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BOARD HANDBOOK

OF

MIDWIVES ON MISSIONS OF SERVICE

This handbook does not replace the By-Laws.  Every director should have a copy of the By-Laws and refer to them regularly.  This handbook is based on the By-Laws, restating and clarifying them informally.  If there are differences between the By-Laws and this Handbook, the By-Laws take precedence, always.

MOMS’ Purpose.

Sec. 501(c)(3) of the IRS code sets limits on what MOMS’ purposes can be. 
MOMS’ purpose is to improve maternal and infant health in areas of the world where women cannot access adequate health services.  MOMS will do this by

· Providing high quality midwifery and related health care

· Educating and empowering low income women to gain access to midwives and maternity care services

MOMS’ Board of Directors (BOD) has tended to value working in West Africa, as it is where women have the greatest needs and the founders were inspired by their experiences in Senegal.  Health care services include education and care for pregnancy, labor, delivery, postpartum, and inter-pregnancy needs.  Examples include breastfeeding, family planning, sanitation, and nutrition.  The focus is on building capacity in areas of poverty, primarily through education, so more women can access better care for their reproductive health needs.  The emphasis is on building capacity rather than intervening in a crisis, although that is not entirely out of scope.  
These are all areas of development rather than relief.  Board members must be clear on the differences and keep the focus on development.  Fundraising for relief organizations tends to be easier, so the board must work harder.  
Purposes that are out of MOMS’ scope include things like general education of children or adults, literacy programs, support of general medicine, providing supplies and equipment, and building projects.  While these are important and necessary, MOMS’ focus is elsewhere.  On rare occasions, MOMS may temporarily venture into one of these areas, but only after much discussion and as an exception.
Duties of the Board of Directors.

The BOD provides general leadership to MOMS.  The BOD sets the direction and policies and oversees programs and activities.  The BOD ensures proper management of MOMS’ financial affairs and property.  Out of scope for the BOD is direct project or operations management.  

No director can make unilateral, binding decisions unless the whole BOD gives specific authority.  At times, the president is overseas and out of reach, and so must make commitments in keeping with the purposes, policies, and direction of the organization.  Ideally, another director will be present at those times.  The president will report promptly on these commitments, as soon as is practical.

Directors communicate with each other to learn, discuss, and make decisions as part of the group.  Meetings are set well ahead of time as being on a set day and time, for example, the third Thursday at 6:00 pm.  Notice of meetings is given by email at least 48 hours before the meeting.  The number of meetings is kept to a reasonable minimum, depending on the decisions that need to be made and information that needs to be shared and discussed.  Meetings may be via online or conference call, or in person.  Routine information may be shared by email.  

Directors must be familiar with the content of the website and Facebook page, and other social media as appropriate.  Each director may have a MOMS email address, with the @MOMS-Midwives domain, although they may also use other addresses when more efficient.

Directors help with raising money, and perform other activities according to their interest and skill.  These may include researching, writing, editing, teaching, managing social media, and giving presentations, among other things.

Qualification and Selection.

In addition to commonsense qualifications (appropriate experience and education, clean legal record, etc.), directors must have a strong commitment to MOMS’ purpose.  Directors must be fans of MOMS’ work and advocates for the organization and programs.  Directors must know or commit to learning about Africa, midwifery, maternal health, and non-profit leadership, and the specific issues that face MOMS.

The BOD includes between 5 and 15 members.  The BOD can change the number by resolution.  Directors serve for at least one year.  Unless they resign or are removed, directors may serve an unlimited number of terms.

The BOD elects a new director by a simple majority vote.  

Removal and Resignation.

A director may be removed for the following causes:

· Repeated failure to attend BOD meetings.

· Failure to fulfill the duties of directors.

· Intentional acts or omissions that a prudent person could reasonably have foreseen would damage the organization.  The consistent blocking of consensus falls into this category.

The BOD may remove a director for cause by a majority vote, not counting the director to be removed.  The BOD may remove a director without cause by a two-thirds vote, not counting the director to be removed.  If the BOD will vote on removal of a director, notice of the meeting must include the fact that the removal of a director is to be considered.  

A director may resign at any time in writing and the resignation must be delivered to the president or the secretary.  Once delivered, a notice of resignation is irrevocable.

Conduct.

“Good faith” is a key criterion for directors’ actions.  Directors must be honest, loyal, and diligent.  The notion of the “prudent person” also applies – what conduct would a prudent person exercise in a situation?  Directors educate themselves about the issues, focus on MOMS’ purpose, and prudently balance short- and long-term good.

The goal for BOD interaction is consensus.  Consensus is not unequivocal, unanimous, whole-hearted agreement, but includes give and take, and compromises are essential for the good of the whole.  Consensus is when no director unequivocally, adamantly opposes a choice, finding it ethically or morally wrong.  Directors may support or be neutral on a choice, or not prefer it while not opposing it.  A director who consistently blocks consensus is not likely to be functioning honestly, loyally, diligently, and prudently.  
If the BOD cannot reach consensus on an issue a director may ask that the decision be made by requesting that the decision be made by a simple vote.

No proxy voting is allowed.  

The BOD may make decisions or take actions without a meeting, by a “consent resolution”.  A consent resolution sets forth the action or decision in writing or by email, then is sent to all directors.  When the last director approves, the resolution goes into effect, unless the resolution sets an earlier time.  This is especially important when directors are overseas and need a resolution passed urgently.  Responding to consent resolutions promptly may be essential to avoid costly delays or untenable situations for overseas teams.  

Officers, Chairperson, and Staff.

MOMS’ BOD must have a president and a secretary.  It may also have one or more vice presidents, a chairperson, treasurer, and/or other roles, as the BOD decides.  The role of president and secretary cannot be held by a single person, but other roles can be combined.  The BOD elects the officers, with the consent of the individuals.  Non-directors can be elected as officers, but will not have a vote.  

Officers are elected for one-year terms.  Each officer remains in office until a successor takes her or his place, unless the officer resigns.  The BOD may remove an officer if a majority deems it is in MOMS’ best interest.

If an office is vacant, the remaining directors, even though less than a quorum, may elect or appoint someone to fill the vacancy.  

The president is the principal officer and supervisor of MOMS’ affairs.  The president usually presides at BOD meetings, unless the BOD chooses another as presider.  The president is ex-officio member of all committees.

If the president is absent or unable to act, a vice-president acts as president.  The BOD may elect more than one vice-president and clarify the duties by amending the bylaws.

The secretary is responsible for keeping records, handling correspondence, sending notices, filing reports, and similar functions.  

The treasurer is responsible for controlling, tracking, and recording finances, preparing financial reports, and similar functions. 

The BOD may elect a chair or hire an executive director, and determine their duties.  The executive director may hire, manage, and fire staff.

Committees.

The BOD establishes a committee by resolution, which will specify the committee’s name, purpose, type, and responsibilities.  The BOD may change or repeal decisions of a committee, except as that would interfere with legal limits on managing contracts and third-party rights.  

The BOD can establish three kinds of committees, which have various responsibility and authority.  “Board Committees” are established by resolution and a majority vote of the directors.  Board Committees include at least two members and membership is restricted to BOD members.

An “Executive Committee” can make decisions between BOD meetings, including decisions about finances and budgets.  All decisions will be recorded in the minutes, then given to the full BOD.  

Board and Executive Committee meetings follow the same requirements as the full BOD meetings.  

“Non-board Committees” include working or advisory committees, and cannot authorize expenditures, set policy, adopt budgets, or make decisions for MOMS.  These committees are established by resolution, with a majority vote of the directors present.  Any person may be a member of a Non-board Committee.

The BOD appoints members of every Board Committee and advisory committee.  Membership in these committees continues until the committee is terminated, the member resigns or is removed or is no longer qualified, or the successor is in place.

The Board may appoint the chair of a committee or may delegate that power to the President or to the committee.

No committee can make changes to the bylaws or articles of incorporation, or take actions assigned to the full BOD, authorize sale, lease, etc., of assets and property, dissolve the corporation, revoke actions of the BOD, pay directors or officers, or other similar action.

Compensation of Officers and Directors.

Officers and directors get no compensation for their work.  Authorized expenses may be reimbursed.  If officers or directors also work as employees, they may receive compensation, as long as there are no conflicts of interest.  

Conflict of Interest.

A conflict of interest is when MOMS pays or provides tangible benefits to a BOD member, officer, or director’s family member.  All transactions involving a possible conflict of interest will be presented to the BOD for approval.  Those with a conflict of interest will clearly notify the rest of the BOD, disclose the nature of the conflict, and abstain from voting on that issue.  Remaining BOD members must ensure that all conflicts of interest are resolved in a way that is fair to MOMS and that no special benefits are given to anyone.  A majority vote of disinterested directors is required to approve a transaction involving a conflict of interest.  

Non-Discrimination.  

MOMS will not discriminate against anyone in any protected category.  MOMS works with people who are mostly African and Muslim.  Directors must set an example of openness to each other, staff, volunteers, and clients.  Non-discrimination does not limit the use of sound judgment to evaluate applicants, programs, or activities.  

Amendments.

The BOD can change the bylaws or Articles of Incorporation by consensus when at least two-thirds of the directors are participating in the meeting, except as otherwise provided by law.  Proper notice of these meetings must be given.
