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1 INTRODUCTION 

 

a. The official language of documents associated with the Small Producers’ Symbol is Spanish. In the 

case of disputes arising from a translated version, the only valid version is the original version in 

Spanish.  

b. With these Terms of Reference, the Small Producers’ Symbol is complying with the ISEAL Code of 

Good Practice for Setting Social and Environmental Standards.  

c. These Terms of Reference establish the process followed by FUNDEPPO for the structuring and 

functioning of its Board of Directors in the framework of FUNDEPPO’s current Legal By-laws and 

Internal Regulations.1 

d. The contents of these Terms of Reference were approved by the Board of Directors on November 

11, 2015 and are subject to changes based on decisions made by the entities intervening in their 

regulation.    

2 FIELD OF APPLICATION 

 

These Terms of Reference are applicable to all participants in FUNDEPPO’s Board of Directors and serve 

as a reference for members of other FUNDEPPO bodies.        

3 REFERENCES 

a. Declaration of Principles and Values of the Small Producers’ Symbol.    

b. Legal By-laws of the Foundation of Organized Small Producers (FUNDEPPO).   

c. Internal Regulations of the Foundation of Organized Small Producers (FUNDEPPO).     

d. Procedures for Developing Documents for the Small Producers’ Symbol.    

e. Code of Conduct for the Small Producers’ Symbol.    

f. Previous Terms of Reference for the Board of Directors (Version 1, edition 2, Nov. 2014). 

g. Terms of Reference for the Standards and Procedures Committee (Version 4, edition 1, Sept. 

2015).   

4 DEFINITIONS 

a. Board of Directors: FUNDEPPO’s overall guiding body, responsible for FUNDEPPO’s 

administration and operations, in the framework of its obligations and powers granted by the General 

Assembly, as established in the current Legal By-laws and Internal Regulations, and in the framework 

of applicable legislation.  

                                                             
1 Various articles of the Legal By-laws dated February 6, 2015 (Notarial Instrument 57566) and Chapter 5 of the current Internal 

Regulations, dated April 29, 2015. The texts appearing in blue in this document have been taken from the Legal By-laws and are reflected 

as such as in the Internal Regulations.  
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b. FUNDEPPO: Foundation of Organized Small Producers, a Civil Association (Fundación de Pequeños 

Productores Organizados, Asociación Civil). 

c. OPP: Small Producers’ Organization (Organización de Pequeños Productores). 

 

5 CRITERIA COMPLEMENTING BY-LAWS AND INTERNAL REGULATIONS 

# BY-LAWS AND INTERNAL REGULATIONS1 COMPLEMENTARY CRITERIA  

5 FOR BOARD OF DIRECTORS  

5.1 
The Association’s administration will be entrusted 

to a Board of Directors composed of a 

PRESIDENT, VICE-PRESIDENT, SECRETARY, 

TREASURER and MEMBERS, all of whom will be 

elected by the General Assembly. 

The exact number of non-officer Board members 

and the rights granted to the different categories of 

the Association’s Members, in terms of the number 

of seats on the Board of Directors, as well as the 

procedures for their appointments, are specified in 

the Internal Regulations and Annexes. 

Members-Owners have the right to a minimum of 

66.67% of the seats and to cast 66.67% of the 

votes in the Board of Directors, as well as to fill the 

main positions (President, Vice-President, 

Secretary and Treasurer).  

Specifications:: 

The Board of Directors consists of the following 

representatives of the following Member 

categories: 

POSITION TYPE OF MEMBER 

1. President Owner 

2. Vice-President Owner 

3. Secretary Owner 

4. Treasurer Owner 

5. Member Owner 
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6. Member Owner 

7. Member Solidarity B  

8. Member Solidarity B  

9. Member Solidarity B 
 

5.2 
Board members will remain in their position for a 

period of time determined in the Internal 

Regulations, and may be re-elected, as specified in 

the Internal Regulations. Board members may be 

removed by the General Assembly at any time, and 

due to reasons determined in the By-laws, and 

when applicable, in the Association’s Internal 

Regulations. The Assembly is authorized to 

remove the entire Board of Directors or one or any 

number of its members and elect new Board 

members, as stipulated in the Internal Regulations. 

Specifications: 

1. For each General Assembly, the current Board 

of Directors will establish, in the Procedures for 

Appointing Positions, the distribution of the 

seats for Member-Owners from the different 

geographic regions in which Members are 

located at the time the Assembly is convoked, 

seeking an equitable representation based on 

the number of Members located in each region 

or sub-region, and endeavoring to achieve 

representativity for all the participating regions.   

2. Appointments for representatives of the 

different types of Members to serve on the 

Board of Directors are made during each 

physical General Assembly.   

3. Board members must meet the following 

requirements: 

a. Be appointed by the represented 

Member to fill this position. The 

represented Member must have 

been certified or registered with 

the SPP at least one year earlier.  

A. A Member of FUNDEPPO may not have 

more than one representative in all of 

FUNDEPPO’s primary governing bodies 

(Board of Directors, Surveillance 

Committee, and Standards and Procedures 

Committee). The only exception is that a 

Member may have a second representative 

who serves on the Surveillance Committee, 

however such person must be a 

representative emeritus, and not one of the 

Members’ leaders.         

B. Each board member must present a formal 

letter to FUNDEPPO, addressed to the 

current President of its Board of Directors, 

in which it is documented that he/she has 

been appointed by the entity represented. 

Such letter must be received within 90 

calendar days following his/her 

appointment.     

C. When the leadership of one of 

FUNDEPPO’s Members changes after a 

representative has been appointed, the 

representative is responsible for informing 

the new leadership regarding the position 

that he/she fills on FUNDEPPO’s Board. If 

the new leadership decides to withdraw the 

Member’s support for the representative, 

the latter must formally advise the President 

of FUNDEPPO’s Board. If no such 

information is received, it will be assumed 

that the representative continues to have 

the Member’s support. The Member does 

not have the right to automatically appoint 

another person, since in this case, the 
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b. Possess the willingness, technical 

capacity and commitment to fulfill 

the responsibilities of the position, 

in line with the profile for the 

position as a Board member.   

c. Be committed to the SPP’s 

Declaration of Principles and 

Values and its Code of Conduct. 

d. Have regular access to internet.    

e. Not serve on FUNDEPPO’s 

Surveillance Committee or 

Standards and Procedures 

Committee.   

4. Efforts should be made to achieve a 

proportional representation of the population 

sectors represented, including: women, men, 

young people and older adults. 

5. After Board members have been elected, the 

primary positions are determined through a 

direct vote by Members with the right to vote.   

6. Board members are appointed for three-year 

terms, with the possibility of re-election of the 

same person, independently of the position 

filled on the Board. The same person may not 

serve on the Board for more than six 

consecutive years. However, after three years, 

the person may be elected again to serve on 

the Board.    

7. Persons remaining on the Board for a new term 

will not necessarily fill the same position as 

during the previous period, as this falls within 

the Assembly’s authority to determine.     

8. Positions corresponding to representatives of 

Solidarity Members are also subject to an 

election every three years.    

9. A person may only be elected to serve on the 

Board if he/she personally attends the General 

Assembly. If one person represents different 

Members, his/her appointment will be made in 

representation of the Member with which 

requirements for replacing representatives 

specified in the Internal Regulations apply.  

D. If a Board member is selected to serve for 

an additional period, the General Assembly 

has the authority, according to stipulations 

in the Internal Regulations, to determine 

whether the person will maintain the same 

position or assume a different position on 

the Board.     .  

E. Each board member makes a commitment 

to inform those he/she is representing with 

regard to the Board’s decisions and to 

channel proposals for the Board’s agenda, 

made by those he/she is representing, to 

the Board’s President.   . 

F. Expenses for attending physical meetings 

will be covered by FUNDEPPO, with prior 

budget approval by the Board.   
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he/she has a direct link, as its leader, member 

or employee.  

10. If a person is replaced in the middle of a term, 

the person taking his/her place will be 

appointed to only finish the term, although the 

appointment will count as a full term when 

calculating the maximum of three terms on the 

Board per person.   

11. Board members may be dismissed for any of 

the following reasons:   

a. Voluntary resignation.  

b. Unjustified absence at more than 50% of 

the sessions and consultations in a one-

year period. 

c. Absence at 75% or more of the sessions 

and consultations in a one-year period, 

regardless of whether reasons are 

justified.     

d. When eligibility requirements are no 

longer met, such as when the Member 

represented no longer backs the Board 

member.      

e. Having failed to respect the Code of 

Conduct, as determined by the Dissents 

Committee, after actions have been 

denounced.  

12. When a seat on the Board is vacated due to a 

dismissal, it will be filled by making a call for 

candidates and conducting a virtual vote in 

which the sector represented by the dismissed 

Board member will participate. The 

replacement will fill the same position on the 

Board as that filled by the person dismissed, 

except in the case of the President, who will be 

replaced by the Vice-President until the 

following physical General Assembly.        

13. Representatives on the Board of Directors will 

have the obligation to look after the interests of 

the entire region and category of Members 

represented.      
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14. Before the General Assembly approves a 

person elected to serve on the Board of 

Directors, the person should express his/her 

interest, commitment, technical capacity and 

leadership for fulfilling the position with support 

from his/her Member organization. 

15. Serving as a member of the Board of Directors 

is an honorary, non-remunerated position.      

16. The Board of Directors has access to 

FUNDEPPO’s financial reports and all other 

legal and operational documents.    

17. The Board of Directors is required to present a 

financial and activities report at each General 

Assembly.     

18. The Board of Directors appoints one of its 

members to serve as its representative and 

observer on the Standards and Procedures 

Committee.     

19. The exact procedure for appointing persons to 

fill positions on the Board of Directors will be 

provided in the Procedures for Appointing 

Positions at each General Assembly.    

5.3 
Board members will not step down from their 

positions even when the term for which they were 

elected has ended, until new members take their 

respective positions. 

 

5.4 
In compliance with the Association’s objective, the 

Board of Directors will be granted the broadest 

powers for leadership, management and 

administration of the Association’s matters […] in 

order to, including but not limited to: A) Represent 

and respond to demands, make denouncements of 

criminal and agrarian matters […]; B) Administer, 

safeguard and defend, carry out all types of 

actions, reclaim credits, enter into all types of 

contracts and work toward transforming 

documents into public deeds; C) Take its 

representation to all types of individuals and 

entities; state, municipal and federal authorities; 

ordinary, special, federal and tribunal courts at any 
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level and jurisdiction, including conciliation and 

arbitration courts, and for criminal and other 

matters, monitoring all proceedings, incidents, 

instance and resources […]; D) BANKING 

POWER, so that on behalf of and in representation 

of the Association, contracts are completed, and 

necessary applications are made for opening any 

type of account with any public or private banking 

institution, Mexican or foreign, for the issuance of 

business cards, checks, payment orders and any 

other legal instrument for making payments and 

achieving the Association’s objective; E) 

Authorization of the Association’s annual financial 

statements for their presentation to the General 

Assembly, and subsequent approval, in line with 

applicable fiscal law.  

Specifications: 

The Board of Directors has the following powers 

and responsibilities: 

a. Legal representation 

b. General representation 

c. Administration and finances 

d. Banking matters 

e. Monitoring of Agreements reached by the 
General Assembly 

f. Appointments to Executive Committees 

g. Authorization of annual Financial 
Statements for their presentation to the 
General Assembly  

h. Approval of operations reports 

i. Approval of annual Operations Plans 

j. Appointment of Executive Director 

k. Supervision of Operations 

5.5 
The Board of Directors must report its actions, 

management and administration periodically, at 

least every two years, to the Members convened in 

the General Assembly, and must present Financial 

Statements every year for their approval by the 

General Assembly, in accordance with the law.  
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5.6 
The Board of Directors will make its decisions by 

consensus, and when consensus is not reached, 

by the majority of votes, and will only validly 

function with attendance by at least 60% of the 

members representing Members-Owners.   

In the case of a tie, the vote will be repeated, after 

a reconsideration of the arguments. In the case of 

a second tie, the Board President will have the 

casting vote. 

Specifications: 

a. In the case of intermediate electronic 
consultations, with confirmation of receipt, 
the absence of approval or feedback 
within the time established by the Board 
President will be interpreted as approval.  

b. The Terms of Reference of the Board of 
Directors may provide more details 
regarding its functioning, as long as 
Internal Regulations are respected. 

A. If a quorum is not reached at a meeting, the 

Board’s President may make the decision to 

hold the meeting with those in attendance 

and consult the other Board members by 

email regarding any tentative agreements 

reached.      

B. The email confirmation required, as 

specified in the Internal Regulations, is that 

provided automatically by the system for 

sending emails. Confirmation of having read 

an email is not required.     

5.7 
The Board of Directors is only limited in the 

exercise of its functions and attributions in cases 

stipulated in Article 14 mentioned previously and in 

cases of real estate acquisitions, the constitution of 

pledge and mortgage guarantees and in contracts 

involving domain, cases in which previous approval 

by an Extraordinary General Assembly of Members 

will be necessary. 

 

5.8 
The Board of Directors may, for the execution of 

special tasks, designate the number of executive 

committees that will be necessary, with powers 

determined by the Board of Directors.  

 

5.9 
The Board of Directors will hold the number of 

sessions considered necessary, with a minimum 

established in the Internal Regulations, and at the 

location it chooses.   

The Board of Directors will meet periodically, 

physically or virtually, at least three times a year, 

complemented by occasional electronic 

consultations, to follow up on Agreements reached 

by the General Assembly, to exercise its powers 
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and responsibilities, and to guarantee 

FUNDEPPO’s adequate functioning.  

At one of its sessions, to be held during the first 

quarter of each year, the Board must review, and if 

applicable, approve the qualitative and financial 

report from the Executive Director’s office.  

5.10 
The Board of Directors may provisionally approve 

the admission and termination of Members, 

presenting such for ratification at a General 

Assembly; it may recommend to the General 

Assembly that the Association merge with another 

Association, or it may recommend the separation 

from another Association or other Associations 

with which it has merged. 

 

5.11 
The invitations to Board of Director meetings will be 

made by written notices sent to the most recent 

address provided to the Board, as noted in the 

Board’s record kept for this purpose. 

Notices will be sent by email. It is the Board 

member’s responsibility to maintain FUNDEPPO’s 

Operations Office informed of any change in 

contact information. 

A. Meetings are convoked jointly by the 

Board’s President and the Executive 

Director, at least ten working days prior to 

the date for a meeting to be held.    

1. The Executive Director is responsible 

for the appropriate preparation, 

logistics and processing of Board of 

Directors’ meetings.   

2. The general agenda and documents 

for required reading must be sent at 

least three full working days prior to a 

meeting.   

3. The agenda should specify the 

schedule to be followed, and should 

indicate the agenda points that have 

complementary documents, and 

whether such documents are for 

required or optional reading.      

4. The agenda for every meeting should 

include a point for information 

regarding updating and progress 

made, including the financial situation; 

important changes in terms of numbers 

of entities participating in the SPP 

system; any important changes in the 

operational structure; plus any 

information or results of strategic 
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importance. These points will be 

addressed by the Executive Director, 

and sometimes Board members will 

provide complementary information.   

5. A guide should be prepared for each 

meeting, including the main information 

regarding agenda points, to facilitate 

informed decision-making. When 

necessary, the guide will refer to 

annexed documents. The guide will be 

sent to Board members at least one 

working day prior to a given meeting.   

B. If a document is sent closer to the meeting 

time, it should be taken into account during 

the meeting that not everyone has been 

able to read a given document prior to the 

meeting.     

C. The following Rules of Confidentiality apply 

to the Board of Directors:      

1. Information containing data regarding 
specific individuals or organizations 
that was not obtained by official means 
must not be shared with anyone.     

2. Other information that lacks specific 
classification may be distributed freely.    

3. Information classified by the Board’s 
President as ‘only for FUNDEPPO’s 
internal use’ may be shared with 
representatives, but not with third 
parties.   

4. Information classified as 
‘CONFIDENTIAL’ by the Board’s 
President must not be shared with 
anyone.     

5. The Board of Directors may decide to 
change the level of confidentiality of a 
document previously classified by the 
Board’s President or the Executive 
Director.    

D. The specific functions of the Executive 

Director with respect to Board meetings are 

as follows:    
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a. Distribute the notifications of Board 

meetings, following their approval by the 

Board’s President.  

b. Prepare and report the logistics for each 

meeting (virtual or physical).   

c. Prepare and send agendas and 

necessary documentation prior to each 

meeting.    

d. Confirmation of attendance.  

e. Record minutes for each meeting, 

prepare the Minutes of Agreements, and 

incorporate observations to the minutes 

for their approval.    

f. Take responsibility for publishing the 

regulations approved and ratified by 

FUNDEPPO’s Board of Directors.   

g. Maintain a file of the documents 

associated with Board sessions and 

keep them updated.   

h. Designate and supervise the individuals 

operationally responsible for operational 

follow-up of any decision made by the 

Board of Directors.   

5.12 
Procedures for electing the various members of the 

Board of Directors and the Surveillance Committee 

are approved by each General Assembly in which 

respective appointments are made, in accordance 

with the by-laws, and when applicable, the 

Association’s Internal Regulations.  

The General Assembly will approve the 

Procedures for Appointing Positions for the specific 

assembly.  

 

6 PROCEDURES FOR DEVELOPING DOCUMENTS   

 

The Board of Directors must, at all times, respect the current Procedures for Developing Documents, 

published by FUNDEPPO.   
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7 APPROVAL PROCEDURES           

 
1. FUNDEPPO’s Board of Directors is the final authority in approving these Terms of Reference, and has 

the right at any time to modify them, as long as that stipulated in FUNDEPPO’s Legal By-laws and Internal 
Regulations is respected, with both of the latter under the exclusive jurisdiction of FUNDEPPOP’s General 
Assembly.         

2. All proposals for improving these Terms of Reference should be sent in writing to the Board’s President, 
directly or through the Executive Director.   

 

8 CHANGES WITH RESPECT TO PREVIOUS VERSION OR EDITION       

Previous document: 

Board of Directors’ Terms of Reference      
Small Producers’ Symbol  

 
Version 1. 12-Sep-2011  
Edition 2. 12-Nov-2014 

# Change Reason 
Type of 

Change 
Effective date 

1 The document’s format was modified 

by eliminating the boxes dividing the 

various sections. 

To facilitate the changes and 

modifications in each update.  

Writing  11/11/2015 

2 The contents of Section 5 of the 

Internal Regulations applicable to the 

Board of Directors are included in the 

form of a table. 

 

To integrate the framework 

for the By-laws and Internal 

Regulations approved at the 

SPP’s General Assembly on 

April 30, 2015. 

Contents 11/11/2015 

3 The contents of the Internal 

Regulations section applicable to the 

Board of Directors, with specifications 

that were included in the contents of 

the previous version of the Terms of 

Reference for FUNDEPPO’s Board of 

Directors, were complemented. 

 

To complement the 

specifications presented in 

the previous version of the 

Terms of Reference for the 

Board of Directors with new 

specifications that have 

emerged from agreements 

reached at Board of Directors 

meetings. 

Contents 11/11/2015 

 


