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GIFT OF LIFE OF MICHIGAN
BY-LAWS

ARTICLE |
Name and Principal Office

Section 1. The name of this Corporation is Organ Procurement Agency of Michigan.

The Corporation operates under the assumed name GIFT OF LIFE MICHIGAN.

Section 2. The principal office of the Gift of Life Michigan shall be located at 3861
Research Park Drive, Ann Arbor, Michigan 48108.

ARTICLE 1
Purpose

The purpose or purposes for which the Gift of Life Michigan is formed are: (a) to
function as the statewide corporation for the identification, augmentation and
procurement of deceased donor organs; (b) to recover bone and other tissue, as
medically appropriate; and (c) to provide the necessary services on a 24-hour basis for
deceased donor organ retrieval, perfusion, transportation, histocompatibility testing,
recipient selection and cost reimbursement for these activities. Notwithstanding any
other provision of these By-Laws, the Gift of Life Michigan shall not carry on any activity
not permitted to be carried on by a corporation exempt from Federal income tax under
Section 501(c)(3) of the Internal Revenue Code of 1986, or corresponding provisions of
any subsequent Federal tax laws.

ARTICLE 1l
Board of Directors

Section 1. Gift of Life Michigan has been organized on a directorship basis. The
business, property and affairs of the Gift of Life Michigan shall be managed by a
Governing Board of Directors. The Governing Board of Directors shall consist of up
to twenty five (25) voting members. Directors shall be designated as voting or non-
voting members of the Governing Board of Directors when they are appointed to the
Governing Board, provided, however, that all persons elected as Governing Board
Officers shall be voting Directors. Beginning January 1, 2012, Past Presidents who
have been out of the President’s office for greater than four years will be non-voting
members of the Governing Board. The Governing Board of Directors may establish
standards for the admission of non-voting Governing Board members. A Past
President who has become a non-voting member of the Governing Board of
Directors, may be reappointed to the Governing Board of Directors as a voting
Governing Board member.
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Section 2. Before January 1, 2012, Governing Board members shall serve until they

resign or until they are removed as hereinafter provided. Beginning January 1, 2012,
Governing Board members will serve three (3) year terms. The Governing Board
may stagger the expiration dates of Governing Board member terms, as the
members of the Governing Board deem to be appropriate. Beginning January 1,
2012, Governing Board members may serve no more than three successive terms,
except that the officers of the Governing Board of Directors shall continue to serve
as voting members of the Governing Board of Directors throughout their full term of
office. A Governing Board member’s At-Large term on the Governing Board will
expire on the effective date of that Governing Board member’s assumption of office
as a Governing Board of Directors officer. The Governing Board of Directors may
appoint another person to any vacant Governing Board position that may result from
the election of an At-Large Governing Board member to a Governing Board officer
position, as provided in Section 4 below. Governing Board members who may no
longer serve on the Governing Board of Directors as the result of term limits will
become eligible for reappointment to the Governing Board of Directors after a one
year absence from service on the Governing Board of Directors.

Section 3. Effective January 1, 2012, no less than 25% and no more than 50% of the

voting members of the Governing Board of Directors shall be transplant physicians,
surgeons or other professional employees or affiliates of transplant centers.
Effective immediately, the Governing Board of Directors may include at large
representatives, such as donor family members, representatives of organ/tissue
recipients, public figures, persons with financial expertise or experience, media
personalities and other persons who have an interest in organ and tissue
transplantation.

Section 4. Selection and removal of members of the Governing Board of Directors

shall be handled as follows:

(@) If a vacancy occurs on the Governing Board of Directors, the
Governance Committee shall search for and nominate one or more
candidates to fill each vacancy. The person(s) so nhominated may
then be elected to fill each vacancy by a majority vote of the voting
Governing Board members then in office.

(b) Each year nominations of new Governing Board members will be
opened on June 30, closed on September 30, with a slate of
candidates ratified by the Governance Committee by November 30
for presentation to the Governing Board of Directors for deliberation
and action each December. Prior to any vote on potential new
Governing Board of Director candidates, the President shall open
nominations for other possible Governing Board of Director
candidates to be presented by any member present. New
Governing Board members shall be elected by the vote of a
majority of the voting Governing Board members then in office.
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(c) A Director may be removed from office upon a 2/3 vote of the
voting members of the Governing Board of Directors, with the
removal becoming effective immediately following the vote. Any
vote to remove a member shall take place at a regular meeting of
the Governing Board of Directors.

(d) Governing Board of Directors members who attend fewer than 50%
of the Governing Board meetings over any calendar year will
undergo a formal review by the Executive Committee for possible
removal from the Governing Board of Directors. The President, or
his or her designee, shall notify the member under review, in writing,
of the Executive Committee’s recommendation. Any Governing
Board member failing to attend at least 50 percent of the Governing
Board meetings over any two consecutive calendar years shall
automatically be removed from the Governing Board. In the event
that a Past President of the Governing Board who is still practicing
or residing in Michigan should be removed because of this
attendance requirement, the removed Past President shall
nonetheless be entitled to attend and speak at all Governing Board
meetings, but shall have no vote.

Section 5. The Governing Board of Directors shall meet at least four (4) times per year

at such time and place as shall be determined by the Governing Board of Directors.
Special meetings of the Governing Board of Directors may be called by the president
or four (4) members of the Governing Board. Governing Board members shall be
given at least ten (10) days written notice of any regular or special Governing Board
meeting. Such notices shall include a copy of the agenda for the meeting to which

they apply.

Section 6. At all meetings of the Governing Board of Directors, a majority of the voting

members shall be necessary and sufficient to constitute a quorum for the transaction
of business. All actions of the Governing Board at which a quorum is present shall
be taken by the affirmative vote of at least a majority of the voting members present
at the meeting. All meetings of the Governing Board of Directors shall be conducted
according to Sturgis Standard Code of Parliamentary Procedure.

Section 7. Members of the Governing Board may not vote by proxy.

Section 8. The minutes of all meetings of the Governing Board of Directors shall be

circulated to Governing Board members.

Section 9. Teleconferences. Any member of the Governing Board of Directors,

Executive Committee or any other committee designated by the Governing Board of
Directors may participate in a meeting by means of conference telephone or similar
communications device by means of which all persons participating in the meeting
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can hear each other. Participation in a meeting pursuant to this Section constitutes
presence in person at the meeting.

Section 10. [RESERVED]

Section 11. Members of the Governing Board may not concurrently serve on the Gift of

Life Michigan Advisory Board of Directors, or on the Gift of Life Foundation Board of
Trustees. The Governing Board President, or designee, is required to report at least
annually on Governing Board actions at a Gift of Life Michigan Advisory Board of
Directors meeting.

ARTICLE IV
Officers

Section 1. The officers of the Gift of Life Michigan shall be President, Immediate Past-

President, President-Elect, Secretary and Treasurer.

Section 2. The Governing Board of Directors shall elect the officers who shall serve

two (2) year terms. Unless otherwise specified, officer terms shall begin on the first
business day of the year. Vacancies in any office shall be filled by election of the
Governing Board of Directors for the remainder of the term of office.

Section 3. The President shall preside at all meetings of the Governing Board of

Directors. The President shall be an ex-officio member of all Governing Board
committees and shall have the general powers of supervision and management
usually vested in the office of President of a corporation, except that the Chief
Executive Officer of the Corporation shall have the authority to manage the
operation of the Corporation, as provided in Article V. The President shall appoint all
committee chairpersons. Committee chairpersons shall serve at the pleasure of the
President. The President shall also, after consulting with the appropriate
chairperson(s), appoint all Governing Board committee members.

Section 4. The President-elect, followed by the Immediate Past-President, in the

absence of the President or in the case of the disability of the President, shall
perform the functions of the office of President.

Section 5. The Secretary shall have the duties usually associated with the office of

Secretary. Such duties include, without limitation, having general charge of
maintaining the formal records of the Corporation, including the preparation and
maintenance of minutes of all meetings and other formal actions taken by the
Governing Board of Directors.
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Section 6. The Treasurer shall have custody of the funds of Gift of Life Michigan and
shall maintain full and accurate accounts of all receipts and disbursements of Gift of
Life Michigan.

Section 7. The Governing Board of Directors may appoint such other officers and
agents as they shall deem necessary who shall have such authority and perform
such duties as from time to time shall be prescribed by the Governing Board of
Directors.

ARTICLE V
Chief Executive Officer

A Chief Executive Officer shall be employed by Gift of Life Michigan, upon the
recommendation of a Selection Committee appointed by the President and approved by
the Governing Board of Directors. The Chief Executive Officer shall be responsible and
accountable to the Governing Board of Directors and shall report to the Governing
Board at such times as the Governing Board requires. The Chief Executive Officer shall
be responsible for implementing the policies and programs of Gift of Life Michigan and
policies and programs approved by the Governing Board of Directors. The Chief
Executive Officer shall be responsible for managing and supervising the day-to-day
operations of Gift of Life Michigan, including all hiring and firing of employees, financial
and resource management, and service operations. The Governing Board of Directors
shall be responsible for annually reviewing the performance of the Chief Executive
Officer.

ARTICLE VI
Committees

Section 1. Standing committees appropriate to carrying out the goals and objective of
the Gift of Life Michigan shall be appointed by the President. Standing committees
shall include, but not be limited to, an Executive Committee, Finance Committee,
Governance Committee, and Audit Committee. The President, following approval by
the Governing Board of Directors, may create additional standing committees,
dissolve standing committees that are no longer active or combine the functions of
two or more standing committees. Each Committee shall provide a written meeting
summary of its activities to the Governing Board of Directors, the Governing Board
President and the Chief Executive Officer, who shall disseminate those reports to
the full Governing Board of Directors and to such other persons as the President and
Chief Executive Officer deem appropriate.

Section 2. The Executive Committee shall consist of the President, President-Elect,
Immediate Past-President, Secretary, Treasurer; and two (2) additional members
nominated by the Governance Committee and elected by the Governing Board of
Directors. This committee shall have the same authority and discretion as the
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Governing Board of Directors to supervise and direct the affairs of Gift of Life
Michigan between the meetings of the Governing Board. The Executive Committee
shall at all times be subject to supervision and control by the full Governing Board of
Directors. It shall annually review the compensation of all employees, and exercise
regular fiscal stewardship, risk reduction, and succession planning. It shall notify the
entire Governing Board of any proposed meetings and report by mail its minutes to
the entire Governing Board within ten (10) days following each meeting or other
action. The Executive Committee shall meet at least four (4) times in each calendar
year. The Executive Committee may act by consent resolution, to the same extent
as the full Governing Board is permitted to so act.

Section 3. Ad hoc committees and their membership to carry out specific objectives of

Gift of Life Michigan may be appointed by the President with the approval of the
Governing Board of Directors.

Section 4. The Governance Committee shall meet regularly and be composed of a

maximum or of four Past-Presidents, and other Governing Board of Directors
members as appointed by the President. It shall have regular oversight of Governing
Board member nominations, recruitment and development, strategic planning, By-
Laws, and other charges of the Governing Board of Directors.

Section 5. The Finance Committee shall meet regularly and be composed of Governing

Board of Directors members with experience and/or training with financial best
practices, and be chaired by the Governing Board of Directors Treasurer. The
Committee shall have oversight of the development of the annual budget, expense
and revenue assessment, investment portfolio management, and other charges of
the Governing Board of Directors.

Section 6. The Audit Committee shall be composed of independent members of the Gift

of Life Michigan Advisory Board, and the Treasurer of the Governing Board of
Directors. The Chair of the Audit Committee shall be an independent member of the
Advisory Board. The Committee shall meet regularly and have regular oversight of
the annual certified public accounting audit, Internal Revenue Service Form 990 and
Medicare Cost Report completion, fiscal best practices, as needed internal control
review, and other charges of the Governing Board of Directors.

Section 7. Unless otherwise stated in these By-Laws, or in a document approved by

the Governing Board of Directors that defines the functions and authority of a
committee, all committees serve in an advisory capacity only to the Governing Board
of Directors. Minutes of all committee meetings shall be distributed to all Governing
Board members on a timely basis.

Section 8. Governing Board of Directors members shall be eligible for reimbursement

of all reasonable travel expenses incurred in the performance of their duties,
including reimbursement for mileage at the approved Internal Revenue Service rate.
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Section 9.  Governing Board of Directors members may be eligible for meeting or
service stipends as may be approved from time to time by the Governing Board of
Directors.

ARTICLE VII
Advisory Board

Gift of Life Michigan shall have an Advisory Board that shall be composed of persons
elected by the Governing Board of Directors. The Advisory Board shall meet
periodically, but no less often than four (4) times per year, for the purpose of discussing
the business, policies and plans of Gift of Life Michigan and advising Gift of Life
Michigan regarding such matters; provided, however, that the Governing Board of
Directors shall not be bound by any action taken by the Advisory Board. Minutes shall
be kept of all meetings of the Advisory Board and copies of such minutes shall be
circulated to all members of the Governing Board of Directors and all Advisory Board
members.  The composition of the Advisory Board shall meet the minimum
requirements as specified by federal regulations for organ procurement organizations.
The Governing Board of Directors may adopt and amend By-Laws for the Advisory
Board. The current version of any such By-Laws shall be placed in the formal records
of the corporation after the Governing Board of Directors By-Laws.

ARTICLE VIII
Fiscal Year

The fiscal year of Gift of Life Michigan shall commence on January 1st and end on
December 31st of each year.

ARTICLE IX
Indemnification

Section 1. Gift of Life Michigan shall indemnify any director, officer or employee of Gift
of Life Michigan and may indemnify any other representative of Gift of Life Michigan
who is a party or is threatened to be made a party to any threatened or actual action,
suit or proceeding, whether civil, criminal, administrative or investigative (other than
an action by or in the right of Gift of Life Michigan) by reason of the fact that he is or
was a director, officer, employee or agent of Gift of Life Michigan or is or was serving
at the request of Gift of Life Michigan in such capacity against expenses (including
reasonable attorney fees), judgments, penalties, fines and amounts paid in
settlement actually and reasonably incurred by him in connection with such action,
suit or proceeding if he acted in good faith and in a manner he reasonably believed
to be in or not opposed to the best interests of Gift of Life Michigan or its members
and, with respect to any criminal action or proceeding, if he had no reasonable
cause to believe that his conduct was unlawful.
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Section 2. Gift of Life Michigan may indemnify any person who is or was threatened to

be made a party to any threatened or pending action or suit by or in the right of Gift
of Life Michigan to procure a judgment in favor of Gift of Life Michigan by reason of
the fact that such person is or was a director, officer, employee or agent of Gift of
Life Michigan, or is or was serving at the request of Gift of Life Michigan in such
capacity against expenses (including reasonable attorney fees) and amounts paid in
settlement incurred by the person in connection with the action or suit, if he acted in
good faith and in a manner he reasonably believed to be in or not opposed to the
best interests of Gift of Life Michigan or its members.

Section 3. Gift of Life Michigan shall not indemnify any person claiming indemnification

pursuant to this Article 1X, Section 1, of these By-Laws if that person shall have been
adjudged to be liable to Gift of Life Michigan; providing, however, that
indemnification may be made if and only to the extent that the court in which such
action or suit was brought determines, upon application, that despite the adjudication
of liability but in view of all circumstances of the case, the person seeking
indemnification is fairly and reasonably entitled to indemnity for such expenses
which the court shall deem proper.

Section 4. The termination of any action, suit 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 seeking indemnification under this
Article IX, Section 1, did not act in good faith and in a manner which he reasonably
believed to be in or not opposed to the best interests of Gift of Life Michigan or, with
respect to any criminal action or proceeding, that he had reasonable cause to
believe that his conduct was unlawful.

Section 5. A person who claims indemnification under this Section shall give the Gift of

Life Michigan written notice of his claim. Gift of Life Michigan shall, promptly after
receipt of such a notice, determine whether that person meets the standard of
conduct required for indemnification. That determination shall be made in one of the
following ways:

(@) By a majority vote of a quorum of the Governing Board consisting
of voting members who were not parties to the action, suit or proceeding;

(b) If the quorum described in subdivision (a) is not obtainable, then by
a majority vote of a Governing Board committee consisting of voting
members who are not parties to the action. The committee shall consist of
not less than two (2) disinterested members; or, if neither (a) or (b) is
obtainable, then

(c) By independent legal counsel in a written opinion.
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ARTICLE X
Conflicts of Interest

If any person who serves on the Governing Board of Directors is aware that the
Governing Board or the Corporation is about to enter into any business transaction
directly or indirectly with such person, any member of that person’s family, or any entity
in which that person has any legal, equitable or fiduciary interest or position, including
without limitation as a member, officer, shareholder, partner, beneficiary or trustee, such
person shall (1) immediately inform those charged with making the recommendation or
approving the transaction on behalf of the Corporation of such person’s interest or
position, (2) aid the persons charged with making the decision by disclosing any
material facts within such person’s knowledge that bear on the advisability of such
transaction from the standpoint of the Corporation, and (3) not be entitled to vote on the
action with regard to entering into such transaction. The Governing Board of Directors
shall implement measures for continuing education of directors about avoidance of
conflict of interest and may implement additional policies and procedures designed to
avoid conflicting interest transactions. In all events, the Governing Board and each
individual director shall adhere, at a minimum, to the standards of conduct set forth in
Article Xl of these By-Laws, and any policies adopted by the Gift of Life Michigan
Governing Board of Directors with respect to members’ or committee members’
conflicting transactions.

The Governing Board of Directors is required to follow the Gift of Life Michigan Conflict
of Interest Policy in all respects.

ARTICLE XI
Standards of Conduct

Section 1. Each Director shall discharge his or her duties as a Director, including
duties as a member of a committee of the Governing Board, and each member of a
committee created or appointed by the Governing Board of Directors, who is not also
a Director, shall discharge his or her duties in that position under that authority:

-in good faith;

-with the degree of diligence, care and skill an ordinarily prudent person in a like
position would exercise under similar circumstances; and

-in a manner the Member or officer reasonably believes to be in the best interests
of the Governing Board of Directors and Gift of Life Michigan.

Section 2. In discharging duties, a Director who acts in good faith, and reasonably
believes that reliance is warranted, is entitled to rely on information, opinions,
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reports, decisions, or statements, including financial statements and other financial
data, if prepared or presented by:
-one or more officers or employees of Gift of Life Michigan whom the Director
reasonably believes to be reliable and competent in the matters presented;
-legal counsel, public accountants, independent auditors, or other persons who
are independent of the Corporation and who the Director reasonably believes are
acting within such person’s professional or expert competence; or
-in the case of a Director, a committee of the Governing Board of which the
Director is not a member, if the Director reasonably believes the committee
merits confidence.

Section 3. A Director is not liable to the Corporation for any action taken or omitted to
be taken as a Director, as the case may be, if, in connection with such action or
omission, the Director performed the duties of the position in compliance with this
Article.

Section 4. A Director, regardless of title, shall not be deemed to be a trustee with
respect to the Governing Board or the Corporation or with respect to any property
held or administered by the Corporation including, without limitation, property that
may be subject to restrictions imposed by the donor or transferor of such property.

ARTICLE XII
Confidentiality

The business of Gift of Life Michigan and of the Governing Board of Directors is highly
sensitive, emotionally charged, and, accordingly, subject to the highest standards of
medical and business confidentiality. The Governing Board and each of its Directors
and committee members will, at all times, maintain the confidentiality of medical records,
medical and behavioral histories of donors and the wishes of donor families with regard
to privacy and confidentiality of all matters pertaining to donation. All information of a
medical, business or technical nature, learned by or delivered or imparted to any
Director or duly appointed committee member shall be and remain strictly confidential
and shall not be disclosed to any person or entity outside of the Corporation and its
affiliates, without the express prior written authority of the Governing Board of Directors
or an officer of the Corporation, unless such information already is in the public domain.
The Corporation shall endeavor to speak with a single public voice, generally that of the
President of the Governing Board of Directors or Chief Executive Officer, concerning the
issues and circumstances that confront the Corporation in the conduct of its business,
including those matters considered by the Advisory Board. Annually, the Corporation
shall obtain the written acknowledgment of each member and committee member with
regard to the scope of and required adherence to the Corporation’s confidentiality policy.

ARTICLE XIII
Amendments to By-Laws
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These By-Laws may be amended by the Governing Board of Directors, upon a two-
thirds (2/3) vote of the voting Governing Board of Directors present at any meeting of
the Governing Board at which there is a quorum, provided that written notice of the
meeting is circulated by mail or email to the members of the Governing Board not more
than twenty (20) days nor less than fifteen (15) days before that meeting.

Approved by a 2/3 vote of the Governing Board of Directors on December 10, 2009.

Name: Leslie Rocher, M.D.
Secretary

Attest:

Richard E. Pietroski, Chief Executive Officer
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