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Organ Procurement and Transplantation Network (OPTN) Bylaws Article I: Membership

Article I: Membership

There are seven categories of members in the Organ Procurement and Transplantation Network (OPTN):

Transplant hospital members

Organ procurement organization (OPO) members
Histocompatibility laboratory members
Medical/scientific members

Public organization members

Business members

Nou s wNe

Individual members

References in these Bylaws to members include all seven membership categories, unless otherwise
noted.

1.1 Membership Requirements

This section provides an overview of membership in the OPTN. The requirements for applying to be an
OPTN member are defined in Appendix A: Membership Application and Review of these Bylaws,
including:

®  The application process for membership.
®  The process for appealing denials of membership.

®  The election process.

A. Membership Responsibilities

OPTN members will:

1. Review the OPTN Final Rule, Charter, Bylaws and Policy.
Comply with all obligations of membership.
Promptly review materials distributed during the public comment period as part of the
OPTN policy development process.
4. Promptly review policy notices distributed as part of the OPTN policy development process.
5. Assign representatives to vote on affairs of the OPTN, if they are voting members.

B. Overview of the Voting Process

This section provides an overview of the voting process for OPTN members. Only these six
membership categories have voting privileges:

1. Transplant hospital members
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OPO members

Histocompatibility laboratory members
Medical/scientific members

Public organization members

o vk wnN

Individual members

Business members do not have voting privileges in the OPTN.

OPTN members designated Members Not in Good Standing do not have voting or other
membership privileges. However, members designated Members Not in Good Standing must

continue to fulfill their OPTN member responsibilities.

The table below summarizes the voting privileges for each OPTN membership type:

Membership Type Number of Votes Additional Requirements to Qualify for
Voting Privileges
Transplant hospital One per transplant The transplant hospital must have
hospital current approval as a designated
transplant program for at least one
organ.
OPO One per OPO The OPO must be independent, or a

hospital-based OPO that is able to
demonstrate all of the qualifications
according to Section 1.3.C

Histocompatibility One per The histocompatibility laboratory must

laboratory histocompatibility be independent, according to Section
laboratory 1.4.

Medical/scientific One per None
Medical/scientific
member

Public organization No more than 12, Public organization members must
cast by public provide services or be involved in
organization member | national or regional activities.
electors

Individual No more than 12, None

cast by individual
member electors

A majority of all members eligible to vote, either in person or by proxy, constitutes a quorum for
transacting business at any meeting of members. When a quorum is achieved, majority vote of
members may transact any business at the meeting, except when different voting requirements
are defined in these Bylaws. A member or member elector may only vote once on each
resolution.
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C. Meetings

Members have an annual meeting to elect a Board of Directors and officers, and to address
other OPTN matters. The annual meeting of members may be held in conjunction with a Board
of Directors meeting.

A member or member elector who signs a waiver of notice will be exempt from the requirement
of written notice. A member or member elector who attends a meeting is assumed to have
received timely and proper notice of the meeting unless the member or member elector attends
only to object that the meeting is not lawfully convened. A notice sent to a member or member
elector who is not eligible to vote does not imply that the member or member elector may vote.

The OPTN will not pay or reimburse a member’s cost to attend meetings of OPTN members.

Special Meetings

Special meetings of the members may be called at any time by the president, Executive
Director, a majority of the Board of Directors, or by written request of a majority of
voting members and member electors. Notice of a special meeting must state the time,
place, and purpose of the meeting and be provided to each member not more than 60
days or fewer than 25 days before the proposed date of the meeting.

Closed Sessions of Meetings

Meetings of the OPTN membership are usually open to the public. However, closed
sessions may be held for discussions involving confidential matters which may include
OPTN membership approval, credentials, monitoring, or disciplinary matters as defined
in the OPTN contract. Matters involving individuals where an open meeting would
clearly compromise their privacy will also be reviewed in closed sessions.
Representatives from the Federal Government serving on the Board of Directors, or
their chosen representatives, are not excluded from closed sessions of OPTN meetings.

D. Expenses

If the OPTN Contractor incurs any expenses on behalf of a member by providing organ
transplantation assistance to the member, the member must reimburse the OPTN Contractor in
full. Examples of expenses include, but are not limited to:

®  Courier transport of an organ.
®  Commercial airline or private aircraft for transporting an organ.

®  Repackaging of organs or tissue.
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Transplant hospital, OPO, or histocompatibility laboratory members must pay all OPTN fees,
charges, or other financial obligation within 30 days to the OPTN Contractor or be considered in
violation of OPTN membership requirements.

E. Member Compliance

By accepting membership in the OPTN, each member agrees to comply with all OPTN
Obligations, which include all of the following:

1. Applicable provisions of the:
a. National Organ Transplant Act, as amended, 42 U.S.C. 273 et seq.

b. OPTN Final Rule, 42 CFR Part 121
c. OPTN Bylaws
d. OPTN Policies

2. Acting to avoid risks to patient health or public safety
3. Fulfilling all requests for information

Signatures necessary to meet OPTN Obligations may be handwritten or electronically produced,
including digital or electronically imaged signatures.

F. Member Reviews and Evaluations

The OPTN will conduct ongoing periodic reviews and evaluations of each transplant hospital,
histocompatibility, and OPO member for compliance with OPTN Obligations. All compliance
monitoring is performed using guidelines developed by the OPTN Contractor.

G. Reporting Potential Noncompliance with OPTN Obligations

Any member who becomes aware of a potential noncompliance of OPTN Obligations must
inform the OPTN as soon as the member becomes aware of the issue, including potential
noncompliance by the member itself.

All incidences of potential noncompliance are referred for further review as outlined in these
Bylaws. Any member who fails to comply with OPTN Obligations may be subject to actions as set
forth in these Bylaws.

H. Affiliated Organizations

The OPTN Bylaws do not in any way require an OPTN member to:

1. Become a member of any organization that is a parent, sponsor, contractor, or affiliated
organization of the OPTN.

2. Comply with bylaws of any parent, sponsor, contractor, or affiliated organization of the
OPTN.

3. Assume any corporate duties or obligations of any parent, sponsor, contractor, or affiliated
organization of the OPTN.
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l. Removal of Members

Transplant hospital members who no longer qualify as an OPTN member will be reviewed
according to Appendix L: Reviews and Actions.

All other OPTN members who no longer qualify for OPTN membership may be removed as
members through any of the following procedures:

®  The member itself may request to voluntarily withdraw from OPTN membership by
forwarding a written request to the Executive Director.

®  The OPTN may notify the member in writing that, unless the member demonstrates within
60 days of notification that it continues to meet applicable membership criteria, the
member’s OPTN membership will be terminated, even if the member does not request
removal.

If, within 60 days of notification, the member demonstrates, to the satisfaction of the OPTN,
that the member meets OPTN membership requirements, the OPTN will withdraw its notice of
termination.

If the member fails to demonstrate that it continues to meet OPTN membership requirements,
its membership in the OPTN will terminate on the 60th day after notification of termination by
the OPTN. The member can appeal this decision to the Secretary of the U.S. Department of
Health and Human Services (HHS). In the event a member exercises this right of appeal, the
member will notify the OPTN Contractor of this by any method that can be tracked and provides
proof of receipt, such as:

®  Commercial overnight delivery service
®  Secure electronic communication
B Registered or certified mail, return receipt requested

Pending a decision on the appeal, the removal process will continue unless the Secretary of HHS
directs otherwise. If the appeal is denied, the process will be continued or reinitiated, as
applicable. Any other decision by the Secretary of HHS will be submitted to the Membership and
Professional Standards Committee (MPSC) or Board of Directors to act on the Secretary’s
decision.

Any member removed from OPTN membership for any reason may later reapply for
membership.

The Board of Directors will periodically review these requirements and update these Bylaws

with additional membership requirements for members. Failure to fulfill such requirements will
be cause for any corrective action described in Appendix L: Reviews and Actions.
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1.2 Transplant Hospital Members

A transplant hospital member is any hospital that currently performs organ transplants and has current
approval as a designated transplant program for at least one organ.

A. Transplant Hospital Member Representatives

Transplant hospital members must:

Appoint a representative to vote and act for the member on all OPTN business.
Appoint an alternate representative who will have authority if the representative is unable
to vote or act.

3. Submit in writing to the Executive Director the name and address of its representative and
alternative representative to receive all meeting notices.

B. Transplant Hospital Membership Terms

Transplant hospital members have unlimited terms.

C. Transplant Hospital Membership Voting Privileges

Each transplant hospital member has one vote, providing that the transplant hospital has both
of the following:

1. Final approval of its membership by the OPTN Board of Directors.
2. Current approval as a designated transplant program for at least one organ.

D. Registration Fees

Transplant hospital members are responsible for the payment of an OPTN Registration Fee for
each transplant candidate registered by that member on the waiting list database maintained by
the OPTN Contractor. The OPTN Registration Fee is proposed by the Board of Directors and
determined by the Secretary of HHS.

An additional registration fee will be due for a transplant candidate if:

® A candidate is given an inactive status or removed from the waiting list without receiving a
transplant and is not placed back on the list within the 90-day grace period.

®  Arecipient has received a transplant but is put back on the waiting list for another
transplant. However, no additional registration fee will be due for an islet candidate who is
removed and, if the option to re-register is offered during the removal process, immediately
re-registered for an islet infusion.

® A candidate is transferred to a transplant hospital outside the original OPO Donation Service
Area. A new registration fee must be paid by the receiving hospital.
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®  The potential recipient is listed at multiple transplant hospitals. A registration fee must be
paid by each transplant hospital that places the candidate on the waiting list.

Members who register candidates needing more than one organ (for example, kidney and
pancreas) are only charged one registration fee.

E. Removal of Transplant Hospital Members
Transplant hospital members who no longer meet the qualifications as an OPTN member will be
reviewed according to Appendix L: Reviews and Actions.

13 OPO Members

An OPO member is any organ procurement organization (OPO), certified by the Center for
Medicare/Medicaid Services (CMS), and designated as a qualified OPO by the Secretary of HHS.

A. OPO Member Representatives

Voting OPO members have the following responsibilities:

Appoint a representative to vote and act for the member in all affairs of the OPTN.
Appoint an alternate representative who will have authority if the representative is unable
to vote or act.

3. Submit in writing to the Executive Director the name and address of its representative and
alternative representative to receive all meeting notices.

B. OPO Membership Terms

OPO members have unlimited terms.

C. OPO Membership Voting Privileges

Each independent OPO member has one vote.

Hospital-based OPOs may request and will receive separate voting privileges from the
supporting transplant hospital only if they can demonstrate both of the following:

1. The hospital-based OPO administrative director is not in a leadership role within the
transplant programs at the supporting transplant hospital. A leadership role is defined as a
role that involves any administrative or organizational decision making responsibilities in
any of the transplant programs at the transplant hospital.

2. The hospital-based OPO administrative director is not subordinate to the leadership in any
transplant programs at the supporting transplant hospital.
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A hospital-based OPO must submit a written request to the OPTN and provide documentation
demonstrating that it meets these qualifications to receive voting privileges.

If a hospital-based OPO that has been granted separate voting privileges no longer meets the
qualifications above, then it must notify the OPTN in writing within 30 days of no longer meeting
the qualifications and provide documentation of the reasons the qualifications are no longer
met and the OPO will no longer have voting privileges. The OPO may reapply for voting
privileges at any time that it meets the qualifications.

1.4 Histocompatibility Laboratory Members

A histocompatibility laboratory member is any histocompatibility laboratory that performs
histocompatibility testing, including but not limited to, HLA typing, antibody screening, compatibility
testing, or crossmatching, and serves at least one transplant hospital member or OPO.

A. Histocompatibility Laboratory Member Representatives

Independent histocompatibility laboratory members have the following responsibilities:

1. Appoint a representative to vote and act for the member on all OPTN business.
Appoint an alternate representative who will have authority if the representative is unable
to vote or act.

3. Submit in writing to the Executive Director the name and address of its representative and
alternative representative to receive all meeting notices.

B. Histocompatibility Laboratory Membership Terms

Histocompatibility laboratory members have unlimited terms.

C. Histocompatibility Laboratory Membership Voting Privileges

Each histocompatibility laboratory member has one vote provided that the histocompatibility
laboratory is independent. An independent histocompatibility laboratory is defined as one that
has a distinct governing body separate from any transplant hospital or commonly controlled
group of transplant hospitals it serves.

1.5 Medical/Scientific Members
A medical/scientific member is a non-profit organization whose members include medical or scientific

professionals with an interest in organ donation or transplantation and that has either of the following:

1. Been in operation for at least one year.
2. Letters of recommendation from at least three OPTN transplant hospital, OPO, histocompatibility
laboratory, public organization, or medical/scientific Members.
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1.6

A. Medical/Scientific Member Representatives

Medical/scientific members have the following responsibilities:

1. Appoint a representative to vote and act for the member on all OPTN business.
Appoint an alternate representative who will have authority if the representative is unable
to vote or act.

3. Submit in writing to the Executive Director the name and address of its representative and
alternative representative to receive all meeting notices.

B. Medical/Scientific Membership Terms

Medical/scientific members have terms of two years and may reapply for unlimited consecutive
terms. Medical/scientific members may resign at any time by written notice to the Executive
Director.

C. Medical/Scientific Membership Voting Privileges

Medical/scientific members have one vote on OPTN business.

Public Organization Members

A public organization member is an organization with an interest in organ donation or transplantation

and must have been in operation for at least one year. A public organization member must also be one

of the following:

A hospital that refers at least one potential organ or tissue donor per year.

A non-profit organization that engages in organ donation activities, or represents or directly
provides support and services to transplant candidates, recipients or their families.

A non-profit organization that has letters of recommendation from at least three OPTN transplant
hospital, OPO, histocompatibility laboratory, public organization, or medical/scientific members.

A. Public Organization Member Representatives

Public organization members have the following responsibilities:

1. Appoint a representative to vote and act for the member on all OPTN business.
Appoint an alternate representative who will have authority if the representative is unable
to vote or act.

3. Submit in writing to the Executive Director the name and address of its representative and
alternative representative to receive all meeting notices.
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B. Public Organization Membership Terms

Public organization members have terms of two years and may reapply for unlimited
consecutive terms. Public organization members may resign at any time by written notice to the
Executive Director.

C. Public Organization Membership Voting Privileges

Public organization members have voting privileges through member electors. Public
organization members must provide services to OPTN members or be involved in regional or
national activities of the OPTN to participate in the election of public organization member
electors.

The Member Elector Process

Public organization members choose 12 member electors to represent them. Each
member elector is entitled to one vote on OPTN affairs. Eleven of the member electors
are regional representatives, who are elected to represent each of the 11 OPTN regions.
(See Article IX: Regions for more information about the OPTN regions.) The twelfth
member elector is a national member elector, and is elected from the national
membership of public organization members.

The member elector process for public organization members follows these guidelines:

1. If there are no members residing within a region then that region will not have a
regional member elector. To maintain the twelve member electors, the number of
national member electors will increase by one for each region without
representation.

2. Any person serving as the named OPTN representative for a public organization
member may be nominated to serve as a public organization member elector. Public
organization member representatives may submit their own names as candidates
for member elector, at the regional or national level.

3. The term of a member elector is two years unless the remaining OPTN membership
term of the public organization member with whom the member elector is affiliated
is shorter. Member electors may serve consecutive terms.

4. Nominations and elections for member electors will be conducted through the
internet using the OPTN website or the United States mail.

5. The Board of Directors will evaluate the number of public organization member
electors periodically and adjust the number of public organization member electors
so that they make up between approximately three to five percent of the current
number of transplant hospital, OPO, and histocompatibility members.

If the total number of public organization members is equal to or fewer than the
number of public organization member electors positions available when a vote of the
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OPTN membership is required, the election process described above will be suspended
and each public organization member will have one vote.

1.7 Business Members

A business member must be an organization in operation for at least one year that engages in
commercial activities with two or more active OPTN transplant hospital, OPO, or histocompatibility
laboratory members.

A. Business Member Representatives

Business members must indicate membership acceptance by designating in writing to the
Executive Director the name of a representative and address to which notices may be sent.

B. Business Membership Terms
Business members have terms of two years and may reapply for unlimited consecutive terms.
Business members may resign at any time by written notice to the Executive Director.

C. Business Membership Voting Privileges

Business members do not have voting privileges in the OPTN.

1.8 Individual Members

An individual member must be a person who meets any of the following criteria:

Has served or is presently serving on the OPTN Board of Directors or an OPTN committee.
Is a transplant candidate, recipient, or organ or tissue donor.
Is the family member of a transplant candidate, recipient, or organ or tissue donor.

il A

Is presently employed by or is an independent contractor to OPO, transplant hospital, or

histocompatibility laboratory members.

5. Is formerly employed by or is formerly an independent contractor for OPO, transplant hospital, or
histocompatibility laboratory members.

6. Is formerly employed by a Federal or State government agency involved in organ donation or
transplantation, and who demonstrates continued interest and involvement in organ donation or
transplantation.

7. Has an active interest and involvement in organ donation or transplantation demonstrated by at

least three letters of recommendation for membership from three other OPTN individual members.

A. Individual Member Representatives

Individual members must submit in writing to the Executive Director his or her name and the
address to which notices are to be sent.
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B. Individual Membership Terms

Individual members have terms of two years and may reapply for unlimited consecutive terms.
Individual members may resign at any time by written notice to the Executive Director.

C. Individual Membership Voting Privileges

Individual members have voting privileges through member electors. The member elector
process enables the individual members to be represented by 12 electors.

The Member Elector Process

Individual members choose 12 member electors to represent them. Eleven of the
member electors are regional representatives, who are elected to represent each of the
11 OPTN regions. (See Article IX: Regions for more information about the OPTN regions.)
The twelfth member elector is a national member elector, and is elected by all individual
members nationally.

The member elector process for individual members follows these guidelines:

1. If there are no members residing within a region then that region will not have a
regional member elector. To maintain the twelve member electors, the number of
national member electors will increase by one for each region without
representation.

2. Any individual member may be nominated to serve as an individual member elector.
Individual members may submit their own names as candidates for regional or
national member elector.

3. The term of an individual member elector is two years or the remaining OPTN
membership term of the individual member, whichever is shorter. Member electors
may serve consecutive terms.

4. Nominations and elections for member electors will be conducted through the
internet using the OPTN website or the United States mail.

5. The Board of Directors will evaluate the number of individual member electors
periodically and adjust the number of individual member electors so that they make
up between approximately three to five percent of the current number of transplant
hospital, OPO, and histocompatibility members.

If the total number of individual members is equal to or fewer than the number of
individual member electors positions available when a vote of the OPTN membership is
required, the election process described above will be suspended and each member will
have one vote.
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Article Il: Board of Directors

2.1 Composition

The Board of Directors must have at least 34 but not more than 42 voting Directors.

The following serve ex-officio and do not have a vote on the Board of Directors:

®  The Executive Director

®  The U.S. Department of Health and Human Services (HHS) Project Officer for the OPTN Contract and
the Director of the Division of Transplantation, or representatives they designate

All voting Directors serve on the Board without compensation.

A. Officers

The OPTN Board of Directors includes the following officers:

President

Vice president

Vice president of patient and donor affairs
Treasurer

Secretary

vk wnNE

Additional officers may include one or more assistant treasurers and assistant secretaries, who
are periodically nominated by the president and elected by the Board of Directors.

Officers may only hold one position on the Board at a time, except when an officer is appointed
by the Board in an additional officer role to fill a vacancy for the unexpired term of another
officer.

Officers must perform their duties according to Article VI: Officers.

B. Regional Councillors

The Board must include regional councillors who are representatives chosen by the voting
members and member electors of each of the 11 geographic regions in the United States. The
regional councillor serves as the region’s representative on the Board of Directors. If the
regional councillor is absent from a Board of Directors meeting, the associate councillor may
represent the region in place of the councillor, but the associate councillor does not have a vote.
The councillor from each region is responsible, along with the president and the Executive
Director, for coordinating regional activities to transact the business of the OPTN.
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2.2

C. At-Large Directors

The Board must ensure that At-Large Directors represent the following categories:

®  Transplant physicians and surgeons. Approximately 50 percent of the voting Directors will
be surgeons or physicians directly involved in organ transplantation or donation.

®  Non-physician transplant professionals, including transplant coordinators and individuals
representing organ procurement organizations (OPOs) and transplant hospitals.

®  Histocompatibility professionals.

® Individuals served by the OPTN, including transplant candidates, recipients, organ donors
and their family members. At least 25 percent of the Directors will come from this category.
These members should represent the minority and gender diversity of this population.

®  Voluntary health organization representatives.
® At least one pediatric specialist.

®  Non-transplant professionals, including professionals from law, theology, ethics, health care
financing, public health, social and behavioral sciences, and labor and management
unrelated to health care.

Directors representing transplant candidates, recipients, donors, and family members are
required to certify that they are not employees of, or do not act on behalf of, OPOs, transplant
hospitals, voluntary health organizations, transplant coordinators, histocompatibility
professionals, or other non-physician transplant professionals. The Board of Directors may,
however, waive this requirement for as many as 50 percent of these Directors.

The immediate past president of the OPTN Board of Directors is a member of the Board for a
one-year term following the term as president.

Election

The voting Directors must approve by majority vote of those present a slate of nominees to be included

on the national ballot for the annual meeting. All voting Directors are elected by vote of OPTN members

with voting privileges and member electors. The OPTN members and member electors vote, either in

person or by proxy, at the annual meeting when a quorum is present. Voting Directors may also be

elected at any special meeting of the members if the Board of Directors is being expanded, or if a

Director must be replaced for any reason.

Each OPTN member and member elector has only one vote for each Director position.

A. Election of Officers

The president and vice president are elected by vote of OPTN members each year. The treasurer
is elected in odd-numbered years. The secretary and the Vice President of Patient and Donor
Affairs are elected in even-numbered years. For more information, see Article VI: Officers.
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B. Election of Regional Councillors

Each OPTN region must elect an associate councillor, according to Article 9.4: Regional Elections.
Unless otherwise determined by the nominating region, the associate councillor will
subsequently become the region’s nominee for regional councillor. The regional councillor
nominee will be included on the national ballot of candidates for the Board of Directors.

C. Election of At-Large Directors

Members with voting privileges and member electors will elect At-Large Directors by majority
vote at the annual meeting.

23 Terms

All Director terms begin on July 1 following the annual meeting to elect the Board of Directors.

A. Officer Terms

The president and vice-president serve one-year terms. The president and vice-president may
not serve consecutive terms, except in the case of a vacancy in the office of president. If the vice
president becomes president due to a vacancy, the vice president will be eligible for one
succeeding one-year term as president.

The treasurer, secretary, and the vice president of patient and donor affairs serve two-year
terms. These officers may serve consecutive terms.

The Board of Directors may not extend the term of an officer.

B. Regional Councillor Terms

Regional councillors serve for a term of two years. Regional councillors must reside or be
employed in the region they represent at all times during their term.

Regional councillors cannot serve consecutive terms in the regional councillor role, except when
appointed by a majority of voting Directors to serve for up to one year before or after their term

as regional councillor to fill a vacancy in their respective region.

C. At-Large Director Terms

At-Large Directors will serve for a term of two years, with exceptions as noted below.

These At-Large Directors serve three-year terms:

®  Transplant candidates.
®  Transplant recipients.
®  QOrgan donors.
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®  Family members of transplant candidates, recipients or organ donors.
®  Representatives of voluntary health organizations.
®  Representatives of the general public.

The Board of Directors may extend the term of an At-Large Director for one year, by majority
vote of all voting directors present at the meeting. An At-Large Director’s term may not be
extended more than two consecutive times.

2.4 Vacancies

Except in the case of a vacancy in the office of president, the Board of Directors may fill a vacancy by
appointing a Director by majority of all voting Directors for the unexpired portion of the Director’s term.

If there is a vacancy in the office of president, the vice president will become president and will serve in
that role for the unexpired portion of the term.

2.5 Removals

The Board may remove a director for any reason with at least two-thirds vote of all Directors at any
regular or special meeting of the Board of Directors.

2.6 Meetings

The OPTN Board of Directors will hold regular meetings at least twice each year at a time and location
selected by the Executive Director. The OPTN Board of Directors will hold one of these meetings in the
Washington, D.C. metropolitan area, which includes Richmond, VA. The Executive Director or the
president may call other regular or special meetings as it considers necessary. The Board may also call a
special meeting with at least 25 percent of voting Directors submitting a written request to the
Executive Director.

The OPTN Board of Directors must ensure that meetings are open to the public. However, the Board of
Directors may hold closed sessions for discussions involving confidential medical peer review matters
including OPTN membership approval, credentials, monitoring, or disciplinary matters as defined in the
OPTN contract. The Board may also hold closed sessions for discussing matters involving individuals
where an open meeting would compromise their privacy.

Representatives from the Federal Government serving on the Board of Directors, or their chosen
representatives, will be included in closed sessions of OPTN meetings.

A. Notice of Meetings

Approximately two weeks prior to a regular meeting, the OPTN Contractor must provide the
Directors written notice, including information on the date, time, place, and agenda for the
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2.7

meeting. The Executive Director must distribute the Board of Directors meeting agenda to OPTN
members at least 10 days before the date of the meeting.

A Director who signs a waiver of notice at any time will be exempt from the requirement of
written notice. A Director who attends a meeting is assumed to have had adequate notice of the
meeting unless the Director attends only to object that the meeting is not lawfully convened.

B. Quorum

Fifty percent of the voting Directors constitute a quorum for transacting business at any meeting
of the Board.

The following Directors do not count toward the quorum requirements specified in these
Bylaws:

®  Individuals serving on the Board of Directors as representatives of the U.S. Department of
Health and Human Service (HHS)

B The OPTN Executive Director

C. Board Actions

When a quorum is achieved, a majority vote of the voting Directors present is required to act at
the meeting. There are two exceptions to the majority requirement:

1. When different voting requirements are defined in the Bylaws.
2. When an amendment to the Bylaws requires approval by a majority of all of the voting
Directors, not just those present at the meeting.

D. Actions without a Meeting

The Board may take action without a convened meeting if there is unanimous written consent of
all voting Directors. In order for actions to be taken without a meeting, all Directors must vote
on the action and the vote must be unanimous.

Conflicts of Interests

It is the OPTN policy that all Directors avoid conflicts of interests and the appearance of conflicts of

interests. It is recognized that all Directors are directly or indirectly involved in organ donation,

procurement and transplantation, and that the OPTN benefits from their collective expertise and

experience in the development and implementation of OPTN policies.

However, issues that involve certain institutions or individuals may involve conflicts of interests. Upon

commencement of service on the Board, annually, prior to every meeting of the Board, and at any

intervening instance in which a potential conflict arises, Directors must disclose employment or activities

that might provide personal or financial gain related to the outcomes of matters affecting the OPTN and

Effective Date: 3/30/2024 Page 17



Organ Procurement and Transplantation Network (OPTN) Bylaws Article 1l: Board of Directors

to act as required to avoid a conflict or the appearance of a conflict of interests. If a Director believes

that another Director has an undisclosed conflict of interests, the Director must notify the President of
the Board.

Avoiding conflicts of interests or the appearance of conflicts of interests may require that a Director

abstain from voting on a matter or leave the room during discussion of the matter after providing

relevant information to the Board. Prior to each Board meeting, the President will notify Directors that

have a conflict of interests with issues to be discussed at the meeting, and will advise the Director how

to avoid the conflict or the appearance of a conflict.

2.8

2.7.1: Disputed Conflicts of Interests

Before the Board considers an issue around which a Director disputes whether a conflict of
interests exists, the Executive Committee will convene in closed session. The Director whose
potential conflict is in dispute will explain why the Director does not agree there is a conflict or
does not agree with the way in which the conflict has been proposed to be avoided. A Director
alleging another Director has a conflict will also have an opportunity to explain that position.
The Executive Committee will then vote on whether there is a conflict of interests or the
appearance of a conflict, and if so, how the Executive Committee believes the conflict should be
avoided.

If the Executive Committee believes the conflict of interests is so significant that the only way to
avoid the conflict or the appearance of the conflict is to prevent the Director from continuing to
serve on the Board, then the Board may consider removing the Director according to Article 2.5:
Removals.

Relationship of the OPTN Board and the OPTN Contractors

With the exception of the OPTN Executive Director, no member of the OPTN Board of Directors can
be an employee of, or serve on the Board of Directors of, any organization awarded grants, contracts,
or cooperative agreements to support the OPTN.
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Article Ill: Nominating Committee

The Nominating Committee will recommend candidates for election as officers and Directors.

3.1 Composition

The president will appoint up to 15 voting members from current directors to the Nominating
Committee.

The Nominating Committee must include:

®  The president

®  The immediate past president

®  The vice president

®  The vice president of patient and donor affairs

®  The minority transplant professional representative
®  One histocompatibility laboratory representative

®  One OPO representative

®  One transplant coordinator representative

®  Three patient and donor affairs representatives, including at least one representative who is not an
employee of, or has a similar relationship with OPOs, transplant centers, voluntary health
organizations, transplant coordinators, histocompatibility experts, or other non-physician transplant
professionals.

The president may appoint up to 4 additional members from any voting directors.

The following serve ex-officio and do not have a vote on the Nominating Committee:

®  The Executive Director

®  The U.S. Department of Health and Human Services (HHS) Project Officer for the OPTN Contract and
the Director of the Division of Transplantation, or representatives they designate

®  The past president directly preceding the immediate past president

3.2 Vacancies

With the exception of vacancies in officer positions, the OPTN President will appoint Directors to fill
vacancies on the Nominating Committee. If the vacancy is an officer position, the newly elected officer
will be automatically designated as a Nominating Committee member.
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3.3 Conflicts of Interests

Nominating Committee members must avoid conflicts of interests and the appearance of conflicts of
interests. The Nominating Committee will be held to the same standard as the Board of Directors and
will deal with potential conflicts of interests according to Article 2.7: Conflicts of Interests of these
Bylaws.
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Article IV: Executive Committee

The Executive Committee, as directed by the president who serves as its Chair, performs the following
tasks:

®  Continues the work of the Board of Directors without the necessity of convening the entire Board.
B Considers any issues that require expedited action between meetings of the Board of Directors.

®  Provides advice to the Board.

4.1 Authority

The Executive Committee can approve two types of actions:

1. Interim actions, which are immediately in effect unless otherwise stated in the resolution and
remain in effect until the next Board meeting. The entire Board must approve the interim action at
the next board meeting to make it permanent.

2. Final actions, which are as binding and enforceable as those approved by the entire Board of
Directors, unless the Board specifically limits the Executive Committee from taking the action.

The president has discretion to defer matters for any reason until they can be considered by the entire
Board.

4.2 Composition

The Executiv