of service and any termination for cause shall
be decided by a three-fourths majority of all voting members of the Board.

2.

The Director General shall implement the policies and programs established by the Board
and shall be responsible to the Board for operating and managing CIMMYT, INT and for
assuring that its policies and programs are properly developed and carried out. The
Director General shall be CIMMYT, INT’s legal representative and shall, within the limits
established by the Board, be empowered to undertake such actions as shall be necessary
for the attainment of CIMMYT, INT’s purposes.

3.

The Director General shall appoint and manage the staff in accordance with policies and
regulations approved by the Board. Subject to the paramount importance of securing the
highest standards of integrity, efficiency and technical competence, due regard shall be
paid, in the appointment of staff, to CIMMYT, INT’s international character. Neither the
Director General nor any member of the staff of CIMMYT, INT may be a member of the staff
of CIMMYT, A.C.

4.

Within the limits established by the Board, the Director General may:
(a) appoint a member of CIMMYT, INT’s senior staff to act in his absence or incapacity to
act; and (b) delegate to certain members of the senior staff authority to sign contracts and
other instruments on CIMMYT, INT’s behalf.
ARTICLE NINE
Finance

1.

CIMMYT, INT’s financial resources shall be obtained from contributions by the members of
CGIAR, to which CIMMYT, INT’s annual budgets shall be submitted for approval. CIMMYT,
INT shall also be authorized to receive contributions from other sources for the furtherance
of its purposes and activities.

2.

CIMMYT, INT’s financial operations shall be conducted in accordance with regulations
approved by the Board.

3.

No part of the earning of CIMMYT, INT shall inure to the benefit of, or be distributed to, its
Board members, officers, staff, or other private persons, except that CIMMYT, INT may pay
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reasonable compensation for services rendered to CIMMYT, INT and make payments in
furtherance of its purposes and activities.
ARTICLE TEN
Relationship with CIMMYT, A.C.
CIMMYT, INT shall be in all respects an international entity separate from the Mexican Civil
Association, CIMMYT, A.C., but shall establish a close working relationship with it, in order to take
advantage of its experience and accomplishments under such arrangements as shall be
satisfactory to CGIAR and to the Government of Mexico, for the effective continuance of those
programs and agreements undertaken by CIMMYT, A.C. with the Government of Mexico, agencies
and instrumentalities thereof, as well as other agencies outside of Mexico.
ARTICLE ELEVEN
Relationship with CGIAR and Other Entities
1.

CIMMYT, INT shall cooperate closely with CGIAR, its Secretariat, and the other
international agricultural research centers included within the CGIAR system. CIMMYT, INT
shall submit its annual programs and operational plans to the members of CGIAR and shall
be subject to periodic review by the appropriate committees of CGIAR.

2.

CIMMYT, INT shall enter into such cooperative relationships with such other organizations,
agencies or other entities as may be conducive to furthering the efficient implementation of
CIMMYT, INT’s programs and objectives.

3.

CIMMYT, INT shall enter into a headquarters agreement with the government of the host
country and appropriate agreements with the governments of other countries where it has
cooperative relationships.

4.

Neither the signatories to the Agreement to which this Constitution is annexed (hereinafter
called ‘the signatories’) nor any member of CGIAR shall be liable for obligations of CIMMYT,
INT. The agreements referred to in paragraph 3 above and all other significant contracts
entered into by CIMMYT, INT shall contain provisions stating that (a) CIMMYT, INT
possesses independent legal personality and (b) neither the signatories nor any member of
CGIAR shall be liable for any obligations of CIMMYT, INT.
ARTICLE TWELVE
Rights, Privileges and Immunities

1.

CIMMYT, INT, its officials and staff shall enjoy in the territory of the host country such rights,
privileges and immunities as shall be stipulated in the headquarters agreement to be
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concluded between the host country and CIMMYT, INT pursuant to Article Eleven,
paragraph 3. CIMMYT, A.C. and its personnel shall in no way be entitled to any rights,
privileges and immunities which will pertain exclusively to CIMMYT, INT.
2.

Similarly, CIMMYT, INT may, pursuant to Article Eleven, paragraph 3, enter into agreements
with the other countries in which it works for the purpose of granting CIMMYT, INT, its
officials and staff such privileges and immunities as are required for such work.

3.

Except as agreements concluded pursuant to Article Eleven, paragraph 3 shall otherwise
provide, CIMMYT, INT, its officials and staff shall enjoy such privileges and immunities as
are required for such work.

4.

Except as agreements concluded pursuant to Article Eleven, paragraph 3 shall otherwise
provide, CIMMYT, INT, its officials and staff shall be subject to the laws of the countries
concerned.
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ANNEX 2: CIMMYT Trustee Honoraria, Expenses and Travel Policy-April 2014
1. Board Members.
All Board members will be remunerated for approved CIMMYT related work on a daily per diem
honorarium basis, which shall include:
1.1. Attendance at official Board meetings
1.2. Two reading day per Board meeting
1.3. One day travel to and one day travel from Board meetings
1.4. Carrying out Board committee business (including Audit, Nominations and Program
committees).
1.5. Attendance at CGIAR Board orientation training
1.6. Attendance at CGIAR Consortium meetings on behalf of CIMMYT
1.7. Consultancy work requested by the CIMMYT Board or management, and approved
by the Board Chair
1.8. Any other CIMMYT related work, as approved by the Board Chair
A trustee will receive an honorarium of US$ 400 per day. The Board member must present an
itemized account of time spent and duties undertaken on Board approved work (see items 4, 5, 6
below). The Board Chair is required to approve such accounts prior to payment.
In addition, expenses incurred in the process of carrying out CIMMYT work may be claimed. This
could include the cost of specific visas, vaccinations, travel expenses (such as departure taxes),
and out of pocket expenses, on presentation of invoices.
2. Chair of committees, including Audit, Nominations and Program committees (and
other committees as set up and approved by the Board).
In addition to the honorarium described in section 1 above, a base honorarium of US$5,000 per
year will be paid for chairing CIMMYT Board committees and associated responsibilities with
respect to agendas, minutes, action items. The Board Chair is required to approve such payments.
3. Board Chair.
The Board Chair shall receive a base honorarium of US$ 15,000 per year for additional
responsibilities in Chairing CIMMYT Board meetings and associated responsibilities with respect to
Management supervision and the CGIAR.
The Board Chair shall also receive an honorarium of US$ 800 per day for in-session work
on a per diem honorarium basis, which shall include:
3.1. Attendance at official Board meetings
3.2. Two reading day per Board meeting
3.3. One day travel to and one day from Board meetings
3.4. Carrying out Board committee business (including Audit, Nominations and
Program committees).
3.5. Attendance at CGIAR Consortium meetings on behalf of CIMMYT
3.6. Consulting work requested by the CIMMYT Board or management, and approved
by the Director General and Board Secretary
3.7. Discharging the role of Chair including; communications with the Director General
and Senior Management on a regular basis, preparation of Board meetings and
teleconferences, participating in email / online interchange on CIMMYT, participating in
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CGIAR Consortium meetings, attendance at CIMMYT functions such as Science Week
and Corporate Services Week, serving on the Executive Committee of BISA
3.8. Any other CIMMYT related work, as approved by the Director General and Board
Secretary.
The Board Chair must present an itemized account of time spent and duties undertaken, which
must be approved by the Audit Committee Chair prior to payment. The Chair of the Audit
Committee will also approve the Board Chair’s expenses. This could include the cost of specific
visas, vaccinations, and out-of-pocket expenses on presentation of invoices. In the case of the
chair, costs of international telephone and internet calls may be reimbursed.

4. Trustee Travel Policy.
With respect to Trustee travel arrangements, the allowance is for Business Class travel for journeys
which include individual legs over 4 hours, otherwise Economy travel. The Trustee can be
accompanied by a partner, in which case the allowance is for two full fare Economy Class travel.
With respect to partner travel, the intent is to allow such travel every other year. Trustees may not
recover from CIMMYT more than the actual cost of a Trustee travelling alone.
5. Number of Board meeting days. The Board Chair will decide the number of meeting days for
which Board members will receive honorarium. In the normal course of events, at least 2 meetings
will be held each year with a minimum of 4 working days per meeting and so the expectation is
that 8 working days (+4 travel days, +4 reading days) = 16 total days per year, is the minimum
expectation.
6. Attendance at CGIAR, CGIAR Orientation sessions and other meetings on behalf of
CIMMYT.
Board members requested by the Board Chair to represent CIMMYT at different meetings, fora,
etc. receive an honorarium for the days they participate in the meeting, travel days, as well as
expenses for hotel costs and air ticket.
7. Approval of the Director General’s Expenses.
The Director General will be reimbursed for reasonable business expenses incurred in performing
his/her duties and promoting the business of CIMMYT, including, but not limited to, reasonable
entertainment expenses, travel and accommodation expenses, following presentation of
documentation in accordance with CIMMYT’s business expense reimbursement policies. In addition,
the DG gets certain companion travel rights of 6 business class tickets per calendar year, to be used
by a person(s) (“Companion”) of his/her choosing, to accompany him/her on official business or for
travel for members of his/her immediate family between Mexico and his/her designated home base.
Compliance to the agreed contract and approval of these expenses will be by the CIMMYT
Board’s Chair of the Audit and Finance Committee.

Effective April 28, 2014.
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ANNEX 3: Schedule of Board and Committee Meetings: 2015-2016
December 7th, 2015 (El Batán, Texcoco)
Finance Team and Audit & Finance Committee Pre-Budget Approval Meeting
•

Audit Committee

December 14th, 2015 (WebEx)
Budget Approval Teleconference
•

Full Board of Trustees

11-14 April 2016 (Harare, Zimbabwe)
April 2016 Board Meeting
•
•
•
•
•
•

Full Board of Trustees
Executive Committee
Audit & Finance Committee
Program Committee
Human Resources Committee
Nominations Committee

September/October 2016 (El Batán, Mexico) -to coincide with 50th anniversary
celebrations 26-28 September
September 2016 Board Meeting
•
•
•
•
•
•

Full Board of Trustees
Executive Committee
Audit & Finance Committee
Program Committee
Human Resources Committee
Nominations Committee
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ANNEX 4: Terms of Reference for Committees
CIMMYT Board of Trustees
Executive Committee Terms of Reference
October 2011

1. Membership
1.1. The Executive Committee of the Board of Trustees of CIMMYT shall comprise at least five (5)
members. Members of the Executive Committee shall include: Board Chair, Board Vice-Chair(s),
Chair of the Nominations Committee, Chair of the Program Committee, Chair of the Audit
Committee and Chair of the Human Resources Committee. The full Board of Trustees of
CIMMYT shall make all appointments to the Committee. The Director General shall be an exofficio member of the Executive Committee.
1.2. Only members of the Committee have the right to attend Committee meetings. The Director
General, as an ex-officio member, is invited to Committee meetings. However, the Executive
Committee will meet as-needed in closed session, without CIMMYT staff.
1.3. Appointments to the Committee shall be for a period lasting up to the end of the Trustee’s
tenure in their position as, respectively, Chair of the full Board, Vice-Chair of the full Board,
Program Committee Chair, Nominations Committee Chair, or Audit Committee Chair.
1.4. The Chair of the Board shall be the Chairperson of the Executive Committee. In the absence
of the Committee Chairperson and/or an appointed deputy, the remaining members present shall
elect one of their Committee to chair the meeting. The Chairperson of the Board shall not chair the
Committee when it is dealing with the matter of succession to the Chairpersonship.
2. Secretary
2.1. The Board of Trustee’s Secretary or his/her nominee shall act as Secretary to the Executive
Committee.
3. Quorum
3.1. The quorum necessary for the transaction of business shall be three (3). A duly convened
meeting of the Committee at which a quorum is present shall be competent to exercise all or any
of the authorities, powers, and discretions vested in or exercisable by the Committee.
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3.2. Each member of the Committee, including ex-officio members, shall have one vote. Decisions
of the Committee shall be made by a majority vote. All decisions of the Committee shall be
reported to the Board at its next meeting.
4. Frequency of Meetings
4.1. The Committee shall meet at least quarterly: twice in-person during the two full Board
meetings and twice by teleconference. The Committee shall meet at such other times during the
year on an as-needed basis and as the Chair of the Committee shall require.
5. Notice of Meetings
5.1. Meetings of the Committee shall be called by the Secretary of the Committee at the request
of the Committee Chairperson.
5.2. Unless otherwise agreed, notice of each meeting confirming the venue, time and date,
together with an agenda of items to be discussed, shall be forwarded to each member of the
Committee, and any other person required to attend, no later than five (5) working days before the
date of the meeting. Supporting papers shall be sent to Committee members and to other
attendees as appropriate, at the same time.
6. Minutes of Meetings
6.1. The Secretary shall minute the proceedings and resolutions of all Committee meetings,
including the names of those present and in attendance.
6.2. Minutes of Committee meetings shall be circulated promptly to all members of the Committee
and, once agreed, to all other members of the Board, unless a conflict of interest exists.
7. Duties
7.1. The Executive Committee shall:
7.1.1. Periodically review the terms of reference for the Director General and recommend any
changes to the Board for approval;
7.1.2. Lead the annual Director General review/evaluation process and report the results of the
process to the Board;
7.1.3. Based on the results of this evaluation, recommend Director General compensation to the
Board for approval;
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7.1.4. Review, and if appropriate recommend for approval to the Board, any agreements between
CIMMYT and the Director General, including those addressing retirement, termination of
employment or other special circumstances, as appropriate.
7.1.5. Review and recommend for approval any agreements providing for the payment of benefits
following a change in the Director General or severance following a termination of employment of
the Director General.
7.1.6. Review CIMMYT’s succession plans for the Director General position, including, when
appropriate, proposing a search and selection process to the Board within a timeframe that allows
for an adequate recruitment period.
7.1.7. Be informed by the Director General of any major administration, structural changes (i.e.
from the Program Director level upwards).
7.1.8. Ensure the production of a confidential report on executive compensation to made available
solely to the Board Chairs of other CGIAR Centers for the purpose of comparison among the
Centers.
8. Powers
8.1. The Executive Committee has authority to act on behalf of the full Board of Trustees of
CIMMYT, where such authority has been delegated by the Board of Trustees.
9. Reporting & Accountability
9.1. The Executive Committee is accountable to the Board for its activities. The Committee
Chairperson shall report formally to the full Board on its proceedings after each in-person meeting
on all matters within its duties and responsibilities and at other times as are deemed necessary.
10. Other
10.1 The Committee shall, at least once a year, review its own performance and terms of reference
to ensure it is operating at maximum effectiveness and recommend any changes it considers
necessary to the full Board for approval.
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CIMMYT Board of Trustees
Audit & Finance Committee Terms of Reference
(name changed October 2015)

1. Membership
1.1 The Audit & Finance Committee shall comprise at least five (5) members, at least one of whom
shall have recent and relevant financial experience. Members of the Audit Committee shall consist
of a Chair and Vice Chair(s) and three other board members of CIMMYT. All appointments to the
Committee shall be made by the Board of Trustees of CIMMYT. The Chair of the full Board will be
an ex-officio member.
1.2 All members of the full board of CIMMYT have the right to attend Audit Committee meetings,
but, voting rights are only accorded to the non-ex officio members. The CIMMYT Director General
or designate and relevant CIMMYT staff may attend all meetings other than “in camera” sessions of
the Committee.
1.3 The external auditors will be invited to attend Audit & Finance Committee meetings on a
regular basis.
1.4. Appointments to the Committee shall be reviewed and renewed as appropriate annually.
1.5 The full Board shall appoint the Audit & Finance Committee Chairperson. In the absence of
the Committee Chairperson and/or an appointed deputy, the remaining members present shall
elect one of their Committee to chair the meeting.
2. Secretary
2.1 The Board of Trustee’s Secretary or his/her nominee shall act as Secretary to the Audit &
Finance Committee.
3. Quorum
3.1 The quorum necessary for the transaction of business shall be three (3). A duly convened
meeting of the Committee at which a quorum is present shall be competent to exercise all or any
of the authorities, powers, and discretions vested in or exercisable by the Committee.
3.2 Each member of the Committee, excepting ex-officio members, shall have one vote. Decisions
of the Committee shall be made by a majority vote. All decisions of the Committee shall be
reported to the Board at its next meeting.
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4. Frequency of Meetings
4.1 The Committee shall meet during the two full Board meetings. The Committee shall meet at
such other times as the Chair of the Committee shall require.
5. Notice of Meetings
5.1. Meetings of the Committee shall be called by the secretary of the Committee at the request of
the Committee Chair.
5.2. Unless otherwise agreed, notice of each meeting confirming the venue, time and date,
together with an agenda of items to be discussed, shall be forwarded to each member of the
Committee, any other person required to attend and all other non-executive directors, no later than
five (5) working days before the date of the meeting. Supporting papers shall be sent to
Committee members and to other attendees as appropriate, at the same time.
6. Minutes of Meetings
6.1. The Secretary shall minute the proceedings and resolutions of all Committee meetings,
including the names of those present and in attendance.
6.2. Minutes of Committee meetings shall be circulated promptly to all members of the Board.
7. Duties
7.1. The Audit & Finance Committee shall:
7.1.1. Oversee the financial reporting and disclosure process, and monitor the choice of
accounting policies and principles.
7.1.2. Have oversight of the CIMMYT Internal Audit (IA) function, including approval of the annual
work plan, and IA staff resource allocation; review all reports from the internal auditor, assess risks,
and recommend to the full Board any action required and flowing from such reports;
7.1.3. Meet in camera with the Internal Auditor at least once per year. The Internal Auditor shall
report jointly to the Audit Committee Chair and the CIMMYT Director General and shall have
unrestricted access to the Audit Committee.
7.1.4. Review and recommend the appointment of an External Auditor every five years;
7.1.5.

Meet at least annually with the External Auditor to review the Combined Financial
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Statements and Independent Auditor’s Report thereon. Additionally, the Audit Committee shall
meet annually in camera with the External Auditor.
7.1.6. Oversee regulatory compliance.
7.1.7. Report to the Board on any financial irregularities, concerns, and opportunities.
8. Powers
8.1. The Audit Committee does not have authority to act on behalf of the full Board of Trustees of
CIMMYT.
8.2. All resolutions of the Audit Committee must be tabled in front of the full Board and approved
by the full Board of Trustees of CIMMYT before entering into force.
9. Reporting Responsibilities
9.1. The Committee Chairperson shall report formally to the board on its proceedings after each
meeting on all matters within its duties and responsibilities.
9.2. The Committee shall make whatever recommendations to the board it deems appropriate on
any area within its remit where action or improvement is needed.
10. Other
10.1 The Committee shall, at least once a year, review its own performance and terms of
reference to ensure it is operating at maximum effectiveness and recommend any changes it
considers necessary to the full Board for approval.
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CIMMYT Board of Trustees
Nominations Committee Terms of Reference
(Updated April 2015)

1. Membership
1.1. The Nominations Committee of the Board of Trustees of CIMMYT shall comprise at least five
(5) members. The Board Chair shall be a member of the Nominations Committee. The Board of
Trustees of CIMMYT shall make all appointments to the Committee.
1.2. The full Board of Trustees shall appoint the Nominations Committee Chairperson. In the
absence of the Committee Chairperson and/or an appointed deputy, the remaining members
present shall elect one of the members to chair the meeting.
1.3. Only members of the Committee have the right to attend Committee meetings. However,
other individuals such as the Director General, the head of human resources and external advisers
may be invited to attend for all or part of any meeting, as and when appropriate.
1.4. Appointments to the Committee shall be for a period lasting up to the end of the Trustee’s
tenure with the Board.
2. Secretary
2.1. The Board of Trustee’s Secretary or his/her nominee shall act as Secretary to the
Nominations Committee.
3. Quorum
3.1. The quorum necessary for the transaction of business shall be three (3). A duly convened
meeting of the Committee at which a quorum is present shall be competent to exercise all or any
of the authorities, powers, and discretions vested in or exercisable by the Committee.
4. Frequency of Meetings
4.1. The Committee shall meet at least twice in person during the two Board meetings. The
Committee shall meet at such other times telephonically as needed, and determined by the Chair
of the Committee.
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5. Notice of Meetings
5.1. Meetings of the Committee shall be called by the secretary of the Committee at the request of the
Committee chairperson.
5.2. Unless otherwise agreed, notice of each meeting confirming the venue, time and date, together with an
agenda of items to be discussed, shall be forwarded to each member of the Committee, any other person
required to attend and all other non-executive directors, at the same time as the documentation for the main
Board.
6. Minutes of Meetings
6.1. The secretary shall minute the proceedings and resolutions of all Committee meetings, including the
names of those present and in attendance.
6.2. Minutes of Committee meetings shall be circulated promptly to all members of the Committee and, once
agreed, to all other members of the board, unless a conflict of interest exists.
7. Duties
7.1. The nominations Committee shall:
7.1.1. Regularly review the structure, size and composition (including the skills, knowledge and experience)
required of the board compared to its current position and make recommendations to the board with regard
to any changes;
7.1.2. Be responsible for identifying and nominating for the approval of the board, candidates to fill board
vacancies. The search for new members should begin two business meetings in advance of the vacancy;
7.1.3. Put forward a slate of at least two (2), but preferably three (3) confirmed candidates to the full Board for
final decision;
7.1.4. Before the board makes any appointment, evaluate the balance of skills, knowledge and experience on
the board, and, in the light of this evaluation prepare a description of the role and capabilities required for a
particular appointment. In identifying suitable candidates the Committee shall:
7.1.4.1. Consider candidates from a wide range of backgrounds;
7.1.4.2. Consider candidates on merit and against objective criteria, taking care those
appointees have enough time available to devote to the position.
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7.1.5. Review annually, during the April Board meeting the time required from Board members. Compile selfevaluations. Use performance evaluation to assess whether the Board members performance. Compile selfevaluations.
7.1.6. Ensure that on appointment to the board, new Board members receive a formal letter of appointment
setting out clearly what is expected of them in terms of time commitment, Committee obligation and
involvement outside board meetings.
7.1.7. Ensure that new Board members receive information on Board training opportunities and keep up-todate information on which Board members have attended the standard CGIAR new Board Member training
course.
7.2. The Committee shall also make recommendations to the full Board concerning:
7.2.1. Membership of the Program Committee as well as the finance and audit Committees,
in consultation with the chairpersons of those Committees; and
7.2.2. The re-appointment of any Board member at the conclusion of their specified term of
office having given due regard to their performance and ability to continue to
contribute to the board in the light of the knowledge, skills and experience required.
8. Reporting Responsibilities
8.1. The Committee chairperson shall report formally to the board on its proceedings after each meeting on all
matters within its duties and responsibilities.
8.2. The Committee shall make whatever recommendations to the board it deems appropriate on any area
within its remit where action or improvement is needed.
8.3. The Committee shall make an annual written statement about its activities, the process used to make
appointments and explain if external advice or open advertising has not been used.
9. Other
9.1 The Committee shall, at least once a year during the April meeting, review its own performance and terms
of reference to ensure it is operating at maximum effectiveness and recommend any changes it considers
necessary to the full Board for approval.
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CIMMYT Board of Trustees
Program Committee Terms of Reference
1. Membership
1.1. The Program Committee of the Board of Trustees of CIMMYT shall comprise at least five (5)
members. Members of the program Committee shall include: the Board Chair, the Vice Chair(s),
and three additional members of the BOT with specific scientific and management skills to assess
the scientific research program undertaken by CIMMYT. All appointments to the Committee shall
be made by the Board of Trustees of CIMMYT. The Director General and Deputy Director General
of Research shall be ex-officio members of the Committee.
1.2. Appointments to the Committee shall be for a period lasting up to the end of the Trustee’s
tenure in their position, respectively, as Chair of the full Board and the Vice-Chair of the full Board.
For the three (3) additional members of the Committee, their appointments shall be for a period
equal to their tenure on the Board as Trustees.
1.3. The Board of Trustees shall appoint the Program Committee Chairperson. In the absence of
the Committee Chairperson and/or an appointed deputy, the remaining members present shall
elect one of their members to chair the meeting. The Chairperson of the board shall not chair the
Committee when it is dealing with the matter of succession to the Chairpersonship.
1.4. The Chairperson of the Program Committee shall be the Board of Trustees nominee to the
executive management committee of the Borlaug Institute for South Asia. If the Chairperson of the
Program Committee is unavailable, then the Board of Trustees will ask a trustee from India to
attend as a proxy.
2. Secretary
2.1. The Board of Trustee’s Secretary or his/her nominee shall act as Secretary to the Program
Committee.
3. Quorum
3.1. The quorum necessary for the transaction of business shall be three (3). A duly convened
meeting of the Committee at which a quorum is present shall be competent to exercise all or any
of the authorities, powers, and discretions vested in or exercisable by the Committee.
3.2. Each member of the Committee, including ex-officio members, shall have one vote. Decisions
of the Committee shall be made by a majority vote. All decisions of the Committee shall be
reported to the Board at its next meeting.
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4. Frequency of Meetings
4.1. The Committee shall meet at least twice in-person during the two full Board meetings. The
Committee shall meet at such other times as the Chair of the Committee shall require.
5. Notice of Meetings
5.1. Meetings of the Committee shall be called by the Secretary of the Committee at the request
of the Committee chairperson.
5.2. Unless otherwise agreed, notice of each meeting confirming the venue, time and date,
together with an agenda of items to be discussed, shall be forwarded to each member of the
Committee, any other person required to attend and all other non-executive directors, no later than
five (5) working days before the date of the meeting. Supporting papers shall be sent to Committee
members and to other attendees as appropriate, at the same time.
6. Minutes of Meetings
6.1. The Secretary shall minute the proceedings and resolutions of all Committee meetings,
including the names of those present and in attendance.
6.2. Minutes of Committee meetings shall be circulated promptly to all members of the Committee
and, once agreed, to all other members of the Board, unless a conflict of interest exists.
7. Duties
7.1. The Program Committee general remit will be as follows:
The Program Committee advises the Board on all aspects of CIMMYT’s research and research-related
programs, focusing on formulating strategies and program plans and monitoring performance and impact.
The Program Committee will ensure that the Board provides strategic guidance and oversight.
7.2. The Program Committee shall:
7.2.1. Advise the Board on the continuing relevance of CIMMYT’s mission, goals, and strategy and priorities,
recommending changes or initiation of new strategic planning activities when necessary;
7.2.2. Monitor, on behalf of the Board, the quality and impact of the CIMMYT’s research and research-related
programs;
7.2.3. Review CIMMYT’s CRP plans and other major initiatives; recommend action by the Board on such
plans;
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7.2.4. Coordinate the commissioning of Center-Commissioned External Program Reviews, or their
successor under the new Consortium Board guidelines, recommending action by the Board on the
outcome of such reviews;
7.2.5. Coordinate the Board’s liaison with external program reviews commissioned by the CGIAR;
7.2.6. Review the activities of the Borlaug Institute for South Asia and recommend any action to
the full board
7.2.7. Monitor CIMMYT’s program partnerships with other institutions and advise the Board on
action to improve their effectiveness;
7.2.8. Advise the Board on scientific strategic policy questions as and when they arise.
7.2.9. Advise the Board on the adequacy of the staff capacity and research infrastructure to
undertake the planned CIMMYT research program.
8. Powers
8.1. The Program Committee does not have authority to act on behalf of the full Board of Trustees
of CIMMYT.
8.2. All resolutions of the Program Committee must be tabled in front of the full Board and
approved by the full Board of Trustees of CIMMYT before entering into force.
9. Reporting Responsibilities
9.1. The Committee Chairperson shall report formally to the board on its proceedings after each
meeting on all matters within its duties and responsibilities.
9.2. The Committee shall make whatever recommendations to the board it deems appropriate on
any area within its remit where action or improvement is needed.
10. Other
10.1. The Committee shall, at least once a year, review its own performance and terms of
reference to ensure it is operating at maximum effectiveness and recommend any changes it
considers necessary to the full Board for approval.
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CIMMYT Board of Trustees
Human Resources Committee Terms of Reference

1.

Objectives

1.1. The Human Resources Committee (Committee) advises the Board of Trustees (BoT) on all
aspects of CIMMYT’s human resources programs and functions, focusing on HR strategies,
policies, senior leadership, succession and program plans. The Committee monitors the
performance and impact of such plans, subject to strategic guidance and oversight from the BoT.
1.2. The Committee will assist the BoT in ensuring that CIMMYT’s employment policies and
procedures:
1.2.1.

Are appropriate from both CIMMYT’s and the CG System’s perspectives,
consistent with the implicit partnership between staff, BoT and external
stakeholders as a key contributor to CIMMYT’s success; and

1.2.2.

Are applied, and seen to be applied, fairly and consistently.

2. Membership
2.1. The Committee shall consist of at least four BoT members. All Committee members must be
free from any relationships which might, in the opinion of the BoT, be construed as a conflict of
interest.
2.2. The BoT Chair shall be an ex officio member of the Committee.
2.3. All other members of the full BoT have the right to attend the Committee’s meetings, but
voting rights are only accorded to Committee members.
2.4. Appointments to the Committee shall be reviewed and renewed as appropriate annually.
2.5 The CIMMYT Director General or designate and other relevant CIMMYT staff may attend
meetings at the Chairperson’s invitation, other than “in camera” sessions of the Committee.
3. Chairperson
3.1. The Committee Chair will be appointed by the BoT Chair after consultation with the Executive
Committee of the Board and approved by the whole BoT.
3.2. In the absence of the Committee Chair and/or an appointed deputy at any meeting, the
remaining members present shall elect one of their number to chair the meeting.
3.3. The Committee Chair is responsible for ensuring that the Committee meets its Terms of
Reference.
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4. Secretary
4.1. The BoT’s Secretary shall act as Secretary to the Committee and shall attend all meetings of
the Committee.
4.2. The Secretary shall be responsible, in conjunction with the Chairperson of the Committee, for
drawing up the agenda (supported by explanatory documentation) and arranging for those papers
to be posted on the BoT SharePoint site at least 5 Business Days prior to each meeting.
4.3. The Secretary shall also be responsible for keeping the minutes of meetings of the
Committee, obtaining approval of the minutes by the Chairperson of the Committee and circulating
them to Committee members and to the other members of the BoT.
4.4. Minutes of meetings shall be confirmed and signed at the next subsequent meeting of the
Committee or earlier if possible.
5. Meetings
5.1. The Committee shall meet during the two full BoT meetings each year and at such other
times as the Chair of the Committee shall deem appropriate in order to fulfil the duties of the
Committee.
5.2. The Committee’s Chairperson is required to call a meeting of the Committee if requested to
do so by any Committee member, the Director General, the BoT’s Executive Committee or the
BoT.
5.3. Meetings may be held by teleconference provided each Committee member wishing to
attend is able to access appropriate teleconference equipment.
6. Disclosure
6.1. Members of the Committee or persons in attendance shall declare any material personal
interest in any matter under consideration, or shall notify the Chairperson of the Committee if aware
that any other member or person in attendance has or may have a material personal interest in a
matter under consideration. On such a declaration or notification the Committee shall determine
whether the person may consider the matter. That person shall not be eligible to vote on the
matter.
7. Quorum
7.1. A quorum shall consist of three Committee members who are eligible to vote, one of whom
must be the Committee’s Chairperson unless otherwise authorised by the BoT Chair.
8. Powers and Voting Rights
8.1. The Committee does not have authority to act on behalf of the full BoT.
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8.2. All resolutions of the Committee must be submitted for approval to the full BoT before
entering into force.
8.3. Each Committee member shall have one vote. Voting by proxy shall be allowed.
8.4. A motion shall be passed by a simple majority of votes cast in favour by members present
and eligible to vote.
8.5. The Chairperson of the Committee shall not hold a casting vote. In the event of an equal
number of votes being cast for and against a motion, the motion shall be referred to the BoT for
resolution.
9. Access and Consultation
9.1. The Committee, through its Chairperson and subject to BoT – Management contact
protocols, shall have access to senior management of CIMMYT and its associated entities.
9.2. The Committee shall also have the power to consult independent experts on any matters
within the Committee’s scope of responsibilities.
9.3. Committee members may seek independent professional advice on relevant Committee
matters at CIMMYT’s expense, subject to prior approval of the estimated cost by the BoT
Chairperson and subject to the advice being shared with the full Committee.
10. Duties and Responsibilities
10.1 The Committee’s duties and responsibilities are as follows:
10.1.1. Review and monitor the design and implementation of CIMMYT’s overall Human
Resources strategy;
10.1.2. Monitor Human Resources related key performance indicators, for example with
regard to staff turnover, absenteeism, the management of poor performers, diversity,
annual leave accruals, compliance training etc;
10.1.3. Review and monitor the design and implementation of CIMMYT’s Human
Resources Policy Framework, including periodic reviews to ensure that the framework is
comprehensive, up-to-date and appropriate;
10.1.4. Consider, for recommendation to the BoT, any exceptions to HR policies proposed
by the Director General;
10.1.5. Review and make recommendations to the BoT regarding the design of executive
remuneration policy, including in relation to the elimination of gender based remuneration
gaps;
10.1.6. Review and recommend to the BoT the procedure for the annual performance
review of CIMMYT’s Director General;
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10.1.7. Review and recommend to the BoT remuneration and other terms and conditions
of employment OF the Director General;
10.1.8 Review the selection of direct reports to the Director General, and as appropriate
other executives, including in relation to diversity and remuneration equality targets;
10.1.9. Review the outcomes of performance management processes for the direct
reports to the Director General;
10.1.10. Monitor the development of succession plans for the Director General and other
business critical roles;
10.1.11. Conduct exit interviews for departing senior management;
10.1.12. Review and recommend to the BoT any proposed termination terms for the
Director General and direct reports to the Director General;
10.1.13. Review and recommend to the BoT any changes to BoT member compensation,
travel and expense reimbursement policy;
10.1.14 Review and recommend to the BoT recommendations for annual staff
remuneration reviews, including any performance linked compensation components; and
10.1.15 Review and make recommendations to the BoT on remuneration relating to
individuals or groups of individuals including but not limited to:
a. recommendations from the Director General involving significant exceptions to
remuneration policy;
b. proposals for changes to remuneration policy; and
c. abnormal remuneration recommendations relating to individuals or groups of
individuals which are significant because of their sensitivity, precedent or disclosure
implications.
11. Reporting Requirements
11.1 The Committee’s Chairperson shall report formally to the BoT on its proceedings after each
meeting.
11.2 The Committee shall make recommendations to the BoT as it deems appropriate on any area
within its remit where action or improvement is needed.
12. ANNUAL REVIEW
12.1 The Committee shall, at least once a year, review its own performance and these Terms of
Reference to ensure it is operating at maximum effectiveness and to recommend to the full BoT
any changes it considers necessary.
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ANNEX 5: Matrix of Membership for Board Committees as at October 2015

Full Board

Audit

Nicole Birrell (Australia)

Vice-Chair

X

Raul Gerardo Obando

Ex-Officio

APRIL 2015

Program

Nominations

Executive

Human
Resources

Chair

X

X

X

X

X

(Mexico)
Cornelis F. Broekhuijse

X

Chair

Alfonso Cebreros (Mexico)

X

X

Luis Fernando Flores Lui

Ex-Officio, Vice-

X

(Mexico)

Chair

Neal Gutterson (USA)

X

Martin Kropff (Netherlands)

Ex-Officio

Jose Eduardo Calzada

Hon. Chair, Ex-

Rovirosa (Mexico)

Officio (non-voting)

Rita Mumm (USA)

X

Co-Chair

Feng Feng (China)

X

X

Robert Semple (Ireland)

X

Bongiwe Njobe (South

X

(Netherlands/USA)
X

Chair
X

X

X

X

X

X

X

X

X

X

X
X

X

X

X

Chair

Africa)
John Snape (UK)

Chair

X
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X

X

ANNEX 6: Chair Board of Trustees, Terms of Reference
The Chair of the CIMMYT Board is elected from the sitting trustees by a majority vote of the full
Board at the meeting at which the previous Chair retires from the Board. The retiring Board Chair
will consult with all members of the Board previous to the meeting to arrive at a consensus
successor, or, alternatively, a slate of two possible successors one of which will be elected by a
vote of the full Board.
The Chair once elected will serve until the expiry of their respective terms on the Board or such
lesser periods as the Board may determine. During their tenure, the Board Chair may be removed
by a vote of no confidence, proposed and passed by a three-quarters majority of Board members
at a full Board meeting.
Qualifications for the Chair of the Board of Trustees – The person nominated should generally
possess:
•
•
•
•
•
•

Experience on the Board for at least two years;
Eminence (or recognized standing) in a field relevant to the programs and functioning of the
Center;
Personal qualities of leadership, including skill at chairing meetings and building consensus;
Experience in working with persons from varied cultural backgrounds;
Ability to represent CIMMYT in international meetings; and
Familiarity with the CGIAR System and with the donor community

In addition, the Chair must have the time and the scheduling flexibility to be able to devote the
equivalent of six to eight weeks each year to service CIMMYT and the CGIAR. The Chair is subject
to an annual performance review by the Board.
The Chair presides at all meetings of the CIMMYT International Board and the CIMMYT, AC Board;
and is ex officio member of the Audit and Finance Committee, and supervises all matters with
which the Board is concerned. He/she is responsible for providing leadership to the Board in
determining the policies under which the Director General will operate the Center.
The Chair is concerned with both internal matters and with CIMMYT’s relations with all of its
partners.
With respect to internal concerns, the Chair:
•
•
•

Works in close collaboration with the Director General on implementation of Board decisions,
and CIMMYT policies and procedures;
Monitors the health of the Centre through regular consultations with the DG, and as necessary,
with other senior members of management;
Monitors, through regular consultations with the DG, the progress of CIMMYT’s major projects
and Donor relationships;
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•
•
•
•

Works with Board Committees, committee Chairs, and the DG and staff to identify issues and
prepare agendas for Board and committee meetings;
Ensures that Trustees are kept abreast of major developments in CIMMYT’s internal and
external functions, projects and relationships;
Ensures trustees are kept abreast of deliberations of the CGIAR Consortium including the work
of the Consortium Office, Consortium Board, Fund Council, ISPC, and IEA;
Issues invitations on behalf of the Board to new Board members and ensures their orientation.

With respect to external matters, the Chair accompanies the Director General in representing
CIMMYT at CGIAR meetings, and in developing and maintaining relations with all of CIMMYT’s
partners and donors. He/she participates in meetings of the Committee of Board Chairs that
provides a forum to deal with common CGIAR System concerns and policies. The Board chair
together with the DG presents CIMMYT’s views on the composition of the SRF and other System
wide strategic documents.
In the absence or disability of the Chair, one of the Vice-Chairs assumes all responsibilities of the
Chair.

71

ANNEX 7: Terms of Reference- Director General
The Director General, as Chief Executive Officer, provides overall intellectual and strategic
leadership to the Center and plans, directs and is fully accountable for all research, development,
administration and other operations of the Center. The Director General reports to the CIMMYT
Board of Trustees, usually through the Board Chair or Committee Chairs.
Responsibilities and Duties
•

Develops strategic and medium-term plans for the Center, including research, training,
regional, and communications programs and management support services.

•

Develops and nurtures a world-class scientific institute with leading researchers and
support staff committed to serving the needs of the resource poor in developing countries.

•

Ensures the quality, relevance, efficiency and impact of CIMMYT’s programs and activities.

•

Develops and nurtures effective partnerships with a diversity of partners across the world in
the public, private and civil society sectors.

•

Develops and leads resource mobilization efforts and establishes and strengthens
relationships with investors in CIMMYT’s work.

•

Supports the development of skills within CIMMYT to ensure success in a changing
external environment.

•

Overseas the development and implementation of annual plans of work, including research
programs, research support and budget.

•

Develops and strengthens a culture within the Center that values and rewards excellence
and supports the professional growth of all staff.

•

Communicates locally, regionally and internationally on CIMMYT’s work and its relevance
and impact for the resource poor whom we serve.

•

Represents CIMMYT in an official capacity with other agricultural research centers and
international institutions; the CGIAR system; host-country agencies; national research
institutions, non-government organizations and farmers’ associations; and agencies with
which CIMMYT cooperates throughout the world.

•

Participates as an ex officio member of the Board of Trustees.

•

Participates as required in various capacities in the CGIAR Alliance Executive (AE) and in
other occasional duties as required for the CGIAR System.
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ANNEX 8: Delegation of Authority Policy and Guidelines
1.

OBJECTIVE

This Delegation of Authority policy is established to communicate the governance principles and
define the authority designated to specified positions of responsibility within CIMMYT and to
establish the types and maximum amount of obligations that may be approved by individuals.
2.

SCOPE

3.

1.

This policy applies globally to all locations where CIMMYT operates.

2.

Authority for all commitments, approvals, and payments of capital and operating
expenditures on behalf of CIMMYT. This includes approvals of contracts for services
(e.g., consultancy contracts) and for goods (computers, vehicles, etc.) and other
purchases.

3.

Institutional, funding, collaboration and licensing agreements are subject to approval as
per attachment 2.

ROLES AND RESPONSIBILITIES

Board of Trustees (BoT)
•
•
•
•
•
•
•
•
•

Determine CIMMYT’s policies and priorities of work.
Approve its programs and operational plans.
Approve such rules and regulations as may be necessary for the proper conduct of its
affairs.
Approve annual budget estimates and audited financial statements.
Appoint external auditors.
Appoint the DG and determine the terms of his service.
Consider the annual report on CIMMYT’s activities prepared by the DG.
Approve the terms of any proposed agreements or categories of agreements of CIMMYT
that the Board may by regulation require to be submitted to it for approval.
Do and perform all other acts necessary, suitable and proper for the attainment of the
purposes for which CIMMYT is established (i.e. the delegation of authority over all Routine
and Non-Routine Business Transactions to the DG).

Director General
•

Reviews and makes necessary changes to the Delegation of Authority policy as required, to
ensure its operational effectiveness.

General Counsel
•
•

Interprets and provides guidance on questions about this Policy and related documents, as
the custodian of this policy.
Receives and maintains all approved delegations of authority forms.
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•

Tracks all changes and updates to this policy.

BoT Secretary
•

Communicates actions of the BoT concerning its delegation of authority to the
Management Committee and General Counsel.

Delegator
•
•
•
•

Formulates and communicates all authorities delegated to the Delegatee and General
Counsel.
Ensures compliance with this policy.
Ensures that staff members have received proper instructions on how to carry out their
responsibilities.
Performs periodic assessments of delegations granted to determine whether delegations
are still required and whether the Delegatee is properly conducting his/her responsibilities.

Delegatees
•

Comply with this policy and report concerns and/or violations to their supervisors or the
General Counsel.

4. DEFINITIONS
Authority
•

The power to commit or bind CIMMYT to an obligation or benefit via operating authority or
signatory authority.
o Operating authority is the power to authorize business transactions and/or
activities.
o Signatory authority is the ability to sign any legal documents or resolutions that
commit or bind CIMMYT to a legally enforceable obligation or benefit (i.e. MoUs,
vendor contracts or bank checks).

Delegation of Authority
•

The formal passing of authority to a staff member emanating from resolutions approved by
the BoT or through proper delegations of authority to make the decision to commit or bind
CIMMYT to an obligation or benefit.

5. POLICY STATEMENT
Delegation of Authority is the formal conveyance of authority from one person to another to
commit or bind CIMMYT to an obligation or benefit. Any such transfers of powers are significant
actions requiring great care and scrutiny. All decisions must be within the approved policy, with
adequate supporting documentation and based on an approved itemized budget, except where
specifically stated. Re-delegation of authority has to be approved by the respective Deputy
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Director Generals (DDG) or Program Directors. As a general rule, an individual who is delegated
operating authority may not have signatory authority and an individual with signatory authority
may not have operating authority, except for the DG, respective DDG and Program Directors
(PD), Director, International Finance and select positions in the regional offices Under such
circumstances, any re-delegation of signatory authority requires the General Counsel to establish
a power of attorney that is limited in scope for such re-delegation.

All staff members should be aware that violating the policy could damage CIMMYT and expose it
to unintended legal and commercial liabilities. In addition, individuals who violate these policies are
subject to appropriate disciplinary action by CIMMYT, including possible termination of
employment.
In case of any confusion or doubts about this policy, all parties are directed to contact the General
Counsel for guidance.
5.1. OPERATING AUTHORITY
Operating authority is the authority to commit CIMMYT to an obligation a n d / o r b e n e f i t in the
form of a transaction (i.e. purchase orders).
Staff members with operating authority are permitted to re-delegate such authority on a
permanent and/or temporary basis to regular staff members who report to them.
Individuals delegating their authority will remain accountable for the actions of the individual(s) to
whom they have delegated their authority.
In spite of any delegated authority, no staff member can approve a transaction where he/she is the
beneficiary (i.e. travel advances) or the transactions relates to his/her expense reports.
The delegation of authority form is provided in Attachment 1 and must be kept on file with the office
of the General Counsel.
5.2. PAYMENT APPROVAL (Authority to Disburse Funds)
1. Payment authority is the formal authority, which has been given in writing by the DG, to
approve disbursement of funds;
2. Payment authorities have been delegated to the DDG-Corporate Services, Director,
International Finance and select positions in Finance HQ and the regional offices.
3. As a general rule, staff members will not be allowed to exercise their approval authority and
payment authority, on the same transaction, in order to avoid conflict of interests;
4. Payments are to be authorized only after:
a. Ensuring that appropriate approval authority has been bestowed;
b. The authorization for payment is consistent with the delegated authority;
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c. Confirming a prior approved budget;
d. Confirming availability of funds in the budget or exceptional approval as required
and;
e. Verification of the support documents to ensure compliance with financial policies
and procedures.
5.3. RECURRING PAYMENTS / SERVICES
1. Recurring payments or requisitions for services that are based on approved long-term
contracts require only one-time approvals;
2. As per such approved contracts, the Director, International Finance is authorized to
effect payments within the payment terms of the agreements, and subject to availability of
funds in the appropriate budget;
3. Such payments shall be made regularly as stipulated in the contract until the
expiration of the contract or until the payment is stopped by the same or higher authority
for the original one-time approval;
4. Examples of recurring payments are payroll processing, insurance premiums, recurring
payments to contractors, consultants, etc.
5.4. SIGNATORY AUTHORITY
Signatory Authority is based on a legal entity's governing documents (such as its Bylaws or
Constitution) and resolutions adopted by the CIMMYT’s BoT (or local equivalent) provided the
governing documents or board resolutions specifically allow this. This means that only specific
staff members can have signatory authority. If a staff member is not certain whether he/she has
signatory authority, the staff member is directed to contact the General Counsel.
Any staff member with signatory authority must ensure that all proposed transactions have
received all requisite approvals prior to signing any document that commits or legally binds
CIMMYT to transactions.
5.5. SPLITTING TRANSACTIONS
Dividing a commitment or transaction into two or more parts to evade a limit of authority is
prohibited and is a violation of this policy. This policy shall be interpreted broadly so that a series of
reasonably related transactions shall be considered as a single transaction for purposes of
determining approval and authority levels required by this policy.
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Attachment 1 – CIMMYT Delegation of Authority Authorization Form
Date:

________________

To:

________________

(General Counsel)

CC:

________________

(person to whom this authority is delegated and to
his/her supervisor)

From:

________________

(person delegating the authority)

In keeping with the need to conduct normal business in an expeditious manner, the following
delegation of authority is provided.
a. This delegation of authority constitutes my authorization, as required by CIMMYT for
matters related to the transactions: [description of subject matter(s), including title
of organization, if appropriate].
b. [Name and Title] is authorized to take all necessary and appropriate actions on my
behalf in connection with [describe subject matter(s) and any limitations, whether
financial or otherwise].
c. This delegation of authority will be in effect until it is revoked or modified.
d. I [Name and Title] acknowledge that I have received the policy and procedures and
instructions from my supervisor on how to fulfill my responsibilities in accordance to
this policy and I accept this duty.
Signature:
_____________________________
[Name and Title of respective DDG or PD]

Approved and Accepted:
_________________________________

____________________

[Name and Title of Delegate]
Date
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Attachment 2-CIMMYT AUTHORIZATION MATRIX

DDG RESEARCH

USD'000

BOT

Purchase, sale and
alienation of land /
buildings

Approval

Lease agreements

TBD

DG

Signature

TBD

&
PARTNERSHIPS
NO

NO

NO

TBD

TBD

NO

YES

NO

NO

NO

NO

NO

NO

NO

Approval

Signature

NO

Purchase of fixed
assets

No limit

Up to 1 million

Up to 1 million

Signature

Up to 1 million

TBD by DG

Approves
annual budget

No limit within
approved
annual budget

NO

NO

Approves
annual budget

No limit within
approved
annual budget

No limit within
approved annual
budget

No limit within
approved
annual budget

TBD

TBD

10

10

10

10

YES

NO

Administratively

NO

NO

NO

NO

No Limit

NO

NO

YES

NO

NO

NO

New Staff Benefits

Bank transfers /
payments

NO

NO

Contracts for
construction of
buildings

Travel expenses DG

NO

TBD

TBD

Travel Advances
(single trip)

AUTHORIT
Y TO REDELEGATE

TBD

Unlimited

Operating expenses
(as per established
processes)

Signature

PROGRAM
DIRECTORS

DIRECT
OR,
INTERN
AL
AUDIT

TBD

Delegated to
DG

Sale of assets (non
real estate)

DDG
CORPORATE
SERVICE

Delegated to
DG

Approval

Delegated to
DG
Delegated to

No Limit

NO

No Limit

YES

YES
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YES

NO

YES

Signature of
Contracts with
Suppliers

DG

Write off receivables

TBD

TBD

TBD

TBD

NO

NO

NO

Legal settlements

TBD

TBD

TBD

TBD

NO

NO

NO

Formation/dissolutio
n of new legal
entities and offices

Approval

Signature

NO

Signature

NO

NO

NO

Powers of attorney

Approval

YES

YES

YES

NO

NO

NO

Formation/dissolutio
n of intellectual
assets and licenses

Approval

As per IP policy

Signature

NO

NO

NO

As per IP policy

Appointment and
termination of
external auditors
and
YES

NO

NO

NO

NO

NO

NO

YES

NO

NO

NO

NO

NO

NO

YES

YES

YES

NO

NO

NO

Internal auditor (in
consultation with the
DG)

Approval of annual
budgets

Opening/ closing of
bank accounts

Passes
Resolution

New credit facilities/
borrowings

TBD

TBD

TBD

TBD

NO

NO

NO

Letters of credit and
guarantees

TBD

TBD

TBD

TBD

NO

NO

NO
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Delegated to
DG

YES

NO

NO

NO

NO

NO

Delegated to
DG

YES

YES

YES

YES

NO

YES

IRS Consulting
assignments and
terminations

Delegated to
DG

YES

NO

NO

NO

NO

NO

NRS Consulting
assignments and
terminations

Delegated to
DG

YES

YES

YES

YES

NO

YES

IRS employment
and terminations

NRS employment
and terminations
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ANNEX 9: Template of Letter of Appointment
Chair
CIMMYT Board of Trustees
Date
Name of Board Member
Address
Dear ________,
As the Chair of the Board of Trustees of CIMMYT, the International Maize and Wheat Improvement Center
(www.cimmyt.org), I write with a formal offer for you to become a new member of the Board of Trustees for
the organization, formally known as CIMMYT Int.
CIMMYT is one of the 15 centers of the Consortium of International Agricultural Research Centers (known as
CGIAR, www.cgiar.org). Our headquarters are in El Batán, near Mexico City, and we have 16 regional and
country offices around the world, and research projects and collaborations in dozens of countries. CIMMYT is
well known for having strong research networks and partnerships with public and private research institutes
both in OECD and in developing countries.
According to our Constitution, the Board of Trustees "shall be responsible for all of CIMMYT, Int’s affairs". The
Board inter alia:
a)
b)
c)
d)
e)
f)
g)
h)
i)

determines CIMMYT's policies and priorities of work;
approves its programs and operational plans;
approves such rules and regulations as may be necessary for the proper
conduct of its affairs;
approves annual budget estimates and audited financial statements;
appoints external auditors;
appoints the Director General and determine the terms of his/her terms of
service;
considers the annual report on CIMMYT's activities prepared by the
Director General;
approves the terms of any proposed agreements and categories of
agreements of CIMMYT that the Board may by regulation require to be
submitted to it for approval; and
does and performs all other acts necessary, suitable and proper for the attainment of the
purposes for which CIMMYT is established.

CIMMYT’s mission is to sustainably increase the productivity of maize and wheat systems to
ensure global food security and reduce poverty. We are also active participants in the ongoing
reform of the CGIAR system. The ambitious strategic initiatives that we are developing will
result in greater collaboration with the private sector and with advanced research institutes from
around the world. For this reason, it is crucial that our Board be fully staffed.
There are a number of important issues regarding your appointment:
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1. Commitment to CIMMYT’s mission.
Each new member needs to have a good understanding of the issues affecting global
agriculture, and a capacity for strategic thinking. Above all, our Board members must be deeply
committed to the reduction in world poverty and to enhancing global food security, as two of
the paramount challenges facing the world today.
2. Time commitment and meeting attendance.
A critical condition is time availability. The Board normally meets face-to-face two times per
year, usually for 3 or 4 days (plus travel time). Usually we meet once a year at our HQ a t E l
B a t a n , Mexico, a n d a second time in another country where CIMMYT has ongoing
operations or significant partnerships. In recent years we have also introduced a shorter third
meeting purely for approval of the annual budget. This is normally held in December in El Batán
but only involves the members of the Board’s Audit & Finance Committee. In addition, we hold
telephone/internet WebEx conferences three or four times per year, lasting around a couple of
hours each. Trustees can also be asked to follow up on specific issues in between meetings;
this can involve a few hours spread out over several months. In addition, we have decided to
give priority to candidates who in two years or so following their appointment, are likely to be
willing and capable of taking on leadership positions, as Chair of one of the Board Committees
or as Vice-Chair or Chair of the Board; those positions of course entail additional time
requirements. We expect and need all of our Board members to be committed and able to
provide this time to the Center.
It is expected that Board members will make every effort to attend the two face-to-face Board
meetings each year. If exceptional circumstances prevent personal attendance, CIMMYT will
make every effort to connect you via video conferencing. Non–attendance at two consecutive
meetings may trigger termination of your appointment.
3. Honorarium.
Board members receive a small fee for each meeting that they attend. Our travel (business class),
hotel, visa and other direct costs are paid for by CIMMYT. Details of the Board rules around
honoraria and expenses are set out in the Board Handbook, which you will be provided with upon
formal acceptance of this appointment.
4. Conflicts of interest and confidentiality.
It is expected that, at all times, Board members comply with CIMMYT’s Conflict of Interest and
Protection of Confidential Information policies. Details of these policies and related obligations will be
provided to you following your acceptance of this appointment.
5. Term.
Your initial appointment will be for a period of 3 years beginning immediately after the _____
Board of Trustees meeting in ______. Prior to the end of your first 3 years, you have the
option of being considered for a second term of 3 years. The maximum period of service is
normally 6 years.
6. Induction. There are four elements to the induction process
a. access to the Board of Trustees’ secure SharePoint site. This site holds Board meeting
papers and minutes, and key reference documents, including the virtual Board
Handbook and other induction materials
b. attendance as an observer at the Board’s above-mentioned _______ meeting
c. induction meetings/ presentations with individuals from each of the main business units in
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the organization (we are looking to organize this around the _______ Board meeting in El
Batán)
d. attendance at any CGIAR wide induction course for Centers’ new Board members. This
annual course normally run for 2-3 days, often in Montpellier, France, but is currently
under review due to resource constraints. CIMMYT would pay your expenses to attend
this course should it or a regionally based alternative course be held this year.
Please also feel free to contact me via email (________), by Skype (_____), or telephone
_________.
Please reserve the following dates:
Board meetings on ______ in ______and ______ at El Batán, Mexico.
Please contact myself, or the Chair of our Nominations Committee, ________, if you require any
further information at this time.
I look forward to your written acceptance of this offer, and we will be very happy to welcome you to
the Board.
Yours sincerely,

Chair, CIMMYT Board of Trustees
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ANNEX 10: Guidelines for the Preparation of Board Papers and a Sample Cover Sheet
Effective board papers should be:
Relevant

information presented should be sharply focused. It should reflect
CIMMYT’s objectives and overall strategy.

Integrated

the systems and processes used should satisfy both internal and internal
reporting needs.

In perspective information should be presented in a relevant time context
Timely

better for the Board to receive information that’s imperfect (but within
acceptable tolerances of precision) in good time, than completely accurate
information too late.

Reliable

information should be of good enough quality for the Board to be confident
in it. This will depend on its source, integrity and comprehensiveness.

Comparable

Both financial and non-financial reporting should include appropriate
comparable data, e.g. prior period, budget, forecast, plan etc)

Clear

Reports should be written clearly and simply, supported by judicious use of
graphs and charts. Key indicators and trends should be obvious.

But a number of trade-offs must also be mastered to create a good Board Paper, notably:
Being comprehensive but succinct – enough information must be provided but not to
the point of overloading Trustees whose time is at a premium
Being accurate but timely – there is no magic answer to this trade-off – the key is to
strike a balance that the Board understands and finds usable
Assuming common understanding but providing detailed background – Use a
standard template. This enables Trustees familiar with the background to deal with the
issue quickly while those less familiar can spend time on back-up papers.
Using accepted abbreviations without excessive jargon - newly appointed Trustees
often struggle to familiarise themselves with jargon that experienced colleagues use without
thinking
Those preparing board papers should strive to incorporate these qualities in their work. A cover
sheet in the style given below will make it easier for Board Members to quickly assimilate the
import of the paper.
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Sample Cover Sheet:
Agenda item:
1. Subject:

2. Status
☐ for information

☐ for advice ☐ for discussion

☐ for decision

3. Address to:
☐ Board

☐ Kropff

☐ Banziger

☐Other:

4. Name of Responsible Provider and Department:

5. Assignment:
6. Short description of conclusions and considerations:

7. Proposed action BoT:

8. Financial implications:
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ANNEX 11: Boardroom Etiquette for Trustees
Before the meeting
•
•
•
•

•
•

•
•

Be acquainted with the CIMMYT Board Handbook and Codes of Conduct
Be prepared to comment in advance on the Agenda and provide advice to the BoT
Secretary and Chair on issues you want raised.
Be clear as to the purpose of the meeting and the role you play at that meeting.
Having received the Board papers five working days before the meeting, read the Agenda
and any supporting papers ahead of the meeting and prepare questions to be raised at the
appropriate time, or think of suggestions to resolve problems.
Be clear on the decisions that are being asked for.
Request further information ahead of the meeting or seek clarification from the Secretary or
report author (including highlighting typographical and other errors not of material
consequence), where appropriate.
Submit apologies, and (where appropriate) arrange for your views to be heard through the
Board Chair or Committee Chairs as appropriate.
Arrive for the meeting on time, stay for its duration, and ensure regular attendance at all
meetings.

During the meeting
•
•
•
•

•
•
•
•

•
•

Be courteous, polite and attentive at all times. Treat your colleagues and all staff with
respect, and do not display anger or discourtesy.
Throughout the meeting, be respectful of the role of the Chair in encouraging debate,
summarising discussion and clarifying decisions made.
Dedicate your attention to the purpose of the meeting and refrain from performing other
duties at the same time.
Turn off your mobile phone/electronic communications device. When an electronic device
must be kept on, turn to silent/vibrate and excuse yourself from the meeting should you
need to answer an urgent call; forewarn attendees that you are expecting an urgent call
and gain the permission of the Chair to keep the electronic device on.
Declare any potential or real conflicts of interest with regard to any matter on the agenda.
If people are joining the meeting via video conferencing, be aware of time delays when
listening/responding.
Unless there are specific reasons for doing so, no part of the meeting should be visually or
audio recorded. If such recording is agreed, the Chair must inform the meeting beforehand.
If appropriate, attract the Chair’s attention when wishing to contribute to the discussion,
and wait until the Chair indicates that you may speak so as to avoid interrupting a fellow
Board member. Direct comments and discussion through the Chair.
When invited to speak by the Chair, do so clearly, concisely and at a volume that all
attendees can hear, without shouting. Avoid the use of jargon and acronyms.
Be constructive and professional in the way you impart an opinion or information.
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•

•
•
•
•

•

•
•
•
•
•
•

•

Listen attentively and respectfully to others, making notes of any points you would like to
raise when an opportunity to respond has been accorded; do not interrupt when others are
speaking.
Ensure you maintain body language that demonstrates your participation and engagement
in the meeting.
Challenge inappropriate behaviour/language from other Board members at the time via the
Chair or after the meeting if more convenient.
Treat attendees fairly and consistently, even when you disagree with their point of view.
Challenge/criticise constructively, and ensure that any challenges are proportional and well
founded in facts or seek to attain clarity in a matter. Challenge the issue being discussed,
not the personality.
Do not act territorially/personally; remember the need to contribute to the corporate nature
of the Board. Regard and welcome challenge as a test of the robustness of papers and
arguments presented.
Do not cause offence or take offence; accept the diversity of opinions and views presented.
Stay focused on agenda items.
Refrain from private conversations with others at the meeting (whether spoken or written),
and the passing of notes.
Keep confidential matters confidential. Do not participate in gossip arising from Board
matters.
Know and understand the role you play at the meeting and the need for the Board to act as
a corporate body (i.e. not to pursue self-interest or that of another body).
Seek professional guidance/clarification from the Chair during the meeting (or Secretary
outside the meeting) wherever there may be any concern about a particular course of
action.
Do not attend the meeting if under the influence of any substances, legal and illegal, that
will impair your performance and contribution to the meeting.

After the meeting
•
•

•
•
•
•

Participate and contribute to any post-meeting review with a view to making future
meetings more effective.
Draft minutes should be circulated swiftly after the meeting and these should be read with a
view to clarifying matters at the earliest opportunity and reducing the time approving the
minutes at the next board meeting.
Read any post-meeting action plan and ensure you complete the tasks allocated to you
and report back appropriately on their completion in a timely manner.
Observe the confidentiality and sensitivity of matters discussed at the meeting and ensure
that all papers are stored safely.
Respond to e-mail and telephone calls and other communications in a timely and
appropriate manner.
Remember that decisions are taken collectively by the Board, and, therefore, that
responsibility remains collective too.
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Breaches of the Board Etiquette
Where there is evidence of this board etiquette policy being breached, the Chair, with guidance
from senior members of the Board and Board Secretary (and if necessary, the Legal Counsel), will
recommend the necessary action to be taken. Any meeting to discuss breaches of board etiquette
will be discussed without the presence of the member accused of inappropriate behaviour.
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ANNEX 12: Confidentiality Agreement
CIMMYT BOARD OF TRUSTEES MEMBERS
This agreement is dated _______ and is made BETWEEN:
(1) Centro International de Mejoramiento de Maíz y Trigo with address at Km. 45, Carretera
Mexico-Veracruz, El Batán, Texcoco, Edo. de México CP 56130 México (“CIMMYT”); and
(2) ____________(“Board Member”),
also individually referred to as the “Party” and collectively as the “Parties”.

1. BACKGROUND

1.1 CIMMYT and the Board Member have entered into an agreement for the Board Member’s
services as a member of the CIMMYT Board.
1.2 To fulfil his duties under the CIMMYT document Guidelines on Center Governance (these
duties will be called the “Purpose” in the rest of this document) the Board Member may require to
have access to certain CIMMYT’s Confidential Information. CIMMYT agrees to disclose to the
Board Member, and wishes to ensure that the Board Member maintains the confidentiality of,
CIMMYT's Confidential Information. In consideration of the benefits to the Parties of disclosing and
receiving the Confidential Information, the Parties have agreed to comply with the following terms
in connection with the use and disclosure of Confidential Information.
2. DEFINITIONS
Confidential Information

all confidential information (however recorded, presented or
preserved) disclosed or made available, directly or indirectly, by
CIMMYT or its employees, officers, representatives or advisers to
the Board Member. It includes written and orally disclosed
Confidential Information. If in written form, Confidential Information is
marked as “confidential”. If disclosed orally, Confidential Information
is, either before the disclosure or immediately after (i.e. during the
same conversation or presentation) be explicitly mentioned as
confidential. Written or oral Confidential Information does not
including any information that:
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(a) is or becomes generally available to the public (other than as a
result of its disclosure by the Board Member or his
representatives in breach of this agreement). Any compilation
of otherwise public information in a form not publicly known
shall nevertheless be treated as Confidential Information; or
(b) was available to the Board Member on a non-confidential
basis prior to disclosure by CIMMYT; or
(c) was, is or becomes available to the Board Member on a nonconfidential basis from a person who, to the Board Member's
knowledge, is not bound by a confidentiality agreement with
CIMMYT or otherwise prohibited from disclosing the
information to the Board Member; or
(d) was lawfully in the possession of the Board Member before the
information was disclosed to it by CIMMYT as evidenced by
registered or written records; or
(e) the Parties agree in writing that the information is not
confidential
or
may
be
disclosed;
or
(f) is developed by or for the Board Member independently of the
information disclosed by CIMMYT.
Effective Date

Immediately after the signing of the agreement.

3. OBLIGATIONS OF THE BOARD MEMBER
3.1 The Board Member shall keep CIMMYT's Confidential Information confidential and, except
with the prior written consent of the CIMMYT, shall not:
3.1.1. use or exploit the Confidential Information in any way except for the
Purpose and/or
3.1.2. disclose or make available the Confidential Information in whole or in part to any
third party, except as expressly permitted by this agreement; and/or
3.1.3. copy, reduce to writing or otherwise record the Confidential Information except as
strictly necessary for the Purpose.
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3.2. The Board Member may disclose Confidential Information to third parties only to the extent
required by law, by any governmental or other regulatory authority or by a court or other
authority of competent jurisdiction provided that, to the extent it is legally permitted to do
so, it gives CIMMYT as much notice of such disclosure as possible.
4. RETURN OF INFORMATION
4.1. At the end of his appointment as CIMMYT’s Board Member, the Board Member shall
promptly:
4.1.1. return to CIMMYT all documents and materials (and any copies) containing,
reflecting, incorporating, or based on CIMMYT's Confidential Information;
4.1.2. erase all CIMMYT's Confidential Information from his/her computer systems to the
extent possible; and
4.1.3. certify in writing to CIMMYT that he has complied with the requirements of clause
4;
4.1.4. In compliance with clause 4 of this agreement the Board Member may retain
documents and materials containing, reflecting, incorporating, or based on
CIMMYT's Confidential Information to the extent;
4.1.4.1.
required by law or any applicable governmental or regulatory authority; and
4.1.4.2.
to the extent reasonable to permit the Board Member to keep evidence that
it has performed its obligations under this agreement.
4.1.5. The provisions of clause 4 shall continue to apply to any such documents and
materials retained by the Board Member, subject to clause 7.
4.2. If the Board Member develops or uses a product or a process which, in the reasonable
opinion of CIMMYT, might have involved the use of any of CIMMYT's Confidential
Information, the Board Member shall, at the written request of CIMMYT, supply to
CIMMYT information reasonably necessary to establish that CIMMYT's Confidential
Information has not been used or disclosed in order to develop or use that product or
process.
5. RESERVATION OF RIGHTS AND ACKNOWLEDGEMENT
5.1

CIMMYT reserves all rights in its Confidential Information. No rights in respect of
CIMMYT's Confidential Information are granted to the Board Member and no obligations
are imposed on CIMMYT other than those expressly stated in this agreement.

5.2

Except as expressly stated in this agreement, CIMMYT does not make any express or
implied warranty or representation concerning its Confidential Information, or the
accuracy or completeness of the Confidential Information.
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5.3 The Board Member acknowledges that damages alone would not be an adequate remedy
for the breach of any of the provisions of this agreement. Accordingly, without prejudice
to any other rights and remedies it may have, CIMMYT shall be entitled to the granting of
equitable relief (including without limitation injunctive relief) concerning any threatened or
actual breach of any of the provisions of this agreement.
6. INDEMNITY
The Board Member shall indemnify and keep fully indemnified CIMMYT at all times against all
liabilities, costs (including legal costs on an indemnity basis), expenses, damages and losses
including any direct, indirect or consequential losses, loss of profit, loss of reputation and all
interest, penalties and other costs and expenses suffered or incurred by CIMMYT arising from
any breach of this agreement by the Board Member.
7. TERM AND TERMINATION
7.1. This agreement will expire at the end of the Board Member’s appointment.
7.2. Notwithstanding clause 7.1 above, the obligations of the Board Member to keep
confidential CIMMYT’s Confidential Information shall continue for a period of five (5) years
from the expiry of this agreement.
7.3. Termination of this agreement shall not affect any accrued rights or remedies to which
CIMMYT is entitled.
8. ENTIRE AGREEMENT AND VARIATION
8.1. This agreement constitutes the whole agreement between the parties and supersedes all
previous agreements between the parties relating to Board member duties in relation to
CIMMYT’s Confidential Information. Each Party acknowledges that, in entering into
this agreement, it has not relied on, and shall have no right or remedy in respect of any
statement, representation, assurance or warranty (whether made negligently or innocently)
other than as expressly set out in this agreement. Nothing in this clause shall limit or
exclude any liability for fraud or for fraudulent misrepresentation.
8.2. No variation of this agreement shall be effective unless it is in writing and signed by each of
the Parties (or their authorised representatives).
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9. NO WAIVER
9.1. Failure to exercise, or any delay in exercising, any right or remedy provided under
this agreement or by law shall not constitute a waiver of that or any other right or remedy,
nor shall it preclude or restrict any further exercise of that or any other right or remedy.
9.2. No single or partial exercise of any right or remedy provided under this agreement or by
law shall preclude or restrict the further exercise of that or any other right or remedy.
10. ASSIGNMENT
Except as otherwise provided in this agreement, no Party may assign, sub-contract or deal in
any way with, any of its rights or obligations under this agreement or any document referred to
in it.
11. RELATIONSHIP OF THE PARTIES
Nothing in this agreement is intended to, or shall be deemed to, establish any partnership or
joint venture between any of the Parties, constitute any Party the agent of another Party, nor
authorise any Party to make or enter into any commitments for or on behalf of any other Party.
12. GOVERNING LAW AND JURISDICTION
12.1. This agreement shall be governed by and construed in accordance with the laws of the
state of New York, United States of America.
12.2. The Parties agree that all disputes arising out, or in connection with this agreement shall
be settled in an amicable manner. If the Parties fail to resolve any dispute in an amicable
manner, the Parties agree to submit the matter to settlement proceedings under the
Amicable Dispute Resolution Rules of the International Chamber of Commerce (ICC ADR
Rules). If the dispute has not been settled pursuant to the said Rules within 45 days
following the filing of a Request for ADR or within such other period as the Parties may
agree in writing, such dispute shall be finally settled under the Rules of Arbitration of the
International Chamber of Commerce by one sole arbitrator appointed in accordance with
the said Rules of Arbitration. The place of arbitration shall be the state of New York. The
language to be used in the arbitral proceedings shall be English.
This agreement has been entered into on the date stated on the first page of the agreement.
Signed by Martin Kropff
for and on behalf of CIMMYT

…......................
Director General
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………………..
Board Member

ANNEX 13: Conflict of Interest Policy

Code
ADM-002ENG-ALL

POLICY
Fairness and Values

Replaces New
Valid As Of October
2012

Conflict of Interest
Purpose:

To avoid possible conflicts of interest that everyone working for CIMMYT must
observe at all time.

1. BACKGROUND
CIMMYT has no wish to interfere in anyone’s outside activities. Nevertheless, employees may,
through their dealings and relationships inside and/or outside the workplace, find themselves in
circumstances where such outside involvement may create an incentive or the appearance of an
incentive to act other than in the best interests of CIMMYT. Conflicts of interest may arise from
a variety of situations, such as the employment of relatives in certain situations or the use of
family businesses that may give the impression of nepotism.
2. PURPOSE
For these and other reasons described herein, CIMMYT has implemented a policy regarding
possible conflicts of interest that everyone working for CIMMYT must observe at all times. The
proper way to deal with such real and potential conflicts of interest is the focus of this policy, set
forth below. If you have any questions after reading this policy, please feel free to contact your
supervisor, Human Resources or the Legal Department for clarification.
3. OTHER RELEVANT POLICIES AND PROCEDURES
3.1 Standards of Conduct
3.2 Disciplinary Code
3.3 Organization: An organization means any person, firm, corporation, partnership or other entity,
all directors, officers, employees, consultants, agents and representatives of any organization,
and all parents and subsidiaries of the organization, and all organizations that have the same
parent as that organization.
3.4 Position of responsibility: The person holds a position where he/she has the ability to make
decisions or to influence a decision
4. SCOPE
The policy applies to all CIMMYT employees.
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5. DEFINITIONS
5.1 Immediate family: Spouse, child, parent, brother, sister, aunt, uncle, niece, nephew, in-laws
(brother, sister, mother, father, daughter, son), cousins, wards, step relatives or any other
member of employee’s immediate household.
5.2 Relative: A relative of an employee includes members of the immediate family of the employee’s
spouse.
5.3 Organization: An organization means any person, firm, corporation, partnership or other entity,
all directors, officers, employees, consultants, agents and representatives of any organization,
and all parents and subsidiaries of the organization, and all organizations that have the same
parent as that organization.
5.4 Position of responsibility: The person holds a position where he/she has the ability to make
decisions or to influence a decision
6. POLICY
The CIMMYT’s Employee Conflict of Interest Committee, consisting of CIMMYT’s DG, DDG for
Corporate Services, Compliance Officer, Directors of Human Resources and Finance (or their
designees) reviews actual and potential conflicts of interest and determines whether or not a
conflict exists, takes appropriate corrective action or authorizes exceptions (on a case-by-case
basis). Each Program Director/Unit Head is responsible for enforcing the policy for his/her
program/unit.
If a Program Director/ Unit Head has determined that a prima facie case of conflict of interest
exists, the Program Director/ Unit Head must inform the Committee and provide all supporting
information and/or documentation. As a result of the Committee’s assessment, the individual
employee will be advised in writing, signed by the DG or his/her representative to give up the
conflicting interest or not to represent CIMMYT in situations where the conflict exists or might
develop. The Committee may also advise the concerned employee to continue to represent
CIMMYT, under the direction of his/her supervisor.
If an employee is involved in any situation described below under Conflict of Interest Situations,
he/she must report the relevant details in a memorandum to his/her supervisor and/or to a
member of the Conflict of Interest Committee. The supervisor and the Committee will treat all
reports as confidential. The failure to report the situation or its relevant details may be considered
cause for strict disciplinary action up to and including dismissal.
7. CONFLICT OF INTEREST SITUATIONS
The examples listed below do not constitute an all-inclusive list of potential/actual conflicts of
interest. They are intended to illustrate the kinds of situations that might represent conflicts of
interest. Individuals have a responsibility to report other potential conflicts of interest, even if they
are not mentioned below (see the definitions at the beginning of this policy).
Conflicts of interest include but are not limited to the following:
7.1 Outside work: This includes either employment or, in some cases, charitable work, if it would
interfere with the employee’s job performance or with CIMMYT’s interests; if the employee
serves, without prior consent and approval from the Conflict of Interest Committee, in a position
of responsibility for any competitor, donor, customer or supplier of CIMMYT (e.g., as an officer,
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director, employee, agent, shareholder, partner or consultant); or if the content of the work for
the outside organization’s activities or operations is actually or potentially in conflict with the
employee’s duties at CIMMYT or with CIMMYT’s policy, goals, or business. The most common
forms of conflict of interest are to do freelance work for a competitor or to use CIMMYT material,
information or property for outside work. (See Work Product Ownership and Intellectual Property
policies)
7.2 Outside directorships or memberships of Boards or Institutional Committees (Note 1): This
includes board membership or similar positions of any company that is in competition with
CIMMYT. There is no limit on the number of boards on which an employee may serve if
CIMMYT has requested such employee to so serve. As a matter of policy, CIMMYT encourages
its employees to serve on the boards of professional associations, public institutions or other
not-for-profit organizations, so long as this service does not interfere with the employee’s
regular work.
NOTE 1: Frequently gifts are received by individuals who attend or are guest speakers at
conferences, etc. Many times the true value is difficult to estimate or may be in excess of $50.
These gifts should be detailed and reported to the CIMMYT Employee
7.3 Inside information: Inside information, for purposes of this policy, consists of confidential
information regarding the operations of CIMMYT or any organization with which CIMMYT has a
current and valid Memo of Understanding or Agreement to which an employee has gained
access through his or her business duties. Such information may be of crucial value to CIMMYT
and should not be disclosed to outsiders without the approval of CIMMYT management (see
refer to Intellectual Property/Intellectual Asset policy).
7.4 Gifts: Acceptance by an employee or any member of the employee’s immediate family of cash,
gifts or services having a cumulative value greater than $50 in any one year from, directly or
indirectly, or on behalf of, any organization that competes with CIMMYT or with which CIMMYT
does (or may reasonably be expected to do) business will violate CIMMYT’s policy. Although
reasonable meals, drinks and entertainment are not subject to this restriction, no employee or
any member of the employee’s immediate family should accept such gift, either in cash or in
kind, such as meals, drinks or entertainment on a scale that might appear to obligate the
recipient.
Note: Frequently gifts are received by individuals who attend or are guest speakers at
conferences, etc. Many times the true value is difficult to estimate or may be in excess of $50.
These gifts should be detailed and reported to the CIMMYT Employee Conflict of Interest
Committee who will determine whether or not the recipient is allowed to keep the gift or if it
should be disposed of in some other manner, such as made a part of CIMMYT’s collection,
become a donation, raffled off to employees, etc.
7.5 Holding an investment or ownership interest in a for-profit organization that is a
competitor, supplier or customer: Ownership of securities/shares in any organization that is
a for profit competitor, customer or supplier of CIMMYT and that is listed on any national
securities exchange or traded in the over-the- counter market will violate CIMMYT’s policy, if the
employee and all members of the employee’s immediate family in the aggregate own either:
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•
•

1% or more of any class of securities of such organization, or
Securities of such organization having an aggregate market value of the
greater of $25,000.

7.6 Holding an investment or ownership interest in a competitor that is not publicly
traded: This includes any investment or any ownership interest, either direct or indirect, or
employment by, or receipt of income from, any organization that is not publicly held and is a
competitor, customer or supplier of CIMMYT.
7.7 Influencing business transactions: This includes participating in, approving or attempting to
influence others at CIMMYT to approve any transaction for goods, services, programming,
program distribution or other items if:

•
•

•

The employee or a member of the employee’s immediate family produced
or participated in the creation, production or development of the goods,
services or programming, or
The employee or relative of the employee has an interest, ownership share
or holds an executive position in the organization with which CIMMYT has
financial dealings.
Influencing business also includes participating in any personal business
transaction where the transaction is so related to the employee’s job
function as to create the inference that the employee is trading upon
influence that properly belongs to CIMMYT.

7.8 Financial transactions with donors, competitors, suppliers and customers: Derivation of
any personal gain (other than compensation from CIMMYT) by an employee or any member of
the employee’s immediate family from any actions taken or not taken in the capacity of an
CIMMYT employee or from any transaction between CIMMYT and any competitor, customer or
supplier of CIMMYT.
7.9 Personal relationships: Any dating or physically intimate relationship between CIMMYT
employees working in the same UNIT must be reported confidentially to the supervisor and
Program Director as a “special relationship”. If one employee’s duties impact/influence the
duties of the other or if one employee has the duty to review and approve the work of the other,
this may present a conflict of interest and may require one of the employees to be reassigned.
Any dating or physically intimate relationship between a supervisor and subordinate creates a
conflict of interest and must be reported confidentially to the Manager and/or Program Director
as a “special relationship”. Because of a perception of preferential treatment, the situation will
require reassignment of supervisory oversight of the subordinate based upon the discretion of
the Program Director and the best interest of the program. Any dating or physically intimate
relationship between an employee and an employee, agent or consultant of another
organization if that organization or entity is a competitor, supplier or customer that can produce
an adverse effect on CIMMYT’s interests, goals or business or may produce any other real or
apparent conflict of interest for the parties involved, must be reported to the Director,
International Human Resources or higher level management. All of the above situations and their
resolutions must be reported to the Director, International Human Resources who will be the

97

central repository for all such information and will insure that all such information be held in
strictest confidence and will only be disclosed on a need to know basis.
7.10 Relatives within the Center: It is not unusual for employees to have relatives who work in
other parts of the Center and, by and large, this does not result in conflict. Nevertheless, our
policy specifically prohibits relatives to occupy positions under the same department or
program. Additionally, it would be an inappropriate conflict for you to hire or seek to
inappropriately influence another employee to hire a relative or member of your household. Any
such situation should be reported immediately and any exception to this policy must be
expressly approved by the Employee Conflict of Interest Policy Committee (please refer to policy
No. 5.1 Employment of authorized dependents within/outside of CIMMYT applicable for IRS)
7.11 Relatives with an interest in a customer/supplier/competitor: It also could be a conflict if
the employee, on behalf of CIMMYT, does business with any Customer/Competitor/Supplier
Company in which she/he or a relative has a personal or financial interest or stake. Any such
situation should be reported to CIMMYT’s Employee Conflict of Interest Committee for
appropriate action.
8. RESPONSIBILITIES OF COMMITTEE
The Conflict of Interest Committee will follow the process provided under Policy “9.4.
Communication by Employees of Concerns about Center Compliance”.
9. WAIVERS AND EXCEPTIONS
Special requirements or conditions not foreseen in this policy shall be submitted for
consideration to the Conflict of Interest Committee, who may decide to consult the DDG -CS
for guidance.
10. EFFECTIVE DATE
CIMMYT reserves the right to revise the conditions of this policy at any time by giving notice via
the Policy Update Procedure.
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ANNEX 14: Code of Conduct Policy

POLICY

Code
LEG-002ENG-ALL
Replaces
Section 1.11 of Manual
on Staff Policies and
Procedures. Sections
1.11.1 thru 1.11.5 remain
applicable, as required.
Valid As Of
August 2013

Risk Management & International Policy

Code of Conduct

Purpose:
Offer guidance on how to conduct ourselves while in CIMMYT and while undertaking
actions on behalf of CIMMYT

1. BACKGROUND
The International Maize and Wheat Improvement Center (“CIMMYT”) is committed to the highest
possible standards of legal, ethical and moral conduct. In keeping with this commitment, the
present Code of Conduct sets out the values and principles to guide the conduct and behavior of
CIMMYT’s staff members, consultants, suppliers, collaborators and other stakeholders.
2. SCOPE
The present Code of Conduct will be applicable to all CIMMYT’s stakeholders, but particularly and
specifically to CIMMYT’s staff members and consultants, as well as to suppliers, vendors, student
fellows and research associates; and in general to any other person who may have significant
independent decision making authority regarding the resources of CIMMYT.
Each staff member, consultant, student fellows and research associates are required to follow this
Code of Conduct as a condition of employment. Also, in addition to the matters covered under this
Code of Conduct, there are other policies and procedures that are applicable to CIMMYT’s staff
members, consultants, student fellows and research associates.
You are required to be aware, sign an acknowledgement and uphold this Code of Conduct.
Knowledge of this document is the responsibility of all staff members, consultants, student fellows
and research associates.
This Code of Conduct shall also be applicable to the Dependents (please refer to the HR Policy
Handbook) and Guests of Staff Members and Consultants who are present or resident in any
CIMMYT’s facilities.
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3. OBJECTIVES
The main objectives of this Code of Conduct are to:
a. Promote high standards of professional conduct and values within CIMMYT;
b. Provide guidance in areas where personal and/or ethical decisions need to be made;
c. Help ensure that CIMMYT’s staff members, consultants, student fellows and research
associates do not place themselves, or permit themselves to be placed, in a position which
would constitute a conflict of interest or breach of trust; and
d. Correct and cure inadvertent minor violations without disciplinary action and in conformity
with the purpose of this Code of Conduct.
4. RESPONSIBILITIES
a. General Counsel. The General Counsel shall oversee, interpret and provide guidance on
questions about this Code of Conduct. The General Counsel shall also ensure that the
ethical standards set forth herein are promoted, and that any reported violation of this
policy is investigated. The General Counsel, as custodian of this Code of Conduct, shall
track all changes and updates of this Code of Conduct.
b. Human Resources Director. The Human Resources Director shall provide guidance on
questions about this Code of Conduct and shall ensure that the ethical standards set forth
herein are promoted. The Human Resources Director, along with the relevant Deputy
Director General and the General Counsel, in consultation with the Director General, shall
approve and administer any subsequent corrective action.
c. Managers and Supervisors. Managers and Supervisors shall ensure that all personnel
under their supervision are familiar with this Code of Conduct. Managers and Supervisors
shall advise the General Counsel of any perceived violation of this Code by a member of
their staff.
d. Staff Members and Consultants. Staff members and consultants are not only required to
follow this Code of Conduct as a condition of their employment, but also to report in good
faith any violation or apparent violation to this Code of Conduct. (Please refer to section 9
of this policy.)
5. VALUES
CIMMYT understands that there are business and personal values, and that while some values
may operate in both arenas, sometimes they may different from each other. In any case, the list
below provides some values, principles and precepts upheld and supported by CIMMYT.
a. Fairness and Equity. CIMMYT upholds impartiality, objectivity and professionalism in the
performance of official duties. CIMMYT is also committed to the creation of a work
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environment in which fairness, inclusiveness, diversity, equity, trust, respect, and individual
responsibility are valued. All Staff members who may have decision authority regarding
hiring, promotion, compensation, training, assignment of job responsibilities, termination or
any other matter related to the employment relationship, must act without distinction to
race, national origin, color, ethnicity, religion, gender or gender identity, sexual orientation,
age, marital status, and/or disabilities. This ensures equal opportunity through the creation
of an environment free of discrimination and harassment, where diversity is valued, and
each individual’s dignity and self-esteem are respected.
b. Transparency. Information, including policies, principles and procedures, will be widely
shared through open, accurate and truthful information, and in a way that enhances the
capacity of staff members to meaningfully contribute to the mission of CIMMYT. All
accounting information must be correct, registered and reproduced in accordance with
applicable laws and regulations, including relevant accounting standards.
c. Integrity. CIMMYT’s staff members and consultants shall maintain the highest standards of
integrity, including honesty, fairness and incorruptibility in all matters affecting their official
duties and the interests of CIMMYT.
d. Teamwork. CIMMYT staff members and consultants combine their individual talents in the
pursuit of a goal and workproduct excellence.
e. Innovation. CIMMYT staff members and consultants demonstrate the ability to transcend
traditional ideas, rules, patterns, and relationships, and generate meaningful new ideas,
forms, methods, interpretations that create value.
f.

Passion for excellence and results orientation. CIMMYT’s staff members and consultants
are encouraged and expected to focus on delivery without compromising values, to actively
commit to continuous improvement, to adhere to ethical standards, and to maintain
accountability, integrity and trust.

g. Compliance. CIMMYT’s staff members, consultants, suppliers and vendors shall always
comply CIMMYT’s policies and with the laws, regulations and ordinances of the country in
which they are operating.
6. PROHIBITED CONDUCT
a. Conflict of interests. No CIMMYT staff member, consultant, vendor or supplier shall incur in
a conflict of interest. Please see CIMMYT’s Conflict of Interest Policy.
b. Improper Political Activity. Unless otherwise expressly authorized by the Director General,
the Deputy Director General Research and Partnerships, the Deputy Director General
Corporate Services or the International Communications Director, no staff member or
consultant may conduct political activities on behalf of CIMMYT.
c. Improper Use of CIMMYT Property. No CIMMYT staff member or consultant shall use or
permit the use of any CIMMYT’s resources or property under his or her professional
control, direction, or custody for a purpose which is, or to a reasonable person appears to
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be, for other than CIMMYT’s benefit. The use of CIMMYT’s time and assets (including
intangible property rights, facilities and financial assets) for purposes not directly related to
CIMMYT’s purposes is prohibited without authorization from Senior Management. The
same applies to the removal or borrowing of CIMMYT assets without permission.
Individuals are bound to protect CIMMYT’s property and assets against loss, damage and
abuse.
d. Improper Use of Information and IT Systems. The use of information, IT systems and, in
particular, internet services must be governed by the needs of CIMMYT and not by
personal interests. Information produced and stored on CIMMYT’s IT systems is regarded
as CIMMYT’s property. CIMMYT therefore reserves the right to access all such information
except where limited by law or agreement. Staff members and consultants are responsible
for maintaining electronic files and archives in an orderly manner. Information that may be
considered illegal, offensive or inappropriate must under no circumstances be processed,
downloaded, stored or disseminated. Any downloading, storing or disseminating in breach
of any copyright law or provision is prohibited. Any use of software in breach of any
copyright law or provision is prohibited.
e. Harassment. CIMMYT staff members, consultants, vendors or suppliers are strictly
prohibited from unlawful harassment, and must treat any other person with fairness and
respect while working within CIMMYT’s premises or on behalf of CIMMYT. While legal
definitions of harassment may vary, CIMMYT considers without limitation, the following to
be unacceptable behavior: sexual harassment; offensive language or jokes; racial, ethnic or
religious slurs; degrading comments; and showing hostility towards others because of
individual characteristics. For the purposes of this Code, “Sexual harassment” may consist
on any unwelcome sexual advances, requests for sexual favors or other conduct of a
sexual nature that (1) is made a term or condition of employment, (2) is used as the basis of
employment or advancement decisions, or (3) has the purpose or effect of unreasonably
interfering with work or creating an intimidating or offensive work environment. Racism will
NOT be tolerated.
f.

Substance Abuse. CIMMYT’s staff members, consultants, vendors or suppliers are
prohibited to work under the influence of alcohol, illegal drugs or controlled substances, or
to possess, sell, transfer or distribute alcohol, illegal drugs or controlled substances while
working on CIMMYT’s premises.

g. Violence. CIMMYT’s staff members, consultants, vendors and suppliers are prohibited from
engaging any act that could cause another individual to feel threatened or unsafe, including
verbal assaults, threats or any expressions of hostility, intimidation, aggression or hazing.
CIMMYT also prohibits the possession of fire arms on its premises unless prior written
authorization from the Director General is granted. The use of any weapon or tool for
fighting or attacking someone is strictly forbidden.
h. Acceptance of Gifts or Loans. No CIMMYT staff member, consultant, vendor or supplier
shall solicit or accept any gift, loan, money, favor or other benefit from any person or entity
that may bring into question their independence, impartiality and integrity, unless the
acceptance of such benefits is pursuant to applicable policies and regulations of CIMMYT.
(See Conflict of Interest Policy).
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i.

Corrupt Practices. Corrupt arrangements with vendors, suppliers, government officials or
other third parties are strictly prohibited. Corruption refers to obtaining or attempting to
obtain a personal benefit or business advantage through improper or illegal means and it
may involve payments or the exchange of anything of value and includes (i) any form of
bribery; (ii) extortion; and/or (iii) kickbacks.

j.

Disclosure of Privileged Information. No CIMMYT staff member, consultant, vendor,
supplier, partner or collaborator shall disclose or use any privileged or proprietary
information gained through his or her professional position for the immediate or anticipated
personal gain or benefit of the employee or any other person or entity; provided, that
nothing shall prohibit the disclosure or use of information that is a matter of public
knowledge, or that is available to the general public upon request (See IP Manual).

7. INTERACTION WITH SUPPLIERS
CIMMYT holds its vendors and suppliers to the same standards of integrity as those required for its
own staff members and consultants. All CIMMYT’s staff members and/or consultants responsible
for selecting a vendor and/or supplier, should base their decision on merit, quality of service and
reputation, and must consider that CIMMYT’s suppliers and vendors are expected to adhere to
ethical standards which are consistent with this Code of Conduct.
8. RESPONDING TO ENQUIRIES FROM THE PRESS AND OTHERS
In order to ensure
its stakeholders,
Communications
Communications.

a coordinated interface with external parties, general enquiries about CIMMYT or
as well as all enquiries from media, should be directed to the relevant
Department or Officer or, alternatively, to the Director of Corporate
Enquiries from external attorneys should be passed on to the General Counsel.

Other CIMMYT staff members, consultants or Board Members needing to make public statements
shall coordinate these in an appropriate way as stated above.
9. REPORTING BREACHES OF THIS CODE
Any person who has a reason to believe that this Code of Conduct has been breached in any way
is encouraged to bring her/his concern in accordance with CIMMYT’s policy (please see
“Communication of Employees of Concerns about Center Compliance”).
No adverse action shall be taken against any individual who, acting in good faith, brings forward
such information, in the understanding that retaliation against an individual for reporting an issue in
good faith will be consider itself a violation of this Code of Conduct and other relevant policies.
10. CORRECTIVE ACTION
Violation of this Code of Conduct by any CIMMYT staff member, consultant, vendor, supplier
and/or dependent of a staff member or consultant, may constitute a cause for corrective action.
Any reported violation of this Code of Conduct will be subject to investigation. If an investigation
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finds an individual guilty of breaching this Code, the corrective action pursued against such
individual shall be commensurate with the nature and severity of the violation, up to and including
termination and referral for criminal prosecution.
11. LIABILITY DISCLAIMER
None of the provisions in this Code is intended to be construed as creating any right enforceable
by a third party and all third party rights implied by law are, to the extent permissible by law,
excluded.
12. EXCEPTIONS
Special requirements or conditions not foreseen in this policy shall be submitted for consideration
to the DDG Corporate Services, who will decide in consultation with the Director General.
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ANNEX 15: Annual Statement of Assurance of Compliance to the CGIAR
Date
CIMMYT Board of Trustees
Ms. Elise Perset
General Counsel
Consortium Legal Office
Montpellier, France
Assurance of Compliance
I, the undersigned, being the appointed Chair of the Board of Trustees and acting in representation of
and according to the will of the appointed members of the Board of Trustees of the International Maize
and Wheat Improvement Center (CIMMYT), hereby declare on the above mentioned date that CIMMYT
has, in the year 2014, complied with the CGIAR Principles on the Management of Intellectual Assets,
and in particular with the provisions of Article 5 on the sound management of Intellectual Assets and the
requirements laid down in Article 6.

__________________

Chair, CIMMYT Board of Trustees

_________________

Name

Position

Signature
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ANNEX 16: CIMMYT Board of Trustees Contact Information
Dr. John Snape, Chair
Emeritus Fellow, John Innes Centre (JIC)
Address:
Norwich Research Park, Colney, Norwich, UK NR4
Phone:
+ 44 1-603-450599
Email:
J.Snape@cgiar.org, john.snape@jic.ac.uk

Mr. Cornelis F. Broekhuijse
Financial Management
Address:
36 Welwyn Road Riverside, CT, USA 06878
Phone:
+1 917 592 9666
Email:
cbroekhuijse@gmail.com

Ms. Nicole Birrell
Director of SMS Management & Technology Ltd and Wheat Quality Australia Pty Ltd
Address:
PO Box 48, Howlong, NSW 2643, Australia
Phone:
+ 614 0916 4559
Email:
N.Birrell@cgiar.org, nicolebirrell@kintan.com

Mr. Bob Semple
Company Director and Consultant, Ireland
Address:
16 Cairn Hill Foxrock Dublin 18, Ireland 18
Phone:
+ 353 1792 6434
Email:
bob@bobsemple.ie

Dr. Luis Flores Lui
Director General, Agricultural Research National Institute of Forestry, Agriculture, and Livestock
Research (INIFAP-SAGARPA)
Address:
18 Progreso #5 Barrio Santa Catarina, Mexico City, Mexico 04010
Phone:
+52 55 3871 8705
Email:
flores.luis@inifap.gob.mx
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Dr. Raúl Obando Rodríguez
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