MJoTA Africa Foundation First Meeting
The first meeting of MjoTA Africa Foundation convened in Haddonfield New Jersey 26 June 2009, and ended 27 June 2009

in attendance:

Friday 26 June 2009: Andrew Reinhart MS; Fatime Ly PhD; Richard Gallagher PhD; Susanna J Dodgson PhD, Stephen Praissman RPh, MPH, Neil Pitts PharmD

Saturday 27 June 2009: Andrew Reinhart MS; Fatime Ly PhD; Tom Lategan PhD; Susanna J Dodgson PhD; Stephen Praissman RPh, MPH; Sylvie Kwedi; Gary Smith; LaDonna Mason
not in attendance but willing to participate in the dialog:

Stanley L Straughter, Charity Gichuki BVM, PhD, Morris Lenwya RPh, Michael Bannerman-Hyde, Samuel Annan MS, Carvel Watson
Meeting Minutes

The meeting opened with a discussion of the concept document that Susanna sent out before the meeting (Appendix 1). The goal of the first day was the describe what was needed for a complete indigenous pharmaceutical industry. The goal of the second day was to describe how a complete indigenous pharmaceutical industry could fit into a community.

Neil Pitts talked about his 6 trips to Kenya, which have been reported in MJoTA (Appendix 2). Neil was leaving of a 2.5 week trip to Kenya 2 days later. His homework was to connect with health professionals in the area.

Richard Gallagher talked about his trip to Uganda, his desire to stop the brain drain, and his interest in helping create a robust research industry in countries of Africa.

Steve Praissman gave a presentation on pharmaceutical manufacturing (Appendix 2), and gave us a handout on a presentation on the pharmaceutical industry (Appendix 3). What we need to remember is that a pharmaceutical industry needs a lot of substances, inert and active, to make drugs. 

Fatime talked about growing up and training as an electrical engineer in Senegal and moving to Europe for graduate studies, and to the US to work as management. She reported deterioration in a university, which is something we had all heard. 
General discussion of accountability led to demands that the Embassy and other government entities are held accountable. This discussion was continued on Saturday: we need to have all checks and balances and a robust HR policy in place before a single dollar is transferred anywhere. We have a zero corruption policy. Aiding us here is the Saturday decision to investigate 3 countries before we settle on one: Liberia, Kenya and Ghana. 
Partners in the project are 

1. MJoTA Africa Foundation for preparing paperwork, PR through MJoTA and other outlets, 

2. Local health professionals (pharmacists, physicians, veterinarians, dentists, nurses, traditional healers with some degree of credibility), 

3. Local non-health professionals (architects, engineers, lawyers, teachers, agricultural scientists), 

4. Diaspora professionals for contacts within the candidate countries

5. Governments (for permits), investors and donors.
We need to compile a list of all the parts needed for ongoing manufacturing as well as for building the industry. Ongoing consumables include power, water, food, clothing, drug components. When we look at a place we need to be concerned about access to consumables that cannot be grown or made from within the community. We also need to be concerned about the market for anything produced. We talked about jatropha, which can be grown as a supply of gasoline-equivalent energy. SJD has several contacts with interest in building jatropha farms and factories on the continent of Africa.

We started building a model of the city, with the concept that the pharmaceutical industry is the core, and the city around needs to support the industry. This was deferred. We discussed the expense of getting a new product to market vs manufacturing drugs that are needed locally. The latter seems a better way to start, with the former happening as the research institute is built and the city is built and the economy is thriving. 
Personnel involved: the consensus is that everyone involved has to be dead serious and well behaved. We need to prepare a code of conduct, or at least adopt one from somewhere else. We cannot have anyone in the project with any hint of fiscal wrong doing. 

Bylaws: the participants were given the by-laws before the meeting. No complaints were registered.

Officers of MJoTA Africa Foundation: Susanna will prepare bios of everyone up for election. Until then the following offices are filled thus:

Acting Chair: Dr Fatime Ly
Acting Treasurer: Sylvie Kwedi
Acting Secretary: LaDonna Mason

All others are trustees, with the task of supporting the officers and supporting the central mission.

Traditional medicine: we need to incorporate traditional medicine with drug manufacture in a way that works for investors. 

Homework:
Neil: dialog with health minister, KMRI 

Gary: market logistics of each of the 3 candidate countries

Tom: concept document draft

Andrew: meeting agenda and webmaster

Steve: research on the 3 countries, what drugs are needed and what could be used.

Sylvie: Project management

Future meetings: we will meet once a week online on GoToMeeting at 7pm EST.

Bylaws of the MJoTA Africa Foundation  

ARTICLE I. DIRECTORS

Section 1. Function. All corporate powers shall be exercised by or under the authority of the Board of Directors. The business and affairs of the Corporation shall be managed under the board of directors. The Directors must be natural persons who are at least 18 years of age but need not be shareholders of the corporation. Residents of any state or any country may be directors.

Section 2. Compensation. The members shall have authority to authorize the compensation of the directors. Unless specifically authorized by resolution of the members, the directors shall serve in such capacity without compensation.

Section 3. Presumption of assent. A director who is present at the meeting of the Board of Directors or a committee of the Board of Directors at which action on any corporate matter is taken shall be presumed to have assented to the action taken unless he objects at the beginning of the meeting (or promptly upon arriving) to the holding of the meeting or transacting the specified business at the meeting, or if the director votes against the action taken or abstains from voting because of an asserted conflict of interest.

Section 4. Number. The Corporation shall have at least 12 Directors. The number of directors may be increased or decreased from time to time by the Board of Directors.

Section 5. Election and Term. At each annual meeting, members shall elect directors to hold office until the next annual meeting or until their earlier resignation, removal from office or death. Directors shall be elected by a plurality of votes cast by the members entitled to vote in the election at a meeting at which the quorum is present.

Section 6. Vacancies.  Any vacancy occurring in the Board of Directors, including vacancy created by an increase in the number of directors may be filled by members, or by affirmative vote of the majority of the remaining directors though less than quorum of the Board of Directors. A director elected to fill a vacancy shall hold office until the next election of directors by the members. If there are no remaining directors, the vacancy shall be filled by members.

Section 7. Removal of Directors. At members’ meeting, any director may be removed, with or without cause, provided the notice of the meeting states that one of the purposes of the meeting is the removal of the director. A director may be removed only if the number of votes cast to remove him exceeds the number of votes cast against removal.

Section 8. Quorum for Voting. A majority of the number of directors approved by these Bylaws shall constitute quorum for the transaction of business. The act of a majority of directors present at a meeting at which quorum is present shall be the actions of the Board of Directors.

Section 9. Executive and other Committees. The Board of Directors, by resolution adopted by a majority of the full Board of Directors, may designate from among its members one or more committees, each of which must have at least two members. Each committee shall have the authority set forth in the resolution designating the committee.

Section 10. Place of meeting. Regular and special meetings of the Board of Directors shall be held online, or at another place designated by the persons or person giving notice or otherwise calling the meeting.

Section 11. Time, Notice and Call of Meeting. Regular meetings of the Board of Directors shall be held with notice at the time and on the date designated by resolution of the Board of Directors. Written notice of the time date and place of special meetings of the Board of Directors shall be given to each director by email at least two days before the meeting

            Notice of the meeting of the Board of Directors need not be given to a director who signs a waiver of notice, either before or after the meeting. Attendance of a director at a meeting constitutes a waiver of notice of that meeting and a waiver of all objections to the place of the meeting, the time of the meeting, and manner in which it has been called and convened, unless a director objects to the transaction of the business (promptly upon arrival at the meeting) because the meeting is not lawfully called or convened. Neither the business at, nor the purpose of the meeting of the board of directors must be specified in the notice or the waiver of notice of the meeting.

            A majority of directors present, whether or not a quorum exists, may adjourn any meeting of the Board of Directors to another time and place. Notice of an adjourned meeting shall be given to directors who were not present at the time of the adjournment and, unless the time and place of the adjourned meeting are announced at the time of adjournment, to the other directors. The president, or the chair of the Board of Directors may call meeting of the Board of Directors. Members of the Board of Directors and any committee of the Board may participate in meeting by telephone conference or a similar mechanism. Participating by these means constitutes presence in person at a meeting.

Section 12. Action by Written Consent. Any action required or not permitted to be taken at a meeting of the directors may be taken without meeting if a consent in writing setting forth the action to be taken and signed by all the directors is filed in the minutes of the proceedings of the Board. The action taken shall be deemed effective when the last director signs the consent, unless the consent specifies otherwise

ARTICLE II. MEETINGS OF THE MEMBERS

SectionI. Annual Meeting. The annual meeting of the members of the Corporation for the election of officers, and for such other businesses may properly come before the meeting shall be held at such a time and place as designated by the Board of Directors.

Section 2. Special Meeting.    Special meetings of the members shall be held when directed by the president or when requested in writing by the members holding at least 10% having the right and entitled to vote at such a meeting. A meeting requested by members shall be called by the president for neither a  date of not less than 10 nor more than 60 days after the request is made. Only business within the purposes described in the meeting notice may be conducted as a special members meeting. A member may call for special meetings through their special representatives.

Section 3. Place. Meetings of the members will be held at the principal place of business of the organization, or such other place as designated by the Board of Directors.

Section 4. Notice. A written notice of each meeting of members shall be emailed to each member having the right and entitled to vote at the annual general meeting at the email address as it appears on the records of the Corporation. The meeting notice shall be emailed not less than 10 days nor more than 60 days before the date set forth for the meeting. The record date for determining members entitled to vote at the meeting will be the close of business on the day before the notice is sent. A notice of special meeting shall also state the purpose of that meeting and any adjournment of it. 

Section 5. Member Quorum. A majority of members entitled to vote, represented in person or by proxy, shall constitute a quorum at a meeting of members. Any number of members, even if less than a quorum, may adjourn the meeting without further notice until a quorum is obtained.

Section 6. Member Voting. For election of officers, ballots shall be provided and there shall not appear any place on such ballot that might indicate the person who cast such ballot. At any regular or special meeting, if a majority so requires, any question may be voted upon in the manner and style provided for election of officers and directors.

At all votes by ballot the chairman of such meeting shall, prior to the commencement of balloting, appoint a committee of three who shall act as "Inspectors of Election" and who shall, at the conclusion of such balloting, certify in writing to the Chairman the results and the certified copy shall be physically affixed in the minute book to the minutes of that meeting.

No inspector of election shall be a candidate for office or shall be personally interested in the question voted upon. If a quorum is present, the affirmative vote of the majority of the members represented at the meeting and entitled to vote on the subject matter shall be the act of the members. Each outstanding member will be entitled to one vote on each matter submitted to a vote at a meeting of members. An alphabetical list of all the members who are entitled to notice of the members meeting, along with their addresses and the number of shares held by each shall be produced at shareholders’ meeting upon the request of any shareholder.

Section 7. Proxies. A member entitle to vote at any meeting of members or any adjournment thereof, may vote in person, or by proxy, executed in writing, and signed by member or his attorney-in-fact. The appointment of proxy will be effective when received by the corporation’s officer of agent authorized to tabulate the votes. No proxy shall be valid more than 11 months after the date of its execution unless a longer term is expressed in the proxy.

Section 8. Validation.     If the members who hold a majority of the voting rights entitled to vote at a meeting are present at the meeting, and sign a written consent to the meeting on the record, the acts of the meeting shall be valid, even if the meeting was not legally called and noticed.
Section 9. Conduct of Business by Written Consent.    Any action of the members may be taken without meeting if written consents, setting forth the action taken, are signed by at least a majority of members entitled to vote, and are delivered to officer or agent of the corporation having the custody of the corporations records within 60 days after the date that the earliest written consent was delivered. Within 10 days after obtaining authorization of an action by a written consent, notice shall be given to those members who have not consented in writing or who are not entitled to vote on the action. The notice shall fairly summarize the material features of the authorized action. If the action creates dissenters rights, the notice shall contain a clear statement of the right of dissenting shareholders to be paid the fair value of their shares upon compliance with and as provided for by the state law governing corporations.

ARTICLE III. OFFICERS

 Section 1. Offices. The initial directors of the organization shall be as follows:

1. Susanna J Dodgson

2. Stephen Praissman

3. Andrew Reinhart

4. Miles Pekala

5. Tom Lategan

6. Richard Galleghar

7. LaDonna Mason

8. Michael Bannerman-Hyde

9. Fatime Ly

10. Sylvie Kwedi

11. Neil Pitts

12. Gary Smith          

13. Stanley L Straughter

14. Charity Gichuki BVM, PhD

15. Morris Lenwya RPh

16. Michael Bannerman-Hyde

17. Samuel Annan MS

18. Carvel Watson

Section 2. Presidency. The President shall preside at all membership meetings. He shall by virtue of his office be Chairman of the Board of Directors. He shall present at each annual meeting of the organization an annual report of the work of the organization. He shall appoint all committees, temporary or permanent. He shall see all books, reports and certificates required by law are properly kept or filed. He shall be one of the officers who may sign the checks or drafts of the organization. He shall have such powers as may be reasonably construed as belonging to the chief executive of any organization.

Section 3 Vice Presidency. The Vice President shall in the event of the absence or inability of the President to exercise his office become acting president of the organization with all the rights, privileges and powers as if he had been the duly elected president.

Section 4. The Secretary General. The Secretary shall keep the minutes and records of the organization in appropriate books. It shall be his or her duty to file any certificate required by any statute, federal or state. The Secretary shall give and serve all notices to members of this organization. The Secretary will be the official custodian of the records and seal of this organization. The Secretary may be one of the officers required to sign the checks and drafts of the organization. The Secretary present to the membership at any meetings any communication addressed to Secretary General of the organization. The Secretary will submit to the Board of Directors any communications which shall be addressed to Secretary General of the organization. The Secretary will attend to all correspondence of the organization and shall exercise all duties incident to the office of Secretary General.

Section 5. The Treasurer. The Treasurer shall have the care and custody of all monies belonging to the organization and shall be solely responsible for such monies or securities of the organization. He or she will cause to be deposited in a regular business bank or trust company a sum not exceeding $ 2,000.00 and the balance of the funds of the organization shall be deposited in a savings bank except that the Board of Directors may cause such funds to be invested in such investments as shall be legal for a non-profit corporation in the state of New Jersey. The Treasurer must be one of the officers who shall sign checks or drafts of the organization. No special fund may be set aside that shall make it unnecessary for the Treasurer to sign the checks issued upon it. The Treasurer shall render at stated periods as the Board of Directors shall determine a written account of the finances of the organization and such report shall be physically affixed to the minutes of the Board of Directors of such meeting. The Treasurer shall exercise all duties incident to the office.

Section 6. Officers. Officers shall by virtue of their office be members of the Board of 

Directors. No officer shall for reason of his  or her office be entitled to receive any salary or compensation, but nothing herein shall be construed to prevent an officer or director for receiving any compensation from the organization for duties other than as a director or officer.

ARTICLE IV   SALARIES
Section 1. Compensation. The Board of Directors shall hire and fix the compensation of all employees, which they, in their discretion may determine to be necessary for the conduct of the business of the organization.

ARTICLE V   COMMITTEES

All committees of this organization shall be appointed by the Board of Directors and their term of office shall be for a period of one year or less if sooner terminated by the action of the Board of Directors. The permanent committees shall be: healthcare, agriculture, finance, economics, education, tourism, energy and housing.

ARTICLE VI   DUES

The dues of this organization shall be xx per annum and shall be payable the first day of each year; dues will be pro-rated according to the month of the year member joins. <<do we want dues? Why yes? Why no?>>

ARTICLE VII   AMENDMENTS

These By-Laws may be altered, amended, repealed, or added to by an affirmative vote of not less than 60 % of the members.

Signed:

Articles of Association
The vision of MJoTA Africa Foundation is to work with African and foreign partners to give every African the right to good health throughout his and her life.

The mission of MJoTA Africa Foundation is to 

· lobby to change international and national legislation for pharmaceutical research and development, clinical trials, manufacturing, distribution and sales to flourish

· publish MJoTA as a continuous dialog on leadership, ethics, accountability, and transparency in published communications and in international donor funding and investment in health and the pharmaceutical industry
· educate international pharmaceutical industry professionals with online and onsite seminars 

· develop and execute a plan in a country of Africa, for a microcosm indigenous, fully sustained and self-supporting pharmaceutical industry on a single parcel of land
Board of Directors Handbook

INTRODUCTION

History

MJoTA Africa Foundation is a non-profit organization that was registered in New Jersey in April 2009. 

What makes MJoTA Africa Foundation unique is that it ……….

In this handbook, the vision of MJoTA Africa Foundation to create a model for a sustainable, indigenous and complete pharmaceutical industry across Africa is laid out along with the education and philanthropic objectives. 

Mission

The mission is …..

MJoTA Africa Foundation focuses on ……

Figure 1. Five Group of Stakeholders are consistently integrated to fit each program in creation of

sustainable development

PROGRAMS

Publication
Mis….

Education

MJoTA Africa Foundation …..

Building a microcosm pharmaceutical industry
The ….
ORGANIZATION

Office Location

The Mailing address of the MJoTA Africa Foundation is PO Box 381, Haddonfield, NJ 08033

The Phone Number of MJOTA AFRICA FOUNDATION is 609-792-1571

The E-mail and Web Site of MJoTA Africa Foundation are: www.mjota.org; mjota@rocketmail.com

Organization Chart

Partners/Members of the consortium.

The MJoTA Africa Foundation
FINANCES

The Board of Directors is responsible for maintaining the integrity and accountability of the organization; it has a primary role in ensuring the financial health of the organization. In its role as the representative of the public’s interests, the Board must ensure that the organization is using its funds efficiently, in compliance with funding restrictions, and towards the pursuit of the agency’s goals. All Board Members must work together to accomplish the following tasks:

1. Setting the financial policies of the organization,

2. Determine the agency’s budget (usually in conjunction with the organizational

Staff),

3. Review financial statements and ask questions when clarification is needed,

4. Make investment decisions,

5. Arrange for annual audit (meet with auditor), and

6. Periodically review financial procedures with Staff.

Funding sources

1. Membership is invited and bears no charge

2. Government sponsorship

3. Private business sponsorship

4. Fundraising events including golf events, gala nights, and membership drives.

5. Services

a. Web Based Services.

i. MJoTA Africa Foundation trains medical writers

ii. Director services for businesses for private not for profit businesses, private for profit businesses, governmental, and quasi governmental agencies.

iii. E-Learning Services through the MJoTA Africa Foundation Web based portal develop & manage remote/distance learning programs for At-Risk Communities, Students & Continuing Education on behalf of educational institutions & also 3rd party content providers.

b. On the Ground services
i. Educational Seminars

ii. Workshops

iii. Consulting

Annual Audit

Please ask for a copy of the annual audit performed by our CPA (*** No audits at the moment, this is for when we start getting audits and financials together

BOARD OF DIRECTORS

Mission Statement

The mission is to …..

Board Responsibilities

The roles of governing board of MJoTA Africa Foundation include:

1. Maintain the trust of the MJoTA Africa Foundation

2. Appoint the President.

3. Establish institutional policies.

4. Approve long-term goals.

5. Ensure financial solvency.

6. Monitor institutional management.

7. Audit and review institutional operations.

8. Preserve institutional autonomy.

9. Serve as a court of final appeal, and

10. Serve as a bridge and buffer between organization and the community.

The board will communicate electronically or through teleconferencing, for board meetings to be considered business. The time and dates will be indicated in the board packet which will be emailed to each board member within one week of the meeting.

The agreement to serve as a board member includes the understanding that active

participation is expected in order to fully promote the mission of MJoTA Africa Foundation. Attendance at regularly scheduled Board Meetings is expected. 

Board Discussion Procedures

1. Discussions are electronic and asynchronous.

2. The Board will hold discussions in the secured Board Member area within the MJoTA Africa Foundation website.

3. The General Secretary has the primary duty of posting one set of discussion questions

per week .

4. All board members are expected to participate in the discussions posted by the General

Secretary.

5. All board discussion questions are due back no later than one week after posting, after

which the General Secretary shall close the discussion question.

6. Non-response within one week of posting will be considered none attendance, and non

participation.

7. Participation in the discussion questions is critical.

Teleconferencing

Teleconferencing is an ineffective way of running board meetings. Board meetings, are

serious events where everyone’s attention is required. Furthermore, teleconferencing means that someone has to take minutes for the meeting, with the likelihood of misquoting the speaker. As a form of conducting official business this level efficiency and effectiveness is not acceptable in MJoTA Africa Foundation. Teleconferencing requires that people are present together at a point in time. Given the

different time zones, and busy time schedules, and given the availability of alternative means to perform asynchronous conversations, such email, discussion groups, and instant messaging, continued need for teleconferencing cannot be justified. MJOTA AFRICA FOUNDATION moved away from teleconferencing, as a mechanism for developing hard business concepts, particularly if the organization has to remain competitive. All communication must be electronic, and documented.

Teleconferencing shall only retain value as a non-business method of meeting.

Board Composition

The composition of the board of directors in covered in the By Laws.

Role of the Board versus the CEO.

The Board and the Executive Director of MJOTA AFRICA FOUNDATION focus on facilitating the development of

MJOTA AFRICA FOUNDATION, because they have similar goals, yet different responsibilities. The Board is in charge of determining the organization’s mission and goals, the Executive Director and agency staff decides how to work towards those goals. In determining their specific duties, it is important to understand that Board Members wear two hats when they serve an organization. Each Board Member has a responsibility as a member of the larger governing body of the organization – in this role, the Board acts as a unit. Board Members are never individual policy makers and governors. But as individuals, Board Members have the responsibility to contribute their personal expertise to the organization.

Organizational Life Cycles

Organizations experience many transitions throughout their lifetimes. The roles and

responsibilities of the Board and Staff shift during each of these phases, in order for the

organizational to grown and develop. Some phases that organizations experience may include:

1. Infancy: The organization is brand-new. In this phase, it is common that the Board of

Directors be completing most of the work of the agency. Often there is no paid Staff

when an agency first begins.

2. Childhood: The organization has been up and running for a few years. Some Staff have

been hired. The Board must begin to focus on bigger picture items and leave part of the

day-to-day business to Staff. The Board may still be involved.

3. Adolescence: Staff is operating the day-to-day business. The Board is adjusted to its role in policy and governance. The Board begins to expand its role to begin aggressive

fundraising and marketing.

4. Adulthood: The Board is fully invested in organizational planning, fundraising, and

policy development. The Staff operate the day-to-day business.

Board of Directors Job Description

The Board of Directors has the responsibility to:

1. Be Actively Involved in the Organization - Board members must be

knowledgeable about and committed to the institution. This requires they understand and agree with the mission, participate in the organization’s programs, attend board meetings, and serve as active members of at least one committee, project, or initiative.

2. Make Financial Contributions - Members must provide leadership for others by

being philanthropic themselves - giving as generously as they are able. This

includes annual gifts, special gifts as needed from time to time, as well as

participation in any benefits or other fund-raising events.

3. Participate in Fund Development - Contributions necessary to fill the gap between

earned revenues and operating costs must come from individual, foundation,

corporate, and public sources outside of the board of directors. This income

requires that a relationship exist between current and prospective donors and the

organization. All board members have an ongoing responsibility to identify and

cultivate prospects and to be involved in soliciting gifts.

4. Approve and Monitor Budget - The fiduciary responsibility for the organization

must be shared by all members of the board. This begins with approval of the

budget and includes monitoring throughout the year. Budget decisions must be

made in an informed manner, which requires a thorough understanding of their

implications.

5. Recruit and Maintain Organizational Leadership - Providing appropriate

professional leadership through the hiring, development, and evaluation of the

chief staff officer is a significant responsibility necessitating an understanding of

the organization’s mission and familiarity with its operations and personnel needs.

6. Regenerate Itself - Board members must provide for the organization beyond the

time of their involvement. Careful consideration must be given to building a

strong, effective board. Recruiting, educating, and engaging new and continuing

board members is critical to the organization’s future.

7. Additionally, individual board members may be asked to serve in their areas of expertise or interest.

OFFICER RESPONSIBILITIES

President/Board Chairperson

This position is the chief volunteer role within the organization. The chairperson is:

1. A partner with the chief staff officer (CEO) in achieving the organization’s mission.

2. Provides leadership to the board of directors, who set policy and to whom the CEO is

accountable.

3. Chairs meetings of the board alter developing the agenda with the CEO; assures adequate

discussion of all issues and effective meeting process.

4. Encourages the board’s role in:

a. Strategic planning

b. Financial accountability

c. Fund-raising

d. Evaluation of the CEO

e. Evaluation of program performance.

5. Appoints and supervises chairpersons of committees.

6. Serves ex officio as member of committees and attends their meetings when possible.

7. Supervises, evaluates, and supports CEO.

8. Discusses issues confronting the organization with the CEO.

9. Reviews with the CEO any issues of concern to the board.

10. Helps guide and mediate board action with respect to organizational priorities, goals, and governance concerns.

11. Evaluates the effectiveness of board members.

12. Represents the organization in the community on important matters that affect it.

13. Performs other responsibilities assigned by the board.

Vice-President/Vice-Chair

The Vice-President is the “second-in-command” on the Board and serves as the President if he or she is unavailable. 

Secretary

The Secretary is responsible for documenting Board decisions and maintaining records of all agency governance information. His/her responsibilities include:

1. Recording the minutes of all Board Meetings.

2. Maintaining important documents, including: articles of incorporation, tax-exempt

documentation, by-laws, audits, budget, and policies.

3. Communicating correspondence for the Board.

Treasurer

The Treasurer manages the agency’s financial information. He/she may work closely with the organization’s bookkeeper to determine the agency’s financial procedures. The Treasurer oversees the agency’s financial reports and audit, and makes sure that the Board receives copies of these pieces of information. The Treasurer reports on finances to the Board at the regular Board meetings and responds to the questions Board Members pose. The Treasurer serves on the Finance Committee and develops recommendations of financial policies for the Board to review.

CODE OF CONDUCT

All matters in written or verbal form pertaining to MJoTA Africa Foundation are confidential and must not be shared with and or communicated to other organizations or persons. Successful outcomes require time commitment and timely feedback. 

MJoTA Africa Foundation will preclude persons who have engaged in illegal or unethical actions from serving in high-ranking positions. Collective responsibility is vital in an organization. Because of this, project leaders and or the board must audit, monitor, and periodically evaluate the program's effectiveness, and provide a way for employees to report concerns about the projects’ outcomes.

Concerns about performance outcomes should also be reported and dealt with in accordance with procedures and guidelines established by MJoTA Africa Foundation.

All conflicts between shall be addressed as provided for under the Conflict Management

Policy. The Board of Directors will take reasonable steps to respond to misconduct and to

prevent the same from happening in the future.

APPENDIX A – MJoTA Africa Foundation –BY LAWS.

APPENDIX B: Research program policies and procedure.

Appendix C: Education program policies and procedure.

Appendix E: MBE’s program policies and procedure.
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Appendix E: Board meeting Focus questions.

BOARD MEETINGS /COMMITTEES

____ Appoint committee members

____ Call committee chairperson to urge him/her into action

____ Promote attendance at board/committee meetings

____ Recruit new board members

____ Take minutes at board meetings

____ Plan and propose committee organization

____ Prepare exhibits, factual material, and proposals for board and committees

____ Sign legal documents

____ Follow-up to ensure implementation of board and committee decisions

____ Settle clash between committees

Appendix F: Conflict Management Policy.

Risk Management

The underlying premise of enterprise risk management is that every entity exists to provide value for its stakeholders. All entities face uncertainty and the challenge for the Board is to determine how much uncertainty to accept as it strives to grow its’ stakeholder value.

Uncertainty presents both risk and opportunity, with the potential to erode or enhance value.

Enterprise risk management will enable MJOTA AFRICA FOUNDATION’s Board to effectively deal with uncertainty and associated risk and opportunity, enhancing the capacity to build value. Value will be maximized when the Board sets strategy and objectives to strike an optimal balance between growth and return goals and related risks, and efficiently and effectively deploys resources in pursuit of MJoTA Africa Foundation objectives.

Effective Risk Management

1. The alignment of both risk appetite and strategy – The Governing Board needs to

consider MJOTA AFRICA FOUNDATION’s risk appetite in evaluating strategic alternatives, setting related

objectives, and developing mechanisms to manage related risks.

2. The enhancement of risk response decisions – Enterprise risk management provides the rigor to identify and select among alternative risk responses – risk avoidance, reduction, sharing, and acceptance.

3. The reduction of operational surprises and losses – MJOTA AFRICA FOUNDATION will gain enhanced capability to identify potential events and establish responses, reducing surprises and associated costs or losses.

4. The identification and management of multiple and cross-enterprise risks – Every

enterprise faces a myriad of risks affecting different parts of the organization, and

enterprise risk management facilitates effective response to the interrelated impacts, and

integrated responses to multiple risks.

5. Seizure of opportunities – By considering a full range of potential events, MJOTA AFRICA FOUNDATION’s Board will be positioned to identify and proactively realize opportunities.

6. The improvement of capital allocation – Obtaining robust risk information will allow

MJOTA AFRICA FOUNDATION’s Board to effectively assess overall capital needs and enhance capital.

Conflict in management

MJOTA AFRICA FOUNDATION expects two types of conflicts to arise in the team, namely affective conflict, and

cognitive conflict. Affective conflict is also known as Type A conflict and cognitive conflict is

Type C conflict.

Type A Conflict

Type A. conflict is emotional conflict, personal, defensive and resentful. Type A conflict is

rooted in anger, personal friction, personality clashes, ego, and tension. Type A conflict is bad

for team functioning and MJOTA AFRICA FOUNDATION will NOT engage in Type A conflict what so ever. Any member

getting into Type A conflict with other members will have the option to step out for a period of

not more that 15 days, during which he/she will sort the personal issues. The member may come

back to the team. Any member carrying Type A conflict for longer that 15 days could be

suspended from MJOTA AFRICA FOUNDATION. All MJOTA AFRICA FOUNDATION members are expected to handle Type A conflict in a mature

way.

Type C Conflict

Type C. Conflict is depersonalized; it consists of argumentation about merits of ideas, plans,

and projects. Cognitive conflict is effective in stimulating creativity, because it forces people to

rethink problems and arrive at outcomes that everyone can live with. Type C conflict benefits

team functioning and will be encouraged. Type C conflict improves decision-making and the

team productivity through incorporating devils advocate roles, constructive criticism, and

stimulation of discussion. MJOTA AFRICA FOUNDATION will encourage Type C conflict through the review process

outlined in MJOTA AFRICA FOUNDATION documentation procedures.
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Possible sources of cognitive conflict:

Source of Conflict Possible solution

Aggressive timeliness

Stating specific assigned tasks with

clear deadlines

Inability to agree on key issues Democratic voting process

Cultural differences

Utilization of critical thinking skills to

eliminate biasness

Failure to meet deadlines

team will come to a mutual determination

on a case-by-cases basis: Upto expulsion

Limited knowledge base

Encourage additional reading and/or

learning

24

APPENDIX F: Job description of CEO

Function:

To implement the strategic goals and objectives of the organization:

• With the chair, enable the Board to fulfill its governance

function.

• To give direction and leadership toward the achievement of the

organization's philosophy, mission, strategy, and its annual

goals and objectives.

Reports to: Board of Directors

Major

Functions/

Accountabilities:

1. Board Administration and Support -- Supports operations and

administration of Board by advising and informing Board

members, interfacing between Board and staff, and supporting

Board's evaluation of chief executive.

2. Program, Product and Service Delivery -- Oversees design,

marketing, promotion, delivery and quality of programs,

products and services.

3. Financial, Tax, Risk and Facilities Management -- Recommends

yearly budget for Board approval and prudently manages

organization's resources within those budget guidelines

according to current laws and regulations.

4. Human Resource Management -- Effectively manages the

human resources of the organization according to authorized

personnel policies and procedures that fully conform to current

laws and regulations.

5. Community and Public Relations -- Assures the organization

and its mission, programs, products and services are consistently

presented in strong, positive image to relevant stakeholders.

6. Fundraising (nonprofit-specific) -- Oversees fundraising

planning and implementation, including identifying resource

requirements, researching funding sources, establishing

strategies to approach funders, submitting proposals and

administrating fundraising records and documentation.
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Chief Staff Officer’s Role in the Board

1. Maintain a strong working relationship with board chairperson.

2. Work closely with board chair in planning and setting agendas for board meetings, and

managing their follow-up actions.

3. Work closely with board development committee to identify and recruit new board

members.

4. Work with board to orient, engage, and educate board members.

5. Help the board understand its governance (e.g., policy and oversight) functions.

6. Assist board in fulfillment of its primary responsibilities in fund-development, public and

constituent relations, strategic planning, etc., in conjunction with appropriate staff.

7. Keep board informed - timely, succinct, important information.

8. Encourage board development, such as periodic board retreats and self-assessment

exercises.

9. Encourage periodic board assessment of your performance as chief executive.
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CHIEF EXECUTIVE OFFICER (CEO) EVALUATION FORM

A. AREAS OF PERFORMANCE APPRAISAL

1. Organizational goals

2. Administration

3. Fund development and marketing

4. Program

5. Relationship with community/constituents

6. Relationship with board

7. Relationship with staff

8. Other?

B. PROCESS OF THE EVALUATION

1. Who has principal responsibility for assessing performance?

- Executive committee, chairperson, full board, other?

2. How is agreement on criteria reached with full board?

3. What are the opportunities for CEO self-assessment and goal setting?

4. What is the time frame for evaluation?

5. Will staff, community, or clients be involved?

6. Does the CEO have an opportunity to respond to the evaluation?

7. How will the final evaluation be shared with the full board?
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BOARD MEMBER EVALUATION FORM

1. Were your expectations for this year met?

2. Do you consider your time and talents well spent on the board?

3. Were you able to attend board meetings with some regularity?

4. Were you able to participate fully in board discussions?

5. Were your committee and/or project assignments satisfactory?

6. Were you able to attend committee and/or project meetings with some regularity?

7. Were you able to participate fully in committee and/or project work?

8. Is there an area of program or operation in which you would like to become more

involved, or about which you would like more information?

9. Would you like to continue your committee and/or project assignment(s) for next

year?

10. Would you be willing to assume the chair of a committee and/or project? If so, which

one?
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BOARD MEMBER CONTRACT

I agree to serve the Board of Directors of the Kenya Development Network and

Consortium (MJOTA AFRICA FOUNDATION). I understand that I have a responsibility to ensure that the organization is

well-managed and financially sound as it pursues its mission and goals. As a Board Member, I

will:

1. Commit my support to the mission of the MJOTA AFRICA FOUNDATION.

2. Attend at least 75% of Board Meetings, committee meetings, and special events.

3. Disclose any conflicts of interest as they arise.

4. Stay informed about the work of the organization. I will regularly read programmatic

and financial reports and request additional information or ask questions as necessary.

5. Donate financial resources to MJOTA AFRICA FOUNDATION and will work to identify potential donors and

funding sources.

6. Obtain on-going training to increase my ability to serve the MJOTA AFRICA FOUNDATION as a Board

Member.

7. Work with the Board and Staff to strive towards the goals of the organization.

Signed:

_________________________________________ _______________________

Member, Board of Directors Date

________________________________________ _________________________

President, Board of Directors Date
