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MEDICAL UNIVERSITY HOSPITAL AUTHORITY
(A Component Unit of MUSC)

Balance Sheet
August 31, 2012 and June 30, 2011

         Assets and Deferred Outflows FYE 06/30/2012
At 8/31/2012 (Unaudited)

Current Assets:  
     Cash and Cash Equivalents 29,433,389$         33,154,233$           
        Required for Current Liabilities
     Patient Accounts Receivable, Net of Allowance for 150,912,335 153,830,121
       Uncollectible Accounts of $55,959,719 and $52,200,000   
     Due from Related Parties 2,745,169             4,010,077               
     Due from Third-Party Payors 12,176,655 15,361,037
     Other Current Assets 57,113,995 44,827,898
  
            Total Current Assets 252,381,543 251,183,366           

 
     Investments Held by Trustees Under Indenture Agreements 78,396,670           87,405,332             
     Capital Assets, Net 514,856,251 521,915,647          
     Deferred Borrowing Costs 14,521,051         14,730,533            

            Total Assets 860,155,515$      875,234,878$        

     Deferred Outflows 3,861,867$          3,861,867$             
 

                   Total Assets and Deferred Outflows 864,017,382$       879,096,745$        

      Liabilities and Net Assets  

Current Liabilities:
     Current Installments of Long-Term Debt 11,675,000$         11,365,000$           
     Current Installments of Capital Lease Obligations 258,763                258,169                  
     Current Installments of Notes Payable 10,701,591           10,968,665             
     Accounts Payable 32,571,182 42,308,691            
     Accrued Payroll, Withholdings and Benefits 53,718,507 50,918,729             
     Other Accrued Expenses 9,207,827             12,597,844             

            Total Current Liabilities 118,132,870 128,417,098           
 

Long-Term Debt 405,037,530 411,699,783           
Capital Lease Obligations 571,778 615,154                 
Derivative Instruments 3,861,867 3,861,867              
Notes Payable 487,280 607,004                  
Other Liabilities 5,261,988 6,314,386               

                   Total Liabilities 533,353,313 551,515,292           
 

Net Position:
     Invested in Capital Assets, Net of Related Debt 100,648,753 92,401,538
     Restricted Under Indenture Agreements 78,393,161 87,401,823
     UnRestricted 151,622,155 147,778,092

 
                   Total Net Position 330,664,069         327,581,453           

Total Liabilities and Net Position 864,017,382$       879,096,745$        
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MEDICAL UNIVERSITY HOSPITAL AUTHORITY
(A Component Unit of MUSC)

Statement of Revenues, Expenses and Changes in Net Position
For the 2 Month Periods Ending August 31, 2012 and 2011

2012 2011

Operating Revenue:  
    Net Patient Service Revenue 173,609,490$       173,364,622$       
    Other Revenue 2,688,914             2,639,087             

 
          Total Operating Revenue 176,298,404         176,003,709         

  
Operating Expenses:
    Compensation and Employee Benefits 78,769,895           75,065,558           
    Services and Supplies 82,765,081           82,605,778           
    Depreciation and Amortization 9,562,991             9,047,018             

 
          Total Operating Expenses 171,097,967         166,718,354         

  
          Operating Income (Loss) 5,200,437             9,285,355             

 
NonOperating Revenue (Expense):  
    Investment Income 1,050,021             734,917                
    Interest Expense (4,260,524)          (4,354,423)            

          Total NonOperating Revenue (Expense) (3,210,503)            (3,619,506)            

          Change in Net Position 1,989,934$           5,665,849$           
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MEDICAL UNIVERSITY HOSPITAL AUTHORITY
(A Component Unit of MUSC)

SRECNA - Comparative Variance Analysis
For the 2 Month Periods August 31, 2012 and 2011

Actual Budget Variance Aug 2011 Variance Actual Budget Variance Aug FY2012 Variance

Operating Revenue:  
    Net Patient Service Revenue 89,592,770$        89,974,252$            -0.42% 87,290,248$     2.64% 173,609,490$      179,948,503$      -3.52% 173,364,622$        0.14%
    Other Revenue 1,358,997            1,543,680                -11.96% 1,475,769         -7.91% 2,688,914            3,087,360            -12.91% 2,639,087              1.89%

  
          Total Operating Revenue 90,951,767          91,517,932              -0.62% 88,766,017       2.46% 176,298,404        183,035,863        -3.68% 176,003,709          0.17%

     
Operating Expenses:   
    Compensation and Employee Benefits 39,532,359          40,214,294              1.70% 38,053,330       -3.89% 78,769,895          80,428,588          2.06% 75,065,558            -4.93%
    Services and Supplies 41,574,158          43,476,486              4.38% 41,760,713       0.45% 82,765,081          86,952,971          4.82% 82,605,778            -0.19%
    Depreciation and Amortization 4,790,923            4,706,753                -1.79% 4,523,509         -5.91% 9,562,991            9,413,506            -1.59% 9,047,018              -5.70%

 
          Total Operating Expenses 85,897,440          88,397,533              2.83% 84,337,552       -1.85% 171,097,967        176,795,065        3.22% 166,718,354          -2.63%

 
          Operating Income (Loss) 5,054,327            3,120,399                61.98% 4,428,465         14.13% 5,200,437            6,240,798            -16.67% 9,285,355              -43.99%

          Operating Margin 5.56% 3.41% 4.99% 2.95% 3.41% 5.28%

NonOperating Revenue (Expense):  
    Investment Income 901,919               175,909                   412.72% 728,316            23.84% 1,050,021            351,819               198.45% 734,917                 42.88%
    Interest Expense (2,170,830)          (2,032,433)              -6.81% (2,172,407)        0.07% (4,260,524)          (4,064,867)          -4.81% (4,354,423)             2.16%

 
          Total NonOperating Revenue (Expense) (1,268,911)          (1,856,524)              31.65% (1,444,091)        12.13% (3,210,503)          (3,713,048)          13.53% (3,619,506)             11.30%

 
          Change in Net Position 3,785,416$          1,263,875$              199.51% 2,984,374$       26.84% 1,989,934$          2,527,750$          -21.28% 5,665,849$            -64.88%

    
 
 

Comparative PeriodCurrent Month Comparative Period Fiscal Year To Date
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MEDICAL UNIVERSITY HOSPITAL AUTHORITY
(A Component Unit of MUSC)

Schedule of Functional Expenses
For the 2 Month Periods Ending August 31, 2012 and 2011

2012 2011
Nursing Services:

Administration and Education 3,278,671               4,770,977$              
Medical and Surgical 10,523,864             10,195,227             
Pediatrics 2,653,478               2,425,128               
Emergency  and Trauma Units 2,670,488               3,808,029               
Intensive Care Units 9,325,229               9,501,006               
Coronary Care Units 675,664                  645,806                  
Psychiatric 3,962,741               3,868,037               
Operating Rooms 5,773,125               5,687,298               
Recovery Rooms 782,213                  710,974                  
Delivery and Labor Rooms 725,985                  719,204                  
Obstetrics 1,021,334               979,255                  
   Total Nursing Services 41,392,792$           43,310,941$            

  
Other Professional Services:  

Laboratories and Laboratory Support 7,806,647$             8,341,532$             
Electrocardiology 986,296                  962,346                  
Radiology 3,697,851               4,136,473               
Pharmacy 16,365,438             16,297,031             
Heart Catheterization 1,828,942               1,799,477               
Central Services and Supply 14,448,339             14,294,562              
Anesthesiology 3,031,932               3,450,881               
Nuclear Medicine 190,288                  199,209                  
Respiratory Therapy 1,919,589               1,937,376               
Physical Medicine 1,463,210               1,594,199               
Dialysis 371,733                  378,887                  
Pathology 643,325                  624,229                  
Transplant 3,097,560               2,827,691               
Other Miscellaneous Services 2,660,826               2,786,866               
Medical Records and Quality Assurance 1,294,068               1,152,630               
Resident Support 6,929,361               6,561,946               
    Total Other Professional Services 66,735,405$           67,345,335$           

   
General Services:

Dietary 2,613,716$             2,314,694$             
Plant Ops, Maintenance, Security 9,457,507               9,039,355               
Housekeeping 2,763,520               2,343,452               
    Total General Services 14,834,743$           13,697,501$           

Fiscal and Administrative Services:
Admitting 1,062,956$             1,126,627$             
Administration 10,137,067              9,147,480               
Shared Services 1,705,624                1,953,803               
MUSC Support 7,462,232                1,694,110               
Accounting 1,086,357               985,179                  
Hospital Patient Accounting 1,325,856               1,530,137               
Marketing 1,113,904               967,277                  
Human Resources 448,629                  405,856                  
Communications 380,771                  384,204                  
Computer Services 5,746,856               7,039,979               
    Total Fiscal and Administrative Services 30,470,252$           25,234,652$           

  
Ambulatory Care:

Ambulatory Care 8,101,784$             8,082,907$             
    Total Ambulatory Care 8,101,784$             8,082,907$             

Other:
Depreciation 9,562,991$             9,047,018$             
Interest 4,260,524               4,354,423               
     Total Other 13,823,515$           13,401,441$           

  

                    Total Expenses 175,358,491$        171,072,777$        
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MEDICAL UNIVERSITY HOSPITAL AUTHORITY
(A Component Unit of MUSC)

Schedule of Revenues and Expenses - Actual versus Budget
For the 2 Month Period Ending August 31, 2012 

 Variance
Approved Year To Date Favorable/

Budget Budget Actual Unfavorable

Patient Service Revenue:   
     Inpatient 1,645,398,651$       274,233,109$         282,276,260$        8,043,151$            F
     Outpatient 1,211,315,263         201,885,877           195,849,115          6,036,762              U
 
          Gross Patient Service Revenue 2,856,713,914         476,118,986           478,125,375          2,006,389              F

 
     Less:  Charity Care -                               -                              (19,767,275)           19,767,275            U

          Total Patient Service Revenue 2,856,713,914         476,118,986           458,358,100          17,760,886            U
Additions (Deductions) To/From Patient Service Revenue:  
     Contractual and Administrative Adjustments (1,814,485,804)       (302,414,301)          (276,017,852)         26,396,449            F
     Bad Debt -                               -                              (14,974,576)           14,974,576            U
     Payment from DHHS 18,628,621              3,104,770               3,104,770              -                             F
     Disproportionate Share 18,834,290              3,139,048               3,139,048              -                             F

 
         Net Additions (Deductions) To/From Patient Service Revenue (1,777,022,893)       (296,170,483)          (284,748,610)         11,421,873            F

  
          Net Patient Service Revenue 1,079,691,021         179,948,503           173,609,490          6,339,013              U

   
Other Operating Revenue:  
     Other and IIT Transfers 18,524,158              3,087,360               2,688,914              398,446                 U

          Total Other Operating Revenue 18,524,158              3,087,360               2,688,914              398,446                 U
   

          Total Operating Revenue 1,098,215,179$       183,035,863$         176,298,404$        6,737,459$            U
   

 
Operating Expenses:
     Nursing Services 268,966,629$          44,827,771$           41,392,792$          3,434,979$            F
     Other Professional Services 426,885,327            71,147,553             66,735,405            4,412,148              F
     General Services 90,390,817              15,065,136             14,834,743            230,393                 F
     Fiscal and Administrative Services 166,419,862            27,736,645             30,470,252            2,733,607              U
     Ambulatory Care 51,626,723              8,604,454               8,101,784              502,670                 F
     Other Expenses 56,481,035              9,413,506               9,562,991              149,485                 U
          Total Operating Expenses 1,060,770,393         176,795,065           171,097,967          5,697,098              F

   
Income (Loss) from Operations 37,444,786              6,240,798               5,200,437              1,040,361              U

NonOperating Revenue (Expense):  
     Interest and Investments (22,278,289)            (3,713,048)              (3,210,503)             502,545                 F
          Total NonOperating Revenue (Expense) (22,278,289)            (3,713,048)              (3,210,503)             502,545                 F

 
Change in Net Position 15,166,497$            2,527,750$             1,989,934$            537,816$               U

Unaudited - For Management Use 
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MEDICAL UNIVERSITY HOSPITAL AUTHORITY
(A Component Unit of MUSC)

Schedule of Functional Expenses - Actual versus Budget
For the 2 Month Period Ending August 31, 2012 

Variance
Approved Year To Date Favorable/

Budget Budget Actual Unfavorable
Nursing Services:

Administration and Education 31,156,288$       5,192,715$           3,278,671$           1,914,044$                  F
Medical and Surgical 61,783,783         10,297,297           10,523,864           226,567                       U
Pediatrics 16,046,878         2,674,480             2,653,478             21,002                         F
Emergency and Trauma Units 23,041,897         3,840,316             2,670,488             1,169,828                    F
Intensive Care Units 56,800,671         9,466,779             9,325,229             141,550                       F
Coronary Care Units 4,037,538           672,923                675,664                2,741                           U
Psychiatric 24,979,391         4,163,232             3,962,741             200,491                       F
Operating Rooms 36,478,832         6,079,805             5,773,125             306,680                       F
Recovery Rooms 4,541,016           756,836                782,213                25,377                         U
Delivery and Labor Rooms 4,244,363           707,394                725,985                18,591                         U
Obstetrics 5,855,972           975,995                1,021,334             45,339                         U
   Total Nursing Services 268,966,629$     44,827,772$         41,392,792$         3,434,980$                  F

  
Other Professional Services:

Laboratories and Laboratory Support 50,935,418$       8,489,236$           7,806,647$           682,589$                     F
Electrocardiology 6,290,254           1,048,376             986,296                62,080                         F
Radiology 23,726,362         3,954,394             3,697,851             256,543                       F
Pharmacy 107,713,133       17,952,189           16,365,438           1,586,751                    F
Heart Catheterization 10,636,954         1,772,826             1,828,942             56,116                         U
Central Services and Supply 82,334,251         13,722,375           14,448,339           725,964                       U
Anesthesiology 22,289,030         3,714,838             3,031,932             682,906                       F
Nuclear Medicine 1,171,299           195,217                190,288                4,929                           F
Respiratory Therapy 15,163,592         2,527,265             1,919,589             607,676                       F
Physical Medicine 8,153,540           1,358,923             1,463,210             104,287                       U
Dialysis 2,340,560           390,093                371,733                18,360                         F
Pathology 4,185,122           697,520                643,325                54,195                         F
Transplant 26,256,502         4,376,084             3,097,560             1,278,524                    F
Other Miscellaneous Services 17,724,008         2,954,001             2,660,826             293,175                       F
Medical Records and Quality Assurance 7,904,869           1,317,478             1,294,068             23,410                         F
Resident Support 40,060,433         6,676,739             6,929,361             252,622                       U
    Total Other Professional Services 426,885,327$     71,147,555$         66,735,405$         4,412,150$                  F

   
General services:   

Dietary 15,623,487$       2,603,915$           2,613,716$           9,801$                         U
Plant Ops, Maintenance, Security 58,926,446         9,821,074             9,457,507             363,567                       F
Housekeeping 15,840,884         2,640,147             2,763,520             123,373                       U
    Total General Services 90,390,817$       15,065,136$         14,834,743$         230,393$                     F

  
Fiscal and Administrative Services:   

Admitting 7,052,532$         1,175,422$           1,062,956$           112,466$                     F
Administration 59,773,978         9,962,330             10,137,067           174,737                       U
Shared Services 11,564,261         1,927,377             1,705,624             225,909                       F
MUSC Support 15,939,687         2,656,615             7,462,232             4,805,617                    U
Accounting 8,157,354           1,359,559             1,086,357             273,202                       F
Hospital Patient Accounting 10,713,780         1,785,630             1,325,856             459,774                       F
Marketing 10,181,966         1,696,994             1,113,904             583,090                       F
Human Resources 3,354,638           559,106                448,629                110,477                       F
Communications 2,051,609           341,935                380,771                38,836                         U
Computer Services 37,630,057         6,271,676             5,746,856             524,820                       F
    Total Fiscal and Administrative Services 166,419,862$     27,736,644$         30,470,252$         2,733,608$                  U

 
Ambulatory Care:

Ambulatory Care 51,626,723$      8,604,454$          8,101,784$          502,670$                    F
    Total Ambulatory Care 51,626,723$       8,604,454$           8,101,784$           502,670$                     F

Other:
Depreciation 56,481,035$       9,413,506$           9,562,991$           149,485$                     U
Interest 24,389,200            4,064,867             4,260,524             195,657                       U
     Total Other 80,870,235$       13,478,373$         13,823,515$         345,142$                     U

  

                    Total Expenses 1,085,159,593$  180,859,934$       175,358,491$       5,501,443$                  F
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MEDICAL UNIVERSITY HOSPITAL AUTHORITY 
Notes to the Interim Financial Statements 
 
Balance Sheet:  At 08/31/2012 and for the Year ended 6/30/2012 
 
Assets: 
 
Cash and cash equivalents decreased $3.7 million to $29.4 million from June 30th, 2012.  
Medicaid owes $15 million in graduate medical education payments for the managed care 
program for the period October, 2011 through June 30, 2102.  No payments have been 
received on the $22 million receivable booked in fiscal 2010 related to the medical 
resident FICA settlement.  Cash expenditures related to Epic operating and capital costs 
were $3.6 million in the first two months of FY 13.  
 
Net patient accounts receivable is down $2.9 million from June 30, 2012.  The case mix 
index (an indication of patient acuity) is up for the first two months of FY 13 (1.8334 
versus 1.7566) when compared to the prior year average. August’s case mix increased to 
1.88 from July’s 1.79.  CMI for the month of August, FY ’12 was 1.76. Year to date 
collections are running 100% of net patient revenue, compared to the 99.4% collection 
rate for all of last fiscal year.   
 
Other Current Assets increased by $12.3 million from 6/30/12 driven mainly by increases 
in prepaid maintenance contract, payroll related insurance., and Medicaid managed care 
graduate medical education receivable.  
 
 
Liabilities: 
 
As of August, 2012 Current Installments of Long-Term Debt include $10 million HUD 
related debt and $1.7 million for debt related to the Central Energy Plant.  Current 
Installments of Notes Payable relate to the GE Capital note for the McKesson APOC 
(clinical documentation) System and the Bank of America capital loan program for ART 
equipment. 
 
The semi-annual payment on the HUD series 2004 was made on August 15th.  The annual 
payment for the CEP debt was made on August 31st.  These payments decreased long 
term debt by $6.4 million. 
  
The decrease in other accrued expenses is a result of payment of prepaid interest 
(reduction) and an increase in Epic license fee payable. 
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Statement of Revenues, Expenses and Changes in Net Assets:  For the two 
months ended 08/31/2012 and 2011 
 
 
Operating Revenues: 
 
Net patient revenue is up 0.14% from the same period last year.  Inpatient census is down 
3.5% compared to last August – while length of stay is down to 5.9 days.  E R visits are 
up 5.2%.  Operating room cases are up less than 1%.  Transplant cases are up 28% year 
over year. MRI procedures are down 7.2% while CT procedures are up 5.5%.  Outpatient 
visits are flat.  Average case mix index (indicator of patient acuity) increased from 1.77 
to 1.83 when compared to the same period last year.  There is no change in the Medicare 
length of stay at 6.4 days.   
 
On a volume adjusted basis (adjusted discharges) net patient revenue is down 1.17% at 
$17,177 per case.  This is a result of an increase year over year in the ratio of medicine 
cases to surgical cases.  
 
Operating Expenses: 
 
When compared to the same period last fiscal year salaries and benefits increased $3.7 
million (5%).  This is partly due to increase in staffing related to Epic. 
 
Services and supplies are flat compared to last year.   Increases in organ procurement 
costs and the increase in the commitment for the Dean of the College of Medicine are 
offset by decreases in medical and surgical supplies. 
                   
Depreciation and Amortization costs are up 5.7% year over year driven by increased 
capital expenditures. 
 
Non Operating Expense 
 
Interest expense is down $94,000 (2.2%) based on lower long-term debt balances. 
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Budget Comparison: 
 
As of August, 2012 MUHA’s net income is $538,000 behind budget.  Under 
governmental accounting standards (GASB 34) MUHA is required to include interest 
expense under non-operating expenses. This method results in an actual year to date 
operating margin of 2.95% compared to the budget of 3.41%.  The majority of hospitals 
operate under financial accounting standards (FASB) that include both bad debt and 
interest expense in operating expenses.  Using this method, our operating margin is 2.0%. 
For the month of August, net income was ahead of budget by $2.5 million with a GASB 
method operating margin of 5.6%.  
 
Net patient service revenues are below budget by 3.5%.   
 
Operating expenses are 3.22% below budget due to lower than budgeted volume. 
 
 
 
Unusual and non-recurring items impacting current month earnings: 
 
Implementation of GASB 53 – accounting and financial reporting for derivative 
instruments occurred in fiscal 2010.  While this does not have an immediate impact on 
the income statement, the negative value of the interest rate hedge associated with the 
central energy plant financing is reflected on the balance sheet in the asset section as a 
deferred outflow and in the long-term debt section titled “Derivative Instruments”.  The 
negative balance of $3.9 million at 08/31/12 is unchanged from 6/30/12.  
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AMENDED & RESTATED

BYLAWS

OF

UNIVERSITY MEDICAL ASSOCIATES OF

THE MEDICAL UNIVERSITY OF SOUTH CAROLINA

ARTICLE I - NAME OF ORGANIZATION

The name of the organization shall be the University Medical Associates of The

Medical University of South Carolina (hereinafter, the "Corporation").

ARTICLE II - CORPORATE PURPOSES AND POWERS

Section 1. Corporate Purposes. The purposes for which the Corporation is

established and for which it shall be operated are as follows:

(1) To promote and support the educational, medical, scientific and research

purposes of theThe Medical University of South Carolina;

(2) To deliver inpatient and outpatient professional services in furtherance of and

for the benefit of theThe Medical University of South Carolina;

(3) To promote superior patient care at all sites within the academic and research

environment of theThe Medical University of South Carolina;

(4) To promote recruitment and retention of superior faculty at theThe Medical

University of South Carolina;

(5) To engage in charitable programs related to patient care, education, and the

research mission of theThe Medical University of South Carolina;

(6) To provide the full-time clinical, professional  faculty of theThe Medical

University of South Carolina and other health professionals with the development of
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group practice arrangements and to operate on behalf of The Medical University of South

Carolina as a multi-specialty group practice of medicine and related services in the

furtherance of medicine and medical research;

(7) To promote, encourage and aid investigation and research by the faculty, staff

and students of The Medical University of South Carolina.

The Corporation is organized exclusively for charitable purposes within the

meaning of Section 501(c) (3) of the Internal Revenue Code of 1986 and the Corporation

shall not carry on any activity not permitted to be carried on by (a) a corporation exempt

from federal income tax under Section 501(c) (3) of the Internal Revenue Code, or

corresponding section of any future federal tax code, or (b) by a corporation,

contributions to which are deductible under Section 170(c) (2) of the Internal Revenue

Code, or corresponding section of any future federal tax code.

Section 2. Corporate Powers. In furtherance of the

purposes of this Corporation, it shall possess all powers

and authority granted to The Corporation will have such powers as are now

or may hereafter be granted corporations under Chapter 31 of Title 33 of

the Code of Laws ofthe South Carolina (as amended).Nonprofit Corporation

Act of 1994, as amended [Chapter 31, Title 33, S.C. Code (the “Act”)], except as may be

limited by the Corporation’s Articles of Incorporation or Bylaws.  

Section 3. Operating Policies, Procedures and Guidelines.  From time to

time, the Board of Directors of the Corporation may adopt, amend, or restate operating
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policies, procedures and guidelines to carry out the purposes and objectives of the

Corporation.  

ARTICLE III - OFFICES

The principal office of the Corporation in the State of South Carolina shall be

located at 1180 Sam Rittenberg Boulevard in the City of Charleston, County of

Charleston. The Corporation may have such other offices, either within or without the

State, as may be designated by the Board ofDirectors. The registered office of the

Corporation need not be identical with the principal office of the Corporation and the

Board of Directors may from time to time change the address of the registered

office of the Corporation.

ARTICLE IV – MEMBERSHIP

Section 1. Classes of Membership. Subject to the provisions hereinafter

contained, there shall be two classes of membership consisting of the

followingin the Corporation (“Membership”), which are as follows:

(a) Members.  Full-time faculty of the College of Medicine of The Medical

University of South Carolina who are physicians or doctoral level clinical professionals

licensed to practice by a South Carolina licensing body shall be Membersmembers of the

Corporation (individually, "Members," and collectively,

the"Membership"). Membership "Members," and each individually, a

“Member”). An individual shall become a Member, effective upon his or her appointment

to the faculty  of the College of Medicine faculty of The Medical University of South
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Carolina and upon execution of an annual contract with The Medical University of South

Carolina and the appropriate Departmentdepartment therein (the "Faculty Contract").

Permanent loss of The Medical University Hospital Authority privileges or

termination of The Medical University of South Carolinathe Faculty

Contract shall automatically terminate Membership in the Corporation for the applicable

Member.

(b) Associate Members. Clinical Professionalsprofessionals, other than

those mentioneddescribed in paragraphsubparagraph (a) above, on the faculty of

the College of Medicine of The Medical University of South Carolina shall be considered

“Associate Members.” Associate membersMembers shall not have the right to vote on

any matter before the Members, but shall be permitted to attend all meetings of the

Members.

Section 2. Voting Rights and Privileges. Voting on all matters

properly before the Membership shall be restricted to the Members.

ARTICLE V - BOARD OF DIRECTORS

Section 1. Purpose, Powers, and Duties. The business and affairs of

the Corporation shall be managed by its Board of Directors (collectively, the “Board,”

and each individual serving on the Board, a “Director”), which shall be vested with all

corporate powers under the Act not expressly reservedlimited by these Bylaws. The

Board of Directors has the general power to (1) control and manage the affairs,

funds, and property of the Corporation; , and (2) disburse the Corporation’s monies and
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dispose of its property in fulfillment of its corporate purpose; provided, however, that the

fundamental and basic purposes of the Corporation, as expressed in the Articles of

Incorporation, shall not thereby be amended or changed, and provided further, that the

Board of Directors shall not permit any part of the net earnings or capital of the

Corporation to inure to the benefit of any private individual. The Board of

Directors may further delegate authority to committees or individual Directors as it

deems necessary for the carrying out of the purposes and business of the Corporation.

Section 2. Composition of Board Members. The Board of

Directors of the Corporation shall consist of the following persons:

(1) The duly elected Principal Officers of the

Corporation, namely the President, Vice President, Secretary 

and Treasurer of the Corporation, one or more of which have

historically also served on the Board of Directors by virtue 

of holding a position further described in Paragraphs (6)

or(8) of this Section 2.From the College of Medicine of the Medical

University of South Carolina, the following two individuals: (i) The Medical University

of South Carolina's Vice President for Medical Affairs and Dean of the College of

Medicine of The Medical University of South Carolina, and (ii) the Executive Senior

Associate Dean for Clinical Affairs of the College of Medicine of The Medical University

of South Carolina; 

(2)  From The Medical University of South Carolina's, the Executive Vice
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President for Academic Affairs and Provost;

(3) The Medical University of South Carolina's Vice

President for Finance and Administration;(4) TheOperations and, from the

Medical University of South Carolina's Vice
President for Medical Affairs and Dean of the College 

of Medicine;(5) TheHospital Authority, the Executive Director; except as 

expressly provided for in these Bylaws, the Executive Director of the Medical
University of South Carolina Medical CenterHospital Authority 

shall be a non-voting Director and not have any right to vote on matters before the 
Board;

(6) The Chairmen of the clinical departments of the 
College of Medicine of the Medical University of South 
Carolina;

(73)  Two members of the Board of Trustees of The Medical University of

South Carolina Board of Trustees, who shall be designated by the Board of

Trustees of the Medical University of South Carolina;

(4)  Eight chairmen from the clinical departments of the College of Medicine of

the Medical University of South Carolina; provided that at least six individuals are

elected from each of the following three categories: (i) Surgical specialties, (ii) Medical

specialties, and (iii) Hospital-based specialties; and provided that two individuals shall be

elected from a clinical department not specified in the foregoing three categories.  The

Board shall designate which departments and which departmental divisions come under

each category in a manner that best reflects the clinical organization at the time of each

election;  

(8) Nine5)  Four community membersleaders who are not trustees, agents or

employees of The Medical University of South Carolina or the State of South Carolina.

These community membersleaders shall be nominated and elected by those
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members ofthe Directors serving on the Board of Directors of the Corporation

who are not trustees, agents or employees of The Medical University of South Carolina or

the State of South Carolina. These community membersDirectors shall be as

geographically diverse within the state of South Carolina as possible, with a goal of

having at least oneeach community board memberDirector be from each of

the sixdifferent Congressional Districts within the State of South Carolina.

Provided, that no more than three community board members

may reside in the First Congressional District (which as of

2006 consists of greater Charleston, Mt. Pleasant, Moncks

Corner, Summerville, Upper Charleston County, Georgetown

County, and Horry County);; and

(9) Six members elected at large from the voting

Members of the Corporation; provided, however that at least

one member is elected from each of the following four

categories: (1)Surgical specialties, (2) Medical

specialties, (3) Primary care specialties, and (4)

Hospital-based specialties, and provided further that not

more than two members of any clinical department within the

Medical University of South Carolina shall serve under the

provisions of this paragraph. The Board of Directors shall

designate which departments and which departmental divisions 
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come under each category in a manner that best reflects the

clinical organization at the time of each election.6)  Two

Members elected at large from the voting Members of the Corporation. 

Section 3. Election, Term of Office. The members of

the Board of Directors serving by virtue of positions

described in Article V, Section 2, Paragraphs (1) through

(7) shall serve as long as each occupies the position

entitling him to a seat on the Board (hereinafter the

"Designated Director(s)"). The members of the Board serving

under Article V, Section 2, Paragraph (8) shall serve a term 

of three (3) years. The at large members of the Board

serving under Article V, Section 2, Paragraph (9) shall

serve terms of three (3) years and be nominated from the

Membership and elected by written ballot at the regular

annual meeting of the Members of the Corporation. Term of

Office. 

Candidates for election to the Board of Directors shall 

be nominated for office by a Nominating Committee or 

candidates may be nominated by any voting Member by 

submission of a written nomination to the Nominating 

Committee not less than sixty (60)days prior to the 

election. 
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Directors shall serve until their successors are duly 

elected and qualified in accordance with these Bylaws, 

except in the case of their earlier death, resignation, or 

removal from office. Directors serving pursuant to Article 

V, Section 2, Paragraphs (8) and (9) (the "Non-Designated 

Directors") may be re-elected without limitations as to the 

number of terms, provided that after serving two three-year 

terms as a Director, one must rotate off the Board for at 

least one year before being eligible for re-election. The 

Non-Designated Directors shall be divided into three classes 

to provide for the election of approximately one-third of 

the elected Directors at each annual meeting of the Board.

(a) The Directors described in Article V, Section 2, Paragraphs (1) and (2)

(hereinafter the "Designated Director(s)") shall hold office as long as each occupies the

position entitling him or her to a seat on the Board. 

(b)  The Directors described in Article V, Section 2, Paragraphs (3) through (6)

(“At-Large Directors”) shall hold office for a term of four years (“Term”) or until his or

her death, resignation, retirement, removal or disqualification, and until his or her

successor is elected.  With the exception of those At-Large Directors described in Article

V, Section 2, Paragraphs (3) and (5), who shall be permitted to serve an unlimited number

of consecutive Terms, an At-Large Director shall be eligible for no more than one Term

until a period of one year has elapsed following the completion of his or her Term;
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provided, however, upon a finding of extraordinary circumstances, this Term limitation

may be waived any number of times by the vote of a majority of the Board.  After a lapse

of one (1) year, any individual who has previously served as an At-Large Director may be

re-elected.  Each Term shall commence on the first day of the fiscal year of the

Corporation.

In the fiscal year in which these Amended & Restated Bylaws are adopted, the

authority to appoint or elect the Directors described in Article V, Section 2, Paragraphs

(3), (4), (5), and (6) shall also include the ability to vary the length of the initial Term of

each Director in order to accommodate staggering of Term lengths to ensure better

continuity of the Corporation’s leadership.  

Section 4.  Nomination/ Election of At-Large Directors. 

(a) Candidates for election to the Board seats described in Article V, Section

2, Paragraph (4)  shall be nominated for office by the Nominating Committee, pursuant to

a submission of a written nomination to the Board not less than forty (40) days prior to

the election.  Candidates for election to the Board seats described in Article V, Section 2,

Paragraph (5)  shall be nominated for office by the then-current Directors described in

Article V, Section 2, Paragraph (5), pursuant to a submission of a written nomination to

the Board not less than forty (40) days prior to the election.  The regular election shall be

held at the annual meeting of the Board; provided, however, the Board may additionally

elect any individual to fill a vacancy in a Board seat at any regular or special meeting of

the Board in accordance with the nomination and election procedure and timeline

described in the prior sentence.
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(b) Notwithstanding subparagraph (a) above, candidates for election to the

Board as the At-Large Director described in Article V, Section 2, Paragraph (6) shall be

nominated by the Nominating Committee and elected by the Members at the regular

annual meeting of the Members of the Corporation in accordance with the procedures

established by the Members; provided, however, the Members may additionally elect any

individual to fill a vacancy in the Board seat described in Article V, Section 2, Paragraph

(6) at any regular or special meeting of the Members in accordance with the procedures

established by the Members.   

(c) Notwithstanding subparagraph (a) above, the Board of Trustees of The

Medical University of South Carolina shall appoint the Directors described in Article V,

Section 2, Paragraph (3) in accordance with the procedures established by the Board of

Trustees of The Medical University of South Carolina at the regular meeting of the Board

of Trustees of The Medical University of South Carolina held prior to the start of the

fiscal year of the Corporation; provided, however, the Board of Trustees of The Medical

University of South Carolina may additionally elect any individual to fill a vacancy in the

directorships described in Article V, Section 2, Paragraph (3) at any regular or special

meeting of the Board of Trustees of The Medical University of South Carolina in

accordance with the procedures established by the Board of Trustees of The Medical

University of South Carolina.   

Section 5. Resignation and Removal of Directors.

(a) Any Director may resign by giving written notice of his or her resignation

to the Board or to the President or Secretary of the Corporation. Such resignation shall

take effect at the time specified in such notice and the acceptance of such resignation
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shall not be necessary to make it effective. Any Director elected pursuant

to Article V, Section 2, Paragraph (8

(b) Any Director described in Article V, Section 2, Paragraph (3), may be

removed, with or without cause, by the Board of Trustees of The Medical University of

South Carolina. 

(c) Any Director described in Article V, Section 2, Paragraph (4), may be

removed, with or without cause, by a two-thirds vote of all Directors then serving in

office at a special or regular meeting of the Board called for such purpose.

(d) Any Director described in Article V, Section 2, Paragraph (5), may be

removed, with or without cause, by a two-thirds vote of all Directors then serving in

office who are not trustees, agents or employees of The Medical University of South

Carolina or the State of South Carolina at a special or regular meeting of the Board called

for such purpose.

(e) Any Director elected pursuant to Article V, Section 2, Paragraph (9)

(the "at large" directors6), may be removed, with or without cause, by a

two-thirds vote of all Members at a special or regular meeting of the Members called for

such purpose.

(f) A Designated Director may be removed from the Board of Directors upon

an amendment to Section 2 of Article V of these Bylaws, whereby such Designated

Director is permanently removed from the Board.

Section 5. Vacancies. Vacancies in those members of

the Board elected pursuant to Article V, Section 2,
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Paragraph (8), however arising, shall be filled by a

majority vote of all Directors who are not trustees, agents

or employees of The Medical University of South Carolina or

the State of South Carolina and who are present at any

regular meeting of the Board or at a special meeting of the

Board called for that purpose.  Vacancies in those members

of the Board elected pursuant to Article V, Section,

Paragraph (9), however arising, shall be filled by a

majority vote of all Directors present at any regular

meeting of the Board or at a special meeting of the Board

called for that purpose. Persons shall be nominated for

Directorship by the Nominating Committee and the list of any 

such nominees shall be included with the notice of the

meeting at which election is proposed. Persons so elected

shall serve the balance of the unexpired term of the

vacating member of the Board. Designated Directors shall be

replaced by the person elected to each respective designated 

office.6. Vacancies.

(a)  Designated Directors shall be replaced by the person elected to each

respective designated office.

(b)  The nomination and election process for any vacancy of an At-Large Director

position arising other than the natural expiration of a Term shall be conducted in
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accordance with Section 4 of this Article V.  Any persons so elected  to fill a vacancy in

an At-Large Director position shall serve the balance of the unexpired Term of the

vacating At-Large Director. 

Section 6.7. Compensation. The Members of the Board

serving underDirectors described in Article V, Section 2, Paragraphs (73) and (85)

may receive nominal stipends, for attending meetings in their capacity as Directors.

Members of the Board of Directors shall not receive compensation for their

services as Directors, but may receive reimbursement for their expenses incurred in

conducting the business of the Corporation and in attending meetings, in accordance with

the Corporation's reimbursement policy.

ARTICLE VI – MEETINGS

Section 1. Annual Meeting of Members. The annual meeting of the

Members of the Corporation shall be held each year on such date as may be fixed by the

Board of Directors during the months of May or June.

Section 2. Notice of Annual Meetings of Members. Written notice of time

and place of the annual meetings of the Members shall be sent to each Member to the last

known place of business or residence, electronic mail address, or facsimile of the Member

at least thirty (30) days, but not more than sixty (60) days prior to the date of such

meetings.

Section 3. Special Meetings of Members. Special meetings of Members may

be called at any time by the President or Vice President of the Corporation, the Vice
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President for Medical Affairs and Dean of the College of Medicine, or by written request

of twenty-five (25) voting Members of the Corporation.

Section 4. Notice of Special Meetings of Members. Written notice of special

meetings of the Members shall be sent to each Member to the last known place of

business or residence, electronic mail address, or facsimile of each Member not less than

ten (10) days and not more than sixty (60) days prior to the date of such special meeting.

Section 5. Regular Meetings of Board of Directors. There shall be a

regular meeting of the Board of Directors at least four (4) times per year.  The

regular meeting of the  Board immediately prior to the conclusion of the fiscal year of the

Corporation shall be designated as its annual meeting. The frequency and dates of regular

meetings of the Board of Directors shall be fixed by the Board of Directors.

Additional meetings under this section shall be termed "regular" if approved by the Board

of Directors during one of the required annual meetings and provided that

regular notice is given, as underdescribed in Section 6 below.

Section 6. Notice of Meetings of Board of Directors. Written notice of time

and place of the regular meetings of the Board of Directors shall be sent to each

Director to the last known place of business or residence, electronic mail address, or

facsimile of the Director at least ten (10) days, but not more than sixty (60) days prior to

the date of any such meetingsregular meeting.

Section 7. Special Meetings of Board of Directors. Special meetings of the

Board of Directors may be called at the written request of the President or Vice President

of the Corporation or of eight (8) membersfour (4) voting Directors of the Board.
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Section 8. Notice of Special Meetings of Directors. Written notice of

special meetings shall be sent to the last known place of business or residence, electronic

mail address, or facsimile of each member of the Board of Directors not less than

ten (10) days prior to the date of such meeting.  Only matters set forth in the notice of

the meeting may be discussed at the special meeting.

Section 9. Place of Meetings. Meetings of the Members of the Corporation

and the Board of Directors may be held at the principal office of the Corporation

or at any place within or without the State of South Carolina.  The notice of the meeting

shall include the place and time of the meeting.

Section 10. Waiver. Notwithstanding the provisions of any of the foregoing

sections, a meeting of the Board of Directors may be held at such time or place

within or without the State of South Carolina as the Board of Directors shall

designate and any action may be taken thereat, if notice thereof is waived in writing by

every Director having the right to vote at the meeting.

Section 11. Quorum. The greater of one-thirdOne-half of the

number of directorsvoting Directors in office or two directors shall

constitute a quorum for purposes of conducting a regular or special meeting.  Action shall

be taken by a majority vote of those members of the Board of Directors present

once a quorum is established.  A quorum for an annual or special meeting of the

Members of the Corporation shall be ten percent (10%) of the Members.
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Section 12. Voting; Action by the Board. At any meeting of the Board of

Directors, every voting Director present in person at such meeting shall be entitled to

one vote and, except as otherwise provided by law or by these Bylaws, the act of a

majority of the Directors present in person at any meeting at which a quorum is present

shall be the act of the Board of Directors.  Notwithstanding anything to the

contrary contained herein, and other than with regard to the removal of a Director as

provided in Article V, Section 5(c), the Directors described in Article V, Section 2,

Paragraphs (2) shall have no voting rights and shall not be entitled to vote upon any

matter before the Board.

Section 13. Voting; Action by the Members. At any meeting of the

Members, every voting Member shall be entitled to one vote and, except as otherwise

provided by law or by these Bylaws, the act of a majority of the Members at any meeting

at which a quorum is established shall be the act of the Members.  A Member may

appoint another Member to act as his or her proxy to vote or otherwise act for the

Member by signing an appointment form either personally or by an attorney in-fact.

Section 14. Governing Rules.  All Meetingsmeetings of the Board of

Directors and the Members of the Corporation shall be governed by Roberts Rules of

Order.

ARTICLE VII – COMMITTEES

Section 1. Designation of Committees. The Board may by

resolution at any meeting of the Board of Directors
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designate standing and/or ad hoc committees of the

Board.Executive Committee. The Executive Committee of the Board shall be

composed of:

Section 2. Membership. Each standing committee 

shall consist of at least three (3) members, at least two of 

whom shall be a member of the Board of Directors. Chairmen

of each committee shall be appointed by the President. 

Unless otherwise provided for in these Bylaws, any standing 

or ad hoc committee designated by the Board of Directors may 

include as full voting members of such committees such 

persons, whether or not Directors or Officers of the 

Corporation, as the Chairman of each Committee shall 

determine. Each such committee shall have power to the 

extent delegated to it by the Board of Directors and in 

accordance with the laws of the State of South Carolina. 

Each committee shall keep minutes of proceedings and report 

to the Board of Directors.

Section 3. Standing Committees. The following 

standing committees shall be established by the Board of 

Directors: Executive Committee, Nominating Committee, 

Finance Committee, and the Committee on Articles of 

Incorporation and Bylaws.
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(a) Executive Committee. The Executive Committee of the 

Board of Directors shall be composed of:

(1) the Officers of the Corporation;

(2) the Vice President for Medical Affairs and Dean of the College of Medicine of

The Medical University of South Carolina; and

(3) the Executive Senior Associate Dean for Clinical Affairs of the College of

Medicine of The Medical University of South Carolina;

(3) two members4) one voting Director who shall be elected from the

Boardof Directors to serve for a term of four (4) two years; and

 (45) the immediate past President of the Corporation.The

Chief Executive Officer, the Chief Medical Officer and the current

President of the Medical Staff of The Medical University

Hospital shall be ex-officio members shall be a non-voting member of

the Executive Committee.

The chairman of the Executive Committee shall be the President. The Executive

Committee shall, during intervals between meetings of the Board of Directors,

exercise all the powers of the Board in the management of the business and affairs of the

Corporation, except as otherwise provided by law, these Bylaws, or by resolution of the

Board. Four members of the Executive Committee then serving in office shall be

necessary and sufficient to constitute a quorum and the act of a majority of the members

of the Executive Committee present at a meeting of the Executive Committee at which a

quorum is present, shall be the act of the Executive Committee. The Executive
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Committee shall keep full and fair records and accounts of its proceedings and

transactions. The minutes of the Executive Committee shall be distributed to all

membersDirectors of the Board of Directors. All actions by the Committee shall

be reported to the Board of Directors at its next meeting and shall be subject to

approval by the Board. Expenditures in excess of fifty thousand ($50,000.00) dollars may

be reviewed by the entire Board of Directors.

Special meetings of the Executive Committee may be called at the request of any

one of its committee members.

(b) Section 2. Nominating Committee.  The Nominating Committee

shall consist of at least three Members, and shall follow policies and procedures

consistent with these Bylaws as promulgated from time to time by the Board.  The

Nominating Committee shall review regularly the needs of the Corporation in regard to

the election of membersindividuals to the Board of Directors; and in accordance

with Article V, Section 4 shall propose a slate of nominees for election as Directors at

each annual meeting of the Members of the CorporationBoard or at any other

meeting at which Directors will be elected.  The Nominating Committee also shall

propose a slate ofOfficers of the Corporation for election

at each annual meeting of the Board of Directors. The

Nominating Committee also shall nominate Directors and/or

Officers toshall nominate individuals for Director positions described in Article V,

Section 2, Paragraphs (4) and (6) and fill vacancies occurring for whatever reason, as
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provided for in Article V, Section 5, and Article VIII,

Section 4, of these Bylaws.

(c) Section 3. Finance Committee. The Finance Committee shall

work with the staff of the Corporation in the preparation of an annual budget, and shall

make recommendations to the Board of Directors. The Treasurer of the

Corporation shall serve as a votingthe chairman of the Finance Committee, and at

least one member of the Finance Committee shall be a Director described in Article V,

Section 2, Paragraph (5).

(d) Committee on Articles of Incorporation and Bylaws.  

The Committee on Articles of Incorporation and Bylaws shall 

recommend all changes in the Articles of Incorporation and 

Bylaws to the full Board of Directors for consideration 

thereby.

Section 4. Designation of Committees. The Board may, additionally, by

resolution at any meeting of the Board designate standing and/or ad hoc committees of

the Board.

Section 5. Committee Membership. Each standing committee shall consist

of at least three (3) members, at least two of whom shall be a voting Director serving on

the Board. Unless otherwise specified herein, the chairman of each committee shall be

appointed by the President. Unless otherwise provided for in these Bylaws, any standing

or ad hoc committee designated by the Board may include as full voting members of such

committees such persons, whether or not Directors or Officers of the Corporation, as the
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chairman of each committee shall determine. Each such committee shall have power to

the extent delegated to it by the Board and in accordance with the laws of the State of

South Carolina. Each committee shall keep minutes of proceedings and report to the

Board.

Section 4.6. Committee Meetings. Unless otherwise provided for in these

Bylaws, a majority of the members then serving on a committee constitutes a quorum for

the meeting of the committee and the vote of a simple majority of those present at a

meeting at which a quorum is present constitutes an action of the

Committeecommittee. Each committee shall determine and schedule the number of

regular meetings it will hold each year.

Section 5.7. Election, Term of Office. The Chairmanchairman of each

committee shall normally be appointed by the President for a term of one yeartwo

years and may be re-appointed without limitation.  Except as otherwise provided herein,

(a) other committee members shall normally be nominated by the Chairmanchairman of

each committee, (b) pursuant to the requirements of S.C. Code Ann. §33-31-825 (as it

may be amended from time to time), such committee nominees shall be approved by a

majority of all Directors in office when the action is taken, and (c)

Committeecommittee members shall serve for a term of one yeartwo years, or until

their successors are duly appointed, except in the case of their earlier death, resignation,

or removal from office.

Section 6.8. Resignation and Removal. Any committee member may resign by

giving his or her written notice to the Chairmanchairman of the committee and such
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resignation shall take effect at the time specified in such notice. Any committee member

may be removed from his or her committee, with or without cause, by the

Chairmanchairman of the committee at any time, or by a majority vote of all Directors

present at any regular meeting of the Board of Directors, or at a special meeting of

the Board of Directors called for that purpose.

ARTICLE VIII – OFFICERS

Section 1. Principal Officers. The principal officers of the Corporation shall

be a President, a Vice President, a Secretary, and a Treasurer.Section 2.

Election and Term of Office. The (collectively, the “Officers,” and each,

an “Officer”).  All Officers of the Corporation shall be Directors who are entitled to vote

on matters before the Board, and shall be nominated and elected by the Board.  

Section 2. Election and Term of Office.  The Officers of the Corporation

shall be elected by a majority vote of Directors present at any regular or special meeting

of the Board of Directors at which there is a quorum present; provided that the list

of nominations for Officer positions shall be included with the notice of the meeting at

which election is proposed (it is intended but not required that the election of officers

shall be held at a Boardthe annual regular meeting in the Springof the Board).

An Officer shall be elected to serve a two-year term of two years and shall hold

office until his or her successor shall have been elected, except in the case of death,

resignation, or removal as provided for in these Bylaws. Officers may be

re-elected to office for one (1) additional
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term, after which a one (1) year waiting period shall be 

necessary for future election to the same office.

Section 3. Removal of Officers. Any Officer may be removed, with or

without cause, at any time at any meeting of the Board of Directors at which a

quorum is present by a vote of two-thirds of the Directors then serving in office.

Section 4. Removal of Officers by Members. Any Officer may be removed,

with or without cause, by the Members, but only if such removal is accomplished at the

very next meeting of the Members (annual or special) subsequent to the appointment of

the Officer.  Removal of an Officer by the Members pursuant to this Section shall be by

majority vote at the meeting of the Members described in the previous sentence where a

quorum is present.

Section 5. Vacancies. Vacancies among Officers, however arising, shall be

filled by a majority vote of Directors present at any regular or special meeting of the

Board of Directors at which there is a quorum present. The list of nominations for Officer

positions shall be included with the notice of the meeting at which election is proposed.

Section 6. President.  The President shall preside at all meetings of the Board

of Directors and generally do and perform all acts incident to the Office of President, and

shall have such additional powers and duties as may from time to time be assigned to him

or her by the Board of Directors. The President shall report on a regular basis to the Vice

President for Medical Affairs and Dean of the College of Medicine of the Medical

University of South Carolina on activities of the Corporation, who in return shall report to

the President of The Medical University of South Carolina.
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Section 7. Vice President. In the absence (or inability to act) of the President,

the Vice President shall exercise the powers and perform the duties of President. The

Vice President shall also generally assist the President and shall have such powers and

perform such other duties as may from time to time be designated by the President or by

the Board of Directors.

Section 8. Treasurer. The Treasurer shall act under the supervision of the

Board of Directors and shall have charge and custody of, and be responsible for,

all funds of the Corporation and shall keep or cause to be kept, and shall be responsible

for the keeping of, accurate and adequate records of the assets, liabilities, and transactions

of the Corporation. He or she shall deposit, or cause to be deposited, all monies and other

valuable effects of the Corporation in the name of and to the credit of the Corporation in

such banks, trust companies, or other depositories as may be designated from time to time

by the Board of Directors. He or she shall disburse or cause to be disbursed, the funds of

the Corporation based upon proper vouchers for such disbursement. In general, he or she

shall perform all the duties incident to the office of Treasurer and such other duties as

may from time to time be assigned to him or her by the President or by the Board of

Directors.

Section 9. Secretary. The Secretary shall act asSecretary secretary of, the

Board and shall keep the minutes of all meetings of, the Board of Directors and of

the Members in one or more books provided for that purpose and shall see that minutes of

meetings of the Board of Directors shall be distributed promptly to all

membersDirectors of the Board of Directors. He or she shall see that all notices
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are duly given in accordance with these Bylaws and as required by law. He or she shall

have charge of the books, records and papers of the Corporation relating to its

organization as a corporation and shall see that all reports, statements, and other

documents required by law are properly kept or filed, except to the extent that the same

are to be kept or filed by the Treasurer and shall be required to authenticate the same.  In

general, he or she shall perform all the duties incident to the office of Secretary and such

other duties as may from time to time be assigned to him or her by the President or by the

Board of Directors.

Section 10. Bonding. Any Officer or employee of the Corporation shall, if

required by the Board of Directors, give such security for the faithful performance

of his or her duties as the Board of Directors may require.

Section 11. Chief Executive Officer.

(a) The Corporation shall operate and staff its

operation under the leadership of a Chief Executive Officer who

shallshall be responsible for the day to day operation of the affairs of the Corporation

and shall in concert with the Board be responsible for managementthe growth and

development of the Corporation and its business operations.  The Chief

Executive Officer shall report to the President and the Board of Directors of the

Corporation. These The duties of the Chief Executive Officer may be enlarged by the

Executive Committee to support the administrative and clinical responsibilities of the

clinical departmentchairs of the clinical departments of the College of Medicine
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of The Medical University of South Carolina.  Notwithstanding anything to the contrary

contained herein, the Chief Executive Officer shall be appointed and may be removed by

the Board, and there shall not be any time limit to the period during which an individual

may serve as Chief Executive Officer.

Chair persons.

Section 12. Chief Medical Officer. The Chief Medical

Officer shall be appointed by the President and shall report 

to the President, with the consent of the Executive 

Committee and the Board of Directors of the Corporation. The 

duties of the Chief Medical Officer will be specified and 

assigned by the Executive Committee to support the 

administrative and clinical responsibilities of the clinical 

department chairpersons.

(b) Additional Staff. Other staff and employees of the Corporation shall be

recruited, hired, and terminated by the Chief Executive Officer as warranted.

(c) Salaries.  The salaries and benefits of the Chief Executive Officer shall be

set by the Board.  The salaries and benefits of all other staff members and employees shall 

be fixed by the Chief Executive Officer.  Such salaries and benefits shall be reasonable in

amount and shall be reviewed periodically by the Board with appropriate data as to

comparability and the Board shall document its conclusions as to reasonableness of the

compensation.
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ARTICLE IX – INDEMNIFICATION

Every person who is or shall be or shall have been a Director or Officer of the

Corporation and his or her personal representatives shall be indemnified by the

Corporation against all costs and expenses reasonably incurred by or imposed upon him

or her in connection with or resulting from any action, suit, or proceeding to which he or

she may be made a party by reason of his or her being or having been a Director or

Officer of the Corporation or of any subsidiary or affiliate thereof, except (i) in

connection with an action, suit or proceeding by or in the right of the Corporation in

which the Director or Officer was adjudged liable to the Corporation, (ii) in any action,

suit or proceeding charging improper personal benefit to the Director or Officer, whether

or not involving an action in his official capacity, in which the Director or Officer was

adjudged liable on the basis that personal benefit was improperly received by the Director

or Officer, or (iii) in relation to any other such matters as to which he or she shall finally

be adjudicated in such action, suit, or proceeding to have acted in bad faith and to have

been liable by reason of willful misconduct in the performance of his or her duty as

Director or Officer. Costs and expenses of actions for which this Article provides

indemnification shall include, among other things, attorney's fees, damages, and

reasonable amounts paid in settlement.

ARTICLE X - CONFLICTS IN INTEREST

Section 1. Purpose. The purpose of this conflicts of interest policy is to

protect the Corporation's interest when it is contemplating entering into a transaction or

arrangement that might benefit the private interest of an Officer or Director of the
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Corporation.  This policy is intended to supplement but not Replacereplace Sections

33-31-831, 33-31-832 of the South Carolina Code or other applicable state laws

governing conflicts of interest applicable to nonprofit and charitable corporations.

Section 2. Definitions.

(a) Interested Person. Any Director, principal officerOfficer, or

member of a committee with Board-delegated powers who has a direct or indirect

Financial Interest, as defined below, is an “Interested Person. ” If a person is an

Interested Person with respect to any entity in theThe Medical University of South

Carolina healthcare system of which the Corporation is a part, he or she is an Interested

Person with respect to all entities in the healthcare system.

(b) Financial Interest. A person has a “Financial Interest” if the person has,

directly or indirectly, through business, investment, or family:

(1) an ownership or investment in any entity with which the Corporation has a

transaction or arrangement;

(2) a compensation arrangement with the Corporation or with any entity or

individual with which the Corporation has a transaction or arrangement; or

(3) a potential ownership or investment interest in, or compensation

arrangement with, any entity or individual with which the Corporation is negotiating a

transaction or arrangement.

Compensation includes direct and indirect remuneration as well as gifts or favors

that are substantial in nature.
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A Financial Interest is not necessarily a conflict of interest. Under Article X,

Section 3, Paragraph (b) a person who has a Financial Interest may have a conflict of

interest only if the appropriate Board or committee decides that a conflict of interest

exists.

Section 3. Procedures.

(a) Duty to Disclose. In connection with any actual or possible conflicts

of interest, an Interested Person must disclose the existence of his or her Financial Interest

and all material facts to the Directors and members of committees with Board-delegated

powers considering the proposed transaction or arrangement.

(b) Determining Whether a Conflict of Interest Exists.  After disclosure of the

Financial Interest and all material facts, and after any discussion with the Interested

Person, he or she shall leave the Board or committee meeting while the determination of a

conflict of interest is discussed and voted upon. The remaining Board or committee

members shall decide if a conflict of interest exists.

(c) Procedures for Addressing the Conflict of Interest.

(1) An Interested Person may make a presentation at the Board or committee

meeting, but after such presentation, he/she shall leave the meeting during the discussion

of, and the vote on, the transaction or arrangement that results in the conflict of interest.

(2) The chairperson of the Board or committee shall, if appropriate, appoint a

disinterested person or committee to investigate alternatives to the proposed transaction

or arrangement.
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(3) After exercising due diligence, the Board or committee shall determine

whether the Corporation can obtain a more advantageous transaction or arrangement with

reasonable efforts from a person or entity that would not give rise to a conflict of interest.

(4) If a more advantageous transaction or arrangement is not reasonably attainable

under circumstances that would not give rise to a conflict of interest, the Board or

committee shall determine by a majority vote of the disinterested directors whether the

transaction or arrangement is in the Corporation's best interest and for its own benefit and

whether the transaction is fair and reasonable to the Corporation and shall make its

decision as to whether to enter into the transaction or arrangement in conformity with

such determination.

(d) Violations of the Conflicts of Interest Policy.

(1) If the Board or committee has reasonable cause to believe that a member

has failed to disclose actual or possible conflicts of interest, it shall inform the member of

the basis for such belief and afford the member an opportunity to explain the alleged

failure to disclose.

(2) If, after hearing the response of the member and making such further

investigation as may be warranted in the circumstances, the Board or committee

determines that the member has in fact failed to disclose an actual or possible conflict of

interest, it shall take appropriate disciplinary and corrective action.

Section 4. Records of Proceedings.

The minutes of the Board and all committees with Board delegated powers shall

contain:

31



Charleston: 744068864775 v.1
3/4/11

(a) the names of the persons who disclosed or otherwise were found to have a

Financial Interest in connection with an actual or possible conflict of interest, the nature

of the Financial Interest, any action taken to determine whether a conflict of interest was

present, and the Board's or committee's decision as to whether a conflict of interest in fact

existed; and

(b) the names of the persons who were present for discussions and votes relating

to the transaction or arrangement, the content of the discussion, including any alternatives

to the proposed transaction or arrangement, and a record of any votes taken in connection

therewith.

Section 5. Compensation Committees.

(a) Except as provided below, a voting member of any committee whose

jurisdiction includes compensation matters and who receives compensation, directly or

indirectly, from the Corporation for services is precluded from voting on matters

pertaining to that member's compensation; and

(b) Compensation for physicians shall be established by the Vice-President for

Medical Affairs and Dean of the College of Medicine of The Medical University of South

Carolina after consultation with the Chairmen of the clinical departments of the College

of Medicine of The Medical University of South Carolina.

Section 6. Annual Statements.

Each Director, principal officer, and member of a committee with

Board-delegated powers shall annually sign a statement which affirms that such person:

(a) has received a copy of the Conflicts of Interest Policy;

(b) has read and understands the policy;

32



Charleston: 744068864775 v.1
3/4/11

(c) has agreed to comply with the policy; and

(d) understands that the Corporation is a charitable organization and that in

order to maintain its federal tax exemption it must engage primarily in activities which

accomplish one or more of its tax-exempt purposes.

Section 7. Periodic Reviews.

To ensure that the Corporation operates in a manner consistent with its charitable

purposes and that it does not engage in activities that could jeopardize its status as an

organization exempt from federal income tax, periodic reviews shall be conducted. The

periodic reviews shall, at a minimum, include the following subjects:

(a) Whether compensation arrangements and benefits are reasonable and are

the result of arm's-length bargaining;

(b) Whether acquisitions of physician practices and other provider services

result in inurement or impermissible private benefit;

(c) Whether partnership and joint venture arrangements and arrangements

with management service organizations and physician hospital organizations conform to

written policies, are properly recorded, reflect reasonable payments for goods and

services, further the Corporation's charitable purposes, and do not result in inurement or

impermissible private benefit; and

(d) Whether agreements to provide healthcare and agreements with other

healthcare providers, employees, and third-party payors further the Corporation's

charitable purposes and do not result in inurement or impermissible private benefit.

Section 8. Use of Outside Experts.
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In conducting the periodic reviews provided for in Article X, Section 7, the

Corporation may, but need not, use outside advisors. If outside experts are used their use

shall not relieve the Board of its responsibility for ensuring that periodic reviews are

conducted.

ARTICLE XI - AMENDMENT OF ARTICLES OF INCORPORATION AND
BYLAWS

Section 1. Articles of Incorporation. Except as otherwise required by South

Carolina law or the provisions hereinafter contained, the Articles of Incorporation or any

part thereof may be amended, deleted, or added to ifrestated, modified, or

deleted (“Change in Articles”) as long any such Change in Articles is approved by (i) a

majority of the Board of Directors andat a duly called meeting where a quorum is

present and (ii) a majority of all voting Members inat a duly called meeting where a

quorum. is present.  Such vote shall be taken at a meeting held after notice stating the

time, place, and purpose thereof, and after sending notice to each Member not less than

ten (10) days before the meeting, or in the alternative, upon motion made at such meeting,

such vote may be taken by written poll of the voting Members submitted to the voting

Members within two days after the close of said meeting.  Notice of proposed

changesChange in Articles shall also be sent to the Chairman of the Board of Trustees

of The Medical University of South Carolina at least ninety (90) days prior to the

meeting.  Such action may be initiated either by:

(1) The Board of Directors; or
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(2) Written petition of fifteen (15%) percent or twenty-five (25) Members of

the Corporation, whichever is greater.

ChangesAny Change in the Articles of Incorporation, made pursuant

to this Section, shall become effective only after approval by the Board of Trustees of

The Medical University of South Carolina and upon complete compliance with the South

Carolina Code of Laws, 1976, as amended.

Section 2. Bylaws. Except as otherwise required by South Carolina Law,

these Bylaws may be amended, deleted, or added to ifrestated, modified, or

deleted (“Change in Bylaws”) as long as any such Change in Bylaws is approved by (i) a

majority of the Board of Directors andat a duly called meeting where a quorum is

present and (ii) a majority of all voting Members inat a duly called meeting where a

quorum. Amendments to these is present.  Any Change in Bylaws, made

pursuant to this Section, shall become effective only after approval of the Board of

Trustees of The Medical University of South Carolina and upon complete compliance

with the South Carolina Code of Laws, 1976, as amended.

ARTICLE XII - DISSOLUTION

The Corporation may be dissolved upon the written vote of two-thirds of the

voting Members of the Corporation. Upon dissolution all assets of the Corporation shall

be transferred to The Medical University of South Carolina, if in existence.  If The

Medical University of South Carolina is not then in existence, such assets shall be

transferred to such other nonprofit exempt organization as most similarly serves the same

35



Charleston: 744068864775 v.1
3/4/11

purpose as the Corporation, as determined by the Board. No assets of said Corporation

shall inure to or benefit of any Member or individual of the Corporation.

ARTICLE XIII - MISCELLANEOUS

Section 1. Fiscal Year. The fiscal year of the Corporation shall be from July

1, through June 30.

Section 2. Contracts, Checks, Bank Accounts, Etc. The Board of

Directors is authorized to select such banks or depositories, as it shall deem proper

for the funds of the Corporation. The Board shall determine who, if anyone, in addition to

the President and Treasurer, shall be authorized from time to time on the Corporation's

behalf to sign checks, drafts, or other orders for the payment of money, acceptances,

notes, or other evidences of indebtedness, to enter into contracts or to execute and deliver

other documents and instruments.

Section 3. Corporate Seal. The seal of the Corporation shall be circular

in form and shall bear the name of the Corporation, the name of the State, and the year of

incorporation.

Section 4. Revenue Distribution Policy. The Revenue

Distribution Policy adopted by the Board of Directors shall

be amended and changed only with the approval of the Board

of Trustees of the Medical University of South

Carolina.Section 5. Corporate Budgets. The Board of
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Directors shall determine a budget for corporate expenses. The Board shall

direct a balanced budget.

Section 6. Departmental Revenues and Allocation of

Expenses. Each individual clinical department shall be

responsible for the revenues from its clinical services and 

for the expenses associated with the generation of those 

revenues. The Corporation's Board of Directors shall ensure 

that accurate expenses associated with the practice of each 

department are allocated to that department. The Board shall 

approve all extraordinary expenses as well as corporate 

expenses, and it shall ensure that these and any 

extraordinary revenues are allocated to the Departments in 

an appropriate manner.

Section 7. Departmental Balances. Each individual 

clinical department shall solely control the cash balances 

identified and held in its name within the University 

Medical Associates accounting system in accordance with the 

Corporation's policies and procedures. However, the Board of 

Directors shall have the authority to ensure that the 

Corporation's policies and procedures incorporate adequate 

provisions to enable the Corporation to meet all its legal 
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and fiduciary responsibilities with respect to bond 

covenants and such other legal obligations

that are impacted by Departmental balances and other fiscal

matters. In addition, the Board of Directors shall have the

authority to make accounting or other adjustments to the

University Medical Associates accounts in the event that it 

is considered by them necessary to do so. The Board of 

Directors shall review, at least annually, expenses and 

other items which may materially alter these 

accounts.Section 8.5. Capital Assets. The UMACorporation shall

receive prior written approval from the Board of Trustees of The Medical University of

South Carolina before it acquires any capital assets or 

auxiliary ownership in equipment orregarding its acquisition of any 

material medical assets, including but not limited to equipment and facilities.   For 

purposes of the prior sentence, a medical asset shall be deemed material if its acquisition 

cost exceeds $50,000.00.  In no event shall any of these activities compete with or 

hinder the mission and activities of The Medical University of South Carolina, and/or

the Medical University Hospital Authority.

Section 9.6. Audits, Books and Records.

(a) The Financial Statements of the UMACorporation shall be

independently audited on an annual basis by a certified public accounting firm. A
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complete copy of said audit (to include the financial statements with the auditor's opinion,

the management letter and management's discussion and analysis, etc.) shall be sent to

each member of the Board of Trustees of The Medical University of South Carolina.

(b) All records, documents, etc., and access to members, staff, employees,

associates, consultants, vendors, etc., of the UMACorporation shall be available for

review/audit by The Medical University of South Carolina's Internal Auditor or his/her

designee.

* * *

The undersigned Secretary of the Corporation hereby certifies that the foregoing
Amended & Restated Bylaws have been adopted as the Amended & Restated Bylaws of
the Corporation pursuant to the requirements of the South Carolina state law regarding
nonprofit and charitable corporations.

Date: _____________ __, 2011 ____________________________________
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