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ARTICLE 1
NAME


The name of the organization shall be “Orphan Medical Network International” (hereafter referred to as “OMNI”).  The organization will do business as OMNI.
ARTICLE II
PURPOSE AND OBJECTIVES


1.
OMNI is created and shall be operated exclusively for religious, charitable, and educational purposes.  No part of the assets of OMNI shall inure to benefit of any private individual and no part of the activities of OMNI shall consist of carrying on propaganda or otherwise attempting to influence legislation or participating in or intervening in (including the publication or distribution of statements) any political campaign on behalf of any candidate for public office.  OMNI is organized and shall be operated exclusively for one or more of the purposes set forth in Section 501(c) (3) of the Internal Revenue Code.


2.
The primary objective of OMNI is to provide sustained improvements in the lives of vulnerable children through medical care, education and community support in an atmosphere of Christian faith and hope that is respectful to indigenous cultures.  

3.
The Board of Directors of OMNI shall be empowered to do whatever is necessary and proper to effectuate the purposes and objectives set forth above, including, without limitation, the following:

a.
To own or lease, maintain and operate facilities, equipment and other resources necessary to carry out the primary objective of OMNI.

b.
To acquire or receive from any persons, firms, associations, corporations, trusts, or foundations by deed, gift, purchase, bequest, or otherwise, cash, securities, and other property, real and personal.  To sell, exchange and dispose of such property, and to hold, administer, manage, invest, reinvest and disburse the principal and income thereof solely for the purposes and objectives stated herein.

c.
To exercise all other authority enjoyed by corporations by virtues of the provision of the Ohio Non-Profit Corporation Law (Ohio Revised Code, Chapter 1702) as the same may be amended from time to time.

ARTICLE III
ANNUAL MEETING


1.
The Board of Directors shall, at least annually, call a meeting of the Directors to report on activities of OMNI during the past year, the financial affairs of OMNI and the fund-raising efforts of OMNI and such other business as may be brought before the Directors.
ARTICLE IV

BOARD OF DIRECTORS
1.
General Powers

The business of the corporation shall be governed by the Board of Directors.

2.
Election of Directors
a.
There shall be no more than twenty (20) Directors.  The term of the offices shall 

be three (3) years or less.
b.
Elections of Directors shall take place at the first meeting of the Board of Directors each year, or any other meeting of the Board of Directors.



c.
All persons who are dedicated to the purposes and objectives of OMNI are

eligible to serve as Directors.



3.
Honorary Director
The Board of Directors may appoint by majority vote any person to be an Honorary Director.  An Honorary Director may attend any meeting of the Board of Directors but shall have no voting power.
4.
Meetings
The Board of Directors shall meet regularly on the call of the President, Vice President or a majority of the Board of Directors.  Written notice of the time and place of each meeting shall be given in any manner or method permitted by Ohio law (including email), provided that it is given at such time and manner so that the members of the Board of Directors receive no less than seven (7) days prior to the time fixed for the meeting.  Any meeting of the Board of Directors, or any committee of the Board of Directors, may be held through any form of electronic communication pursuant to which each participant is able to hear each other person who is participating or in any other manner permitted under the laws of the State of Ohio.  Such participation shall constitute attendance at such meeting.  A signature transmitted electronically or by facsimile for any reason or purpose under these Bylaws shall have the same effect as an original signature.  
5.
Quorum

A majority of the members of the Board of Directors shall constitute a quorum for a meeting.  When a quorum is established, a majority of those Directors present and voting shall be sufficient to pass all resolutions and motions (unless a higher voting threshold is specified herein).

6.
Responsibilities of the Directors
The Board of Directors shall have the authority and responsibility in the management of the affairs of the corporation to:


a.
establish goals, objectives and programs for OMNI;


b.
control and manage the property of OMNI;


c.
establish bank accounts and depositories for the funds of OMNI;
d.
hold or dispose of such property, real and personal, as may be given, devised or bequeathed to OMNI or entrusted to its care and keeping, and may purchase, acquire and dispose of such property as may be necessary or desirable, in the reasonable discretion of the Board of Directors, to carry out the purposes and objectives of OMNI;

e.
authorize the borrowing of funds, when necessary;

f.
establish policies and procedures for the overall management of the affairs of OMNI;

g.
appoint and determine the compensation of the employees;

h.
do all such additional things as may be necessary or desirable, in the reasonable discretion of the Board of Directors, in order to operate, conduct and control the property and affairs of OMNI.


7.
Vacancies

The remaining Directors may vote to fill any vacancy on the Board of Directors for any unexpired term.

8.
Removal


A Director who becomes inactive may be removed by a vote of the Board of Directors.  A Director shall be deemed inactive if he or she is absent, without excuse, for three (3) consecutive meetings of the Board of Directors.  A Director may be removed for other reasons, provided that two-thirds of the Board of Directors present and voting at a meeting vote to remove the Director.
ARTICLE V
OFFICERS


The officers of the corporation shall be a President, Vice President, Secretary, and Treasurer, of the Board of Directors and such other officers as the Board of Directors shall determine.  


The officers of the Board of Directors shall be elected for a term of one (1) year by the Board of Directors.  Each officer shall continue in office until a successor has been elected.


Any officer may be removed by a majority vote of the Board of Directors.


Each officer shall perform the duties incident to the office.


The President shall be the principal executive officer of the corporation and shall, in general, supervise and direct all of the activities and affairs of the corporation.


The President shall appoint such assistants and employ staff as is necessary to carry out the programs and objectives approved by the Board of Directors.

ARTICLE VI

COMMITTEES


1.
General

The Board of Directors may establish committees necessary to carry out the purposes of OMNI and the Board of Directors may delegate to any such committee any of the authority conferred upon the Board of Directors.  Each committee should consist of at least three (3) Directors and each committee may include non-voting members who are not Directors.  Each committee established by the Board of Directors shall be subject to the control and direction of the Board of Directors.

2.
Executive Committee

The Board of Directors shall establish an Executive Committee of at least three (3) Directors, including the President, Vice President and Treasurer.  The Executive Committee approves and assists in long-range, strategic planning.  It constantly reviews the financial status and progress toward strategic goals.  It reviews the annual budget and presents it for Board approval.  It oversees responsibilities and agency operations on behalf of the Board regarding OMNI facilities.  It reviews job descriptions, expectations and responsibilities in collaboration with the President.  It reviews and makes recommendations, in consultation with the Finance Committee, on employee compensation and benefits.   At each regular board meeting, the Executive Committee shall report on any material actions taken since the preceding meeting, and such actions shall be deemed ratified unless the Board of Directors votes otherwise.
3.
Standing Committees
There shall be four (4) standing committees, each of which should consist of at least two (2) Directors and each committee may contain non-voting members who are not Directors.  Each standing committee shall regularly meet to discharge the responsibilities outlined below, and each standing committee shall be subject to the control and direction of the Board of Directors.  The standing committees shall be as follows:


a.
Finance Committee

The Finance Committee has responsibility for monitoring all financial aspects of OMNI.  It helps the Board of Directors understand the organization’s finances.  The Treasurer of OMNI serves as chairperson of the Finance Committee.  Certain financial responsibilities involved are shared with the Executive and Ad Hoc Committees as needed.  In addition, the Finance Committee reviews and oversees creation of accurate, timely financial statements and presents reports to the Board; monitors budget implementation, financial procedures, assets, risks, and compliance with federal, state, and other reporting requirements; and manages investments.
b.
Medical Committee
The Medical Committee will support and assist the Medical Director in planning and implementing medical mission trips to serve vulnerable children and their communities.  It will assist in identifying and recruiting team members for such missions and review the effectiveness of the trips and share ideas, concerns and suggestions to improve such trips.  The Medical Director will be member of this committee.
c.
Education Committee

This Education Committee will support and assist the Head Teacher of the OMNI School to assure effectiveness and efficiencies in teaching approved grade levels.  It will provide recommendations to further the learning and development of the children and any adults served by OMNI.
d.
Fund Development Committee
The Fund Development Committee further develops existing partnerships, builds new partnerships, and helps to expand the donor base. Leaning on the creative minds and initiative of its members, this committee will identify, target and initiate fresh new relationships beneficial to OMNI, seeking out fundraising opportunity, networking potential, and professional and community collaborations.
ARTICLE VII
INDEMNIFICATION


OMNI may indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending, or completed action, suit, or proceeding, whether civil, criminal, administrative, or investigative, by reason of the fact that he or she is or was a Director, officer, employee or agent of OMNI, against expenses, including attorney’s fees, judgments, fines, and amounts paid in settlement actually and reasonably incurred by him or her in connection with such action, suit or proceeding if he or she acted in good faith and in a manner reasonably believed to be in, or not opposed to, the best interests of OMNI, and with respect to any criminal action, if he or she had no reason to believe his or her conduct was unlawful.  The termination of any suit, action, or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did not act in good faith and in a manner which he or she reasonably believed to be in, or not opposed to, the best interests of OMNI, and with respect to any criminal proceedings, had reasonable cause that his or her conduct was unlawful.

Any indemnification under this Article, unless ordered by a Court, shall be made by OMNI only as authorized in the specific case upon a determination that indemnification of the Director, officer, employee, or agent is proper under the circumstances because he or she has met the applicable standard of conduct set forth herein.  Such determination shall be made (a) by a majority vote of a quorum of the Board of Directors who were not and are not parties to or threatened with any such action, suit or proceeding, or (b) if such a quorum is not obtainable, or if a majority of a quorum of disinterested Directors so directs, in a written opinion by independent legal counsel other than an attorney who has been retained by or has performed services for the Corporation or for any person to be indemnified within the past five years, or (c) by the court in which such action, suit or proceeding was brought.  Any such determination made by the disinterested Directors or by the independent legal counsel shall be promptly communicated to the person seeking indemnification and, within ten (10) days after receipt of such notifications, such person shall have the right to petition to the court in which such action or suit was brought to review the reasonableness of such determination.


The indemnification provided by this Article shall not be deemed exclusive of any other rights to which those seeking indemnification may be entitled under the Articles or any agreement or law, both as to action in his official capacity and as to action in another capacity while holding such office and shall continue as to a person who has ceased to be a Director, officer, employee, or agent and shall inure to the benefit of the heirs, executors, and administrators of such a person.


OMNI may purchase and maintain insurance on behalf of any person who was or is a Director, officer, employee, or agent of OMNI against liability asserted against him or her and incurred by him or her in such capacity, or arising out of his or her status as such, whether or not OMNI would have the power to indemnify him or her against such liability under this Article.


OMNI may further take any and all action authorized and permitted by Chapter 1702, Ohio Revised  Code, as presently in effect and as it may be amended from time to time hereafter.

ARTICLE VIII
DISPOSITION OF ASSETS UPON DISSOLUTION


Upon the dissolution of OMNI, the Board of Directors shall, after paying or making provisions for the payment of all the liabilities of OMNI, distribute all of the assets of OMNI to any such organization or organizations benefitting vulnerable children and operated and qualified as exempt from federal income taxation under Section 501(c) (3) of the Internal Revenue Code of 1954, as the same may be hereafter modified or amended.
ARTICLE IX

AMENDMENTS
The Bylaws may be amended by a vote of at least two-thirds of the Board of Directors of OMNI present at a meeting held for that purpose, a copy or summary of the proposed amendment having been incorporated in a notice of the meeting communicated at least seven days prior hereto.
ARTICLE X

CONFLICTS OF INTEREST

Any Director, Officer, or employee of OMNI having an interest, direct or indirect, in a contract or other transaction which is presented to the Board of Directors, or a committee thereof for authorization, approval or ratification shall give prompt, full and frank disclosure of his or her interest to the Board of Directors or committee prior to its acting on such contract or transaction.  Such contract or transaction shall be authorized, approved or ratified only upon a favorable vote of at least two-thirds (2/3) of all the Directors present and voting at such meeting.  Such interested person shall not vote on, nor use his or her personal influence on, nor participate (other than to present factual information or to respond to questions) in the discussions or deliberations with respect to such contract or transaction.  Such interested person may not be counted in determining the existence of a quorum at any meeting where the contract or transaction is under discussion or is being voted upon.  The minutes of the meeting shall reflect the disclosure made, the vote taken and, where applicable, the abstention from voting and participation, and whether a quorum was present.   
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