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MEDICAL UNIVERSITY HOSPITAL AUTHORITY 

REGULAR AGENDA 

Board of Trustees Meeting 
April 10, 2015 

8:00 a.m. 
 101 Colcock Hall 

Members of the Board of Trustees 

Dr. Donald R. Johnson II, Chairman Dr. James Lemon 
Mr. William H. Bingham, Sr., Vice-Chairman Dr. Ragin C. Monteith 
Dr. Stanley C. Baker, Jr. Dr. E. Conyers O’Bryan, Jr. 
Mr. William A. Baker, Jr. Dr. G. Murrell Smith, Sr. 
Ms. Terri R. Barnes Mr. Charles C. Schulze 
The Honorable James A. Battle Mr. Michael E. Stavrinakis 
Dr. Harold W. Jablon Thomas L. Stephenson, Esq. 
Ms. Barbara Johnson-Williams Dr. Charles B. Thomas, Jr. 

Trustees Emeriti 

Mrs. Margaret M. Addison 
Dr. Cotesworth P. Fishburne, Jr. 

Mrs. Claudia W. Peeples 
Dr. Thomas C. Rowland, Jr. 

Mr. Allan E. Stalvey 
Dr. James E. Wiseman, Jr. 

Item 1. Call to Order-Roll Call. 

Item 2. Secretary to Report Date of Next Meeting. 

      Regular Meeting:  Thursday, May 14, 2015. 

Item 3. Approval of Minutes of the Regular Meeting of the Medical University Hospital 
Authority of February 13, 2015. 

Board Action: 

RECOMMENDATIONS AND INFORMATIONAL REPORTS OF THE PRESIDENT 

OLD BUSINESS: 

NEW BUSINESS: 

Item 4. General Informational Report of the President. 
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Statement: Dr. David Cole, President, will present a general report. 

Recommendation of Administration: That this report be received as information. 

Board Action: 

Item 5. Other Business. 

OPERATIONS, QUALTY and FINANCE COMMITTEE.  CHAIRMAN: DR. STANLEY C. 
BAKER, JR. 

OLD BUSINESS: 

NEW BUSINESS: 

Item 6. Medical University Hospital Authority Status Report. 

Statement: Dr. Pat Cawley, Vice President for Clinical Operations and Executive 
Director/CEO – MUHA, will report on the status of the Medical Center. 

Recommendation of Administration: That this report be received as information. 

Recommendation of Committee: 

Board Action: 

Item 7. Medical University Hospital Authority Financial and Statistical Report. 

Statement: Mr. Steve Hargett, Chief Financial Officer - MUHA, will present the 
financial and statistical report for MUHA. 

Recommendation of Administration: That this report be received as information. 

Recommendation of Committee: 

Board Action: 

Item 8. Major Purchases. 

Statement: Mr. Steve Hargett, Chief Financial Officer - MUHA, will present major 
purchases for approval. 

Recommendation of Administration: That the major purchase be approved. 

Recommendation of Committee: 

Board Action: 
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Item 9. Report on Quality and Patient Safety. 

Statement:  Dr. Danielle Scheurer, Chief Quality Officer - MUHA, will report on Quality 
and Patient Safety. 

Recommendation of Administration: That the report be received as information. 

Recommendation of Committee: 

Board Action: 

Item 10. Update on MUSC Physicians. 

Statement: Dr. Scott Reeves, President – MUSC Physicians, will provide an update. 

Recommendation of Administration: That this report be received as information. 

Recommendation of Committee: 

Board Action: 

Item 11. Legislative Update. 

Statement: Mr.  Mark Sweatman, Special Assistant to the MUSC President for 
Governmental Affairs and Board Secretary, will present an update on legislative 
issues. 

Recommendation of Administration: That this report be received as information. 

Recommendation of Committee: 

Board Action: 

Item 12. Other Committee Business. 

CONSENT ITEMS FOR APPROVAL: 

Item 13. Medical University Hospital Authority Appointments, Reappointments and Delineation 
of Privileges. 

CONSENT ITEMS FOR INFORMATION: 

Item 14. Medical Executive Committee Minutes. 

Item 15. Contracts and Agreements. 

Item 16. Environment of Care Annual Leadership Report. 
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PHYSICAL FACILITIES COMMITTEE. CHAIRMAN: MR. WILLIAM H. BINGHAM, SR. 

OLD BUSINESS: 

NEW BUSINESS: 

Item 17. Facilities Procurements/Contracts Proposed. 

Statement: Mr. Steve Hargett, Chief Financial Officer - MUHA, will present 
procurements/contracts for approval. 

Recommendation of Administration: That the procurements/contracts be approved. 

Recommendation of Committee: 

Board Action: 

Item 18. Other Committee Business. 

CONSENT ITEMS FOR INFORMATION: 

Item 19. Facilities Contracts Awarded. 

CHILDREN’S HOSPITAL COMMITTEE. CHAIRMAN: DR. DONALD R. JOHNSON II 

OLD BUSINESS: 

NEW BUSINESS: 

Item 20. Operations and Facilities Report. 

Statement:  Dr. Pat Cawley, Vice President for Clinical Operations and Executive 
Director/CEO – MUHA, will present a report on the operations and facilities of the 
Children’s Hospital. 

Recommendation of Administration: That the report be received as information. 

Recommendation of Committee: 

Board Action: 

Item 21. Children’s Hospital Financial Report. 

Statement: Mr. Steve Hargett, Chief Financial Officer – MUHA, will present the 
financial report for the Children’s Hospital. 
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Recommendation of Administration: That this report be received as information. 

Recommendation of Committee: 

Board Action: 

Item 22. Development Activity Report. 

Statement: Mr. Jim Fisher, Vice President for Development, will report on 
development activities for the Children’s Hospital. 

Recommendation of Administration: That this report be received as information. 

Recommendation of Committee: 

Board Action: 

Item 23. Children’s Hospital Clinical Overview. 

Statement:  Dr. Mark Scheurer, Chief Medical Officer – Children’s Hospital, will 
present a clinical report on the Children’s Hospital. 

Recommendation of Administration: That the report be received as information. 

Recommendation of Committee: 

Board Action: 

Item 24. Women’s Services Clinical Overview. 

Statement:  Dr. Jill Mauldin, Medical Director – Women’s Center Service Line, and Ms. 
Robin Mutz, Administrator – Women’s Health and Executive Nursing Director, will 
present an update on Women’s Services. 

Recommendation of Administration: That the report be received as information. 

Recommendation of Committee: 

Board Action: 

Item 25. Other Committee Business. 

AUDIT COMMITTEE. CHAIRMAN:  DR. RAGIN C. MONTEITH IN THOMAS L. 
STEPHENSON’S ABSENCE. 
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OLD BUSINESS: 

NEW BUSINESS: 

Item 26. KPMG Entrance Conference. 

Statement: Ms. Jennifer Hall, Senior Audit Manager with KPMG, will conduct the 
entrance conference for the FY2015 Financial Statement Audit.  

Recommendation of Administration: That this be received as information. 

Recommendation of Committee: 

Board Action: 

Item 27. Chief Information Security Officer Update. 

Statement: Dr. Frank Clark, Vice President – Information Technology and Chief 
Information Officer, will provide a report.  

Recommendation of Administration: That this be received as information. 

Recommendation of Committee: 

Board Action: 

Item 28. Report of the Office of Internal Audit. 

Statement: Ms. Susan Barnhart, Director – Internal Audit, will report on the activities 
of the Office of Internal Audit.  

Recommendation of Administration: That this be received as information. 

Recommendation of Committee: 

Board Action: 

Item 29. Other Committee Business. 

OTHER BUSINESS FOR THE BOARD OF TRUSTEES: 

Item 30. Approval of Consent Agenda. 

Statement: Approval of the Consent Agenda is requested. 

Recommendation of Administration: That the consent agenda be approved. 
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Board Action: 

Item 31. New Business for the Board of Trustees. 

Item 32. Report from the Chairman. 
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 Policy Name: MUSC/MUHA- Industry Relations Policy 

Approved- Board of Trustees Date:               
February 14, 
2014November 17, 
2014 

Effective Date:	
  
February 14, 
2014November 17, 
2014 

Page 1 of 13 Section: General 
(Miscellaneous) 

Policy Number: 
N/AAmendment 1 

Replaces Policy: MUSC Medical Center Professional Relationship Policy A-114 

POLICY	
  INDEX	
  
1. Purpose and Scope
2. Covered Persons
3. Definitions
4. Consulting and Educational Programming

a. Consulting
i. Approved consulting activities
ii. Prohibited consulting activities

b. Educational Programming
i. Approved educational speaker activities
ii. Prohibited educational speaker activities
iii. Attendance at educational meetings sponsored by Industry

c. Payments for Consulting and Educational Programming
d. Leave Status Requirements for Consulting and Educational Programming

Activities
e. Consulting or Educational Programming Conducted with Concurrent Research
f. Consulting or Educational Programming Contracts
g. Approval Process for Consulting and Educational Programming
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6. Food, Beverages and General Hospitality
7. Industry Supported Continuing Education Programs
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11.13. Site Access 
12.14. Use of Confidential Information 
13.15. Purchasing  
14.16. Exceptions 
15.17. Disclosure and Notification 
16.18. Sanctions for Violations 
17.19. Office Responsible for this Policy 
18.20. References and Resources 
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1. Purpose	
  and	
  Scope
MUSC recognizes the value of its relationships with the healthcare industry (“Industry”). The 
University also believes that such relationships must be entered into on the basis of a partnership 
that advances the benefits of biomedical research, education and clinical care in pursuit of 
improving human health.  Importantly, these activities must avoid either the existence or 
impression of professional impropriety by University or MUSC individuals who are entrusted 
with the integrity of the institution’s educational, clinical or research programs. 

The purpose of this policy is to establish straightforward, effective and principled guidelines for 
University-Industry relationships to ensure that individuals who work for MUSC interact with 
Industry knowing the rules of the University and State that govern such interactions.  This is 
critical to protect the interests of the individual, the University and our patients as we undertake 
these activities to achieve our ultimate goals of promoting scientific research, evidence based 
clinical care, and educating trainees.  The University recognizes the importance of mutually 
beneficial relationships with Industry as long as those relationships do not compromise the 
integrity of our missions.  Rather, one of the overarching aims of the policy is for full disclosure 
of consulting and educational activities by MUSC personnel to help ensure that these activities 
meet the guidelines set forth in this policy.    	
  

2. Covered	
  Persons
This policy applies to all Trustees, Officers, Faculty, Administrators, Staff, Students and 
Trainees including all full-time, part-time, temporary and contract employees of the Medical 
University of South Carolina. The Medical University Hospital Authority and affiliates of the 
University (including but not limited to University Medical Associates of the Medical University 
of South Carolina, the MUSC Foundation and the Foundation for Research Development), which 
derive their not for profit status from MUSC, shall as a condition of conducting business with 
MUSC, develop and implement policies and procedures substantially similar to and consistent 
with this policy. 

3. Definitions
For purposes of this policy: 

Industry refers to any corporation, partnership, sole proprietorship, firm, franchise, association, 
organization, holding company, joint stock company, receivership, trust, enterprise, or other 
legal entity, including for profit and not for profit entities that are engaged in 1) the manufacture, 
distribution or sale of diagnostic or therapeutic drugs, medical/dental devices or equipment, 
supplies, or information technology, 2) medical testing, or 3) providing services for clinical care, 
research, or education.  Industry also refers to entities that provide services to MUSC in the areas 
of physical plant, university and hospital administration, human resources, project management, 
clinical services and regulatory services.  The term industry does not include professional 
associations and societies, not for profit foundations, law offices, not for profit volunteer health 
organizations, academic institutions or not for profit hospitals that provide medical 
research/education-related products and services. 
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Conflict of Interest is defined as the circumstance that arises when an individual has an 
opportunity to influence patient care, research and education of trainees regarding the purchase 
or use of products or services of an industry with which he/she has a secondary interest (financial 
relationship, or research support, or personal benefit). 

Consulting (Consulting Services, Consultant, etc.) is defined as	
  all activities where the external 
entity furnishes a Personal Financial Benefit or Economic Benefit and/or other Personal Benefit 
such as reimbursement/compensation for the exchange of clinical, educational, professional 
and/or scientific information or activities by Covered Persons. 

Educational Programming is defined as medical, healthcare and scientific speaking 
engagements or educational presentations where Industry furnishes a Personal Financial Benefit 
or Economic Benefit and/or other Personal Benefit as reimbursement/compensation for the 
provision of those presentations by Covered Persons.  

Personal Financial Benefit or Economic Benefit is defined as anything of monetary value - 
including salary, commissions, fees, honoraria, gifts, equity interests (which include any stock, 
stock option, or other ownership interest), interests in real or personal property, dividends, 
royalty, rent, capital gains, intellectual property rights, loans, and forgiveness of debt. The term 
“personal” also includes the Covered Person’s immediate family, including parents, spouse, 
siblings, children, stepchildren and grandchildren. 

Other Personal Benefit is defined as a non-financial benefit to a Covered Person; for example, 
promise of a job promotion, future grant, research publication, clinical trial or authorship, etc.	
  
The term “personal” includes the Covered Person’s immediate family, defined as parents, 
spouse, siblings, children, stepchildren and grandchildren. 

Personal Leave is defined as that time away from work taken as annual leave , or any part of a 
24-hour period when there are no MUSC assigned responsibilities (e.g., weekends or after hours 
when there are no MUSC assigned responsibilities). 

Professional Leave includes time away from MUSC to conduct MUSC approved professional 
activities, while receiving compensation from MUSC. A request for this leave must be approved 
by the Covered Person’s supervisor. 

4. Consulting	
  and	
  Educational	
  Programming

a) Consulting

Purpose 
Consulting interactions can facilitate the advancement of innovative ideas and discoveries, both 
of which ultimately benefit the general public through the transfer of scientific discovery. This 
section of the policy clarifies the terms of interactions with Industry where the primary goal is 
scientific exchange.   
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Policy Statement  
Consulting refers to all activities where the external entity furnishes a Personal Financial Benefit 
or an Economic Benefit and/or other Personal Benefit as reimbursement/compensation for the 
exchange of clinical, educational, professional and/or scientific information or activities by 
Covered Persons (see also above). 
The provision of bona fide Consulting Services by Covered Persons to external entities is 
consistent with MUSC’s mission when those activities:   
(a) involve a two-way exchange of ideas in which each party benefits from the interchange; 
(b) are relevant to and enrich the consultant’s research, education or other professional 
responsibilities; 
(c) do not interfere with the consultant’s responsibilities to patients or the institution;  
(d) do not adversely affect the consultant’s intellectual independence or the integrity of the 
institution; 
(e) are confined to the exchange of clinical, educational, professional and/or scientific 
information.   

i. Approved	
  consulting	
  activities	
  include	
  but	
  are	
  not	
  limited	
  to	
  the
following:

• Serving on advisory boards, expert panels, leadership groups, data safety
monitoring boards, and/or similar groups.

• Providing expert witness testimony.  (See MUSC Faculty Handbook.)
• Providing scientific or medical presentations or expertise to industry scientists,

research and development staff, and/or their staff.
• Providing product review, product evaluation, and product feedback for Industry.
• Demonstrating an Industry product (i.e., teaching when and how to appropriately

use a product) for medical or research professionals in the context of medical or
scientific education.

• Providing consultation to venture capital firms, and serving as a scientific or
medical advisor to Industry for purposes of MUSC intellectual property
development.

ii. Prohibited	
  consulting	
  activities	
  include	
  but	
  are	
  not	
  limited	
  to	
  the
following:

• Consulting activities requiring or appearing to require MUSC staff to endorse or
appear to endorse a particular product, drug, device, or service (either orally or in
writing). This includes demonstrating an Industry product for promotional or sales
purposes; and appearing (or being quoted) in a video, television, radio, internet-
broadcast, web site, or in other publicly-broadcasted or distributed materials for
promotional or sales purposes without proper authority or approval.

• Participating in ghostwriting, which is defined as Industry sponsorship for (i)
making a major contribution towards the writing and/or research of scientific and
medical publications without receiving authorship; or (ii) accepting authorship for
a scientific or medical publication without making a major contribution towards
the writing and/or the research.

• Serving as an Industry sponsored “named reference” for a product
recommendation.
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• Providing MUSC slides, videos, pamphlets or any other MUSC logo or
copyrighted materials to Industry for marketing or promotional use.  Such use
must be approved in accordance with MUSC/MUHA policy or procedure.

• Providing services that conflict or appear to conflict with SEC rules and
regulations for stock brokers, investment houses, equity management companies,
banks, and/or financial institutions.

• Providing services to an Industry that is in a known legal dispute with MUSC.
• Speaking to investors on behalf of a company, except when the company is an

MUSC sanctioned and supported faculty start-up company.

The lists of approved and prohibited consulting activities are the same whether consulting is 
done on personal or professional time. All Covered Persons who participate in consulting 
activities are subject to the approval procedures outlined in section 4g of this policy. 

b) Educational Programming

Purpose 
MUSC recognizes the value to the institution and Covered Persons in having such opinion 
leaders present educational material before professional and lay groups.  As noted in the MUSC 
Faculty Handbook, activities such as presentations to professional groups such as other 
universities, health systems, and professional societies are considered to be within the scope of 
Covered Persons’ work.  Education provided by Covered Persons shall be in the best interest of 
the public, independent from commercial interest, and refrain from product promotion. 
Additionally, MUSC recognizes the benefits that Covered Persons obtain by attending 
educational programs.  

Policy Statement 
This policy applies to all medical, healthcare and scientific speaking engagements or educational 
presentations, with or without professional continuing education credit, where Industry furnishes 
a Personal Financial Benefit or an Economic Benefit and/or other Personal Benefit as 
reimbursement/compensation for the provision of those presentations by Covered Persons. The 
policy also applies to Covered Persons who attend such educational meetings. Educational 
programming should be independent from commercial interest and promote evidence-based 
clinical care and/or advance scientific research.  MUSC recognizes that bona fide educational 
activities typically adhere to ACCME, ADA CERP, ACPE, ANCC or other national 
accreditation standards and qualify for continuing education credit. Other acceptable activities 
that do not provide CE credits but would serve recognized educational purposes include 
presentations to industry (e.g., providing scientific or medical expertise) and training for medical 
or research professionals (e.g., teaching practitioners when and how to appropriately use a 
medical device). Otherwise, non-accredited, industry sponsored speaking to healthcare providers 
is not consistent with the standards of allowable educational programming due to the risk of 
industry influence. 

i. Approved	
  educational	
  speaker	
  activities	
  include	
  but	
  are	
  not	
  limited	
  to	
  the
following:

Providing continuing education (CE) services, scientific or medical presentations or 
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expertise at academic meetings and professional societies, at other universities or 
research institutions, and at lay organization meetings as long as the following conditions 
are met:  

• These activities are designed to promote evidence-based clinical care and/or
advance scientific research;

• The presentation is made in accordance with professional accreditation standards
such as the ACCME’s Standards for Commercial Support,1 the ADA CERP
Continuing Education Recognition Program, or other national accreditation
standards including those set by the ACPE and the ANCC, i.e., the educational
content, including handouts and visual-aids, must be determined entirely by the
speaker; and

• The financial support of industry, if provided, is clearly disclosed.  Payments to
Covered Persons for speaking and for travel costs for these approved educational
activities are permitted for approved speaker activities (see section C for rules
about payments).

ii. Prohibited	
   educational	
   speaker	
   activities	
   include	
   but	
   are	
   not	
   limited	
   to
the	
  following:

• Speaking at any educational meeting where the content of the presentation,
including handouts and visual-aids, is not determined entirely by the Covered
Person.

• Educational speaking should be independent from commercial interest, and
refrain from product promotion. As such, speaking activities frequently referred to
as speakers’ bureaus are prohibited. Speakers’ bureaus are typically characterized
by, but are not limited to, the following attributes:

1. promotional educational activity concerning a biomedical or pharmaceutical
product; 
2. the company has the contractual right to dictate or control the content of the
presentation or talk; 
3. the company creates the slides or presentation material and/or restricts or
otherwise limits the Covered Person’s intellectual independence over the 
educational content of his or her presentation; and/or  
4. Covered Persons are expected to act as a company’s agent or spokesperson
for the purpose of disseminating company or product information (e.g., the 
presentation is focused on a healthcare product made by the sponsor and does 
not include a balanced representation of alternative products or services).  
If you have questions about whether a speaking activity is a speakers’ bureau, 
you should consult with the COI Office for guidance. 

• Providing industry sponsored continuing education (CE) services or scientific or
medical training to an audience consisting only of MUSC attendees. 

1	
  Accreditation	
  Council	
  for	
  Continuing	
  Medical	
  Education,	
  Standards	
  to	
  Ensure	
  the	
  Independence	
  of	
  CME	
  Activities	
  
(2007)	
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iii. Attendance	
  at	
  educational	
  meetings	
  sponsored	
  by	
  Industry
Covered Persons may attend any educational meeting sponsored by industry but may not 
undertake the following:  

• Receive gifts, other compensation, or travel costs for attendance;
• Participate in industry sponsored food, beverages or entertainment events if the

audience is restricted to MUSC personnel only (i.e., MUSC personnel can only
accept industry sponsored meals, beverages and entertainment events if the
audience is not restricted to MUSC personnel only  and is open to  members of
the professional community at large).

The lists of approved and prohibited educational activities are the same whether these activities 
are done on personal or professional time. All Covered Persons who participate as speakers in 
Educational Programs are subject to the approval procedures outlined in section 4g of this policy. 

c) Payments for Consulting and Educational Programming

Payments for consulting and educational services should be at a level commensurate with effort. 
If done on professional time, the distribution of payment to either the individual or the institution 
will be at the discretion of each college or department. For all outside activities, Covered Persons 
should coordinate with the Conflict of Interest Office to determine reporting requirements for 
any industry relationship.  

Senior institutional officials (defined here as the President, Vice Presidents, Deans and Associate 
Deans) who conduct outside activities that fall within the institution’s missions and/or relate to 
their service as institutional leaders must conduct those activities under a written agreement with 
the institution. Remuneration for the outside activity must be paid to the institution and cover the 
senior official’s time and effort for the work; compensation should not be in addition to the 
senior official’s institutional salary. 

d) Leave Status Requirements for Consulting and Educational
Programming Activities

Consulting and Educational Programming activities may occur on either Personal Leave (time) 
or Professional Leave.  Please refer to section 3 of this policy for specific definitions. 

Consulting or Educational Programming Conducted on Personal Leave 

• MUSC resources (e.g., secretarial assistance, office space, etc.) are not allowed to be
used while providing consulting services or educational programming activities
performed on personal time.

• Covered Persons considering to undertake consulting or educational programming
activities with a company with whom they are performing concurrent research should
consult with the Conflict of Interest Office.

• Covered Persons who consult or conduct educational programming while on Personal
Leave may retain 100 percent of the fee; this fee must be paid directly to the Covered
Person from the external entity.  The Covered Person is responsible for securing payment
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for these consulting or educational activities, tax liability, and any financial concerns 
associated with such payments.  

• MUSC does not provide liability insurance coverage for Covered Persons performing
consulting OR educational programming activities on personal leave. 

• Covered Persons may provide consulting or educational services on Personal Leave in
conjunction with MUSC approved travel.  Additional travel expenses incurred by the 
consulting or educational activities (e.g., additional hotel night/s, per diem, 
transportation, miscellaneous) will be the responsibility of the Covered Person. 

• Covered Persons should be aware that payments received from medical device,
pharmaceutical manufacturers and biomedical suppliers are subject to the Physician 
Payment Sunshine Act and will be made publicly accessible via a Centers for 
Medicare and Medicaid Services website. 

Consulting or Educational Programming Conducted on Professional Leave 

• MUSC resources may be utilized to conduct consulting or educational programming on
professional leave.

• Covered Persons considering to undertake consulting or educational programming
activities with a company with whom they are performing concurrent research should
consult with the Conflict of Interest Office.

• If the consulting or educational programming is completed on MUSC time while on
professional leave, payment must be made to MUSC and allocated to an account within
the college, department or division. Each college, department or division will be
responsible for the disbursement of funds.

• Consulting or educational programming conducted on professional leave requires a
contract or agreement; please see section 6 of this policy.

• MUSC provides liability insurance coverage for Covered Persons performing consulting
activities or educational programming on professional leave.

e) Consulting or Educational Programming Conducted with
Concurrent Research

For consulting or educational activities that occur with concurrent research with the same 
company, Covered Persons should consult with the Conflict of Interest Office.  

f) Consulting or Educational Programming Contracts

Professional Leave Status: 

All formal consulting and educational programming relationships approved for Covered Persons 
that are conducted while on Professional Leave must be formalized in a fully executed contract. 
All such agreements must be channeled through the appropriate contract approval process.  

• All agreements must clearly describe the services and deliverables to be furnished by the
consultant or speaker, including the time required for such services or method of
calculating compensation, a description of the compensation due under the agreement, a
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declaration regarding disposition of intellectual property rights if applicable, and a 
provision to protect the use of the MUSC name if appropriate.  The agreement should be 
consistent with MUSC policies and eliminate unauthorized transfer of MUSC intellectual 
property.  

• An agreement must be signed and dated by all parties prior to the commencement of any
of the consulting or educational programming activities. All agreements must be 
consistent with MUSC’s policies, mission and duties to its stakeholders.   

• The consultant or speaker is expected to maintain records of the consulting or educational
programming activities for 6 years after the termination of the contract. 

Personal Leave Status: 
Covered Persons who consult or provide educational programming on Personal Leave are acting 
as independent contractors. Covered Persons may not bind or obligate MUSC in any way. 
Contracts entered into by Covered Persons acting as independent contractors should not contain 
any references to MUSC or its Affiliates; this includes an individual title (i.e., Professor, Director 
etc.)  or work addresses. 

g) Approval Process for Consulting and Educational Programming

All consulting and educational programming whether occurring on Personal Leave or 
Professional Leave must not impact negatively on MUSC or MUSC’s research, educational or 
clinical missions. For all outside activities, Covered Persons should coordinate with the Conflict 
Of Interest Office to determine reporting requirements for any industry relationship. Requests for 
consulting and educational programming occurring on Professional Leave must be approved by 
the department chair or appropriate supervisor during the university’s contract approval process. 
It is recommended that Covered Persons notify their department chair or supervisor of any 
consulting or educational programming occurring on Personal Leave, as individual departments 
and/or colleges may have additional requirements.  

5. Gifts
Covered Persons and their immediate family members may not accept gifts of value exceeding 
$10 from vendors or other representatives of industry. Examples of gifts include, but are not 
necessarily limited to, travel and lodging expenses; membership dues; admission fees; 
preferential terms on a loan, goods or services; or the use of real property; for this section, “gifts” 
does not include food and beverages which is a subject handled in Section 6 below.   

Acceptance of travel funds to participate in meetings or training directly related to ongoing 
sponsored research is not considered a gift and is allowable.  

Covered Persons may accept travel funds from scientific or professional societies that are funded 
by industry, as long as the society controls the selection of the recipient.  Covered Persons may 
not accept travel funds directly from industry but travel support from industry funds provided to 
MUSC is allowed.  
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6. Food,	
  Beverages	
  and	
  General	
  Hospitality	
  
Except as noted below, Covered Persons should not accept food and beverages, support for 
social events, or other hospitality offered directly by Industry to the Covered Person.  Industry 
support for food and beverages for college, department or division meetings or retreats is 
prohibited.  
 
Covered Persons attending an educational meeting or conference may participate in food, 
beverages and social receptions sponsored by Industry as long as invitation to these events is 
open to non-MUSC attendees as well, i.e., the event is open to all meeting attendees.   
 
A Covered Person engaged in off-site consulting may accept food and beverages as a part of a 
reasonable compensation package for consulting services. 
 
Covered Persons cannot participate in industry sponsored food, beverages and/or entertainment 
events that are provided only for a select invited individual or group of individuals if the primary 
purpose of the event is for marketing and promotional purposes. However, this restriction does 
not preclude allowable activities, such as site visits and meetings with potential vendors, which 
may occur when obtaining contracted goods and services; these activities are governed by state 
and MUSC and/or MUHA procurement guidelines. Covered Persons should recognize that 
attendance at an industry supported event may cause their name and institutional affiliation to be 
reported as required by federal regulation.  This can be avoided by paying for one’s own meal at 
such events, and removing one’s name from the attendance list.  

7. Industry	
  Supported	
  Continuing	
  Education	
  Programs	
  	
  
• Continuing Education (CE) programs supported by Industry are permitted provided the 

following criteria are met: 
o Industry sponsored programs offering continuing education (CE) credit must be 

processed through the Office of Continuing Medical Education if appropriate and 
adhere to the standards for commercial support established by the ACCME, the 
ADA CERP, the ACPE, the ANCC, or other such accrediting or licensing body if 
available.  

o Industry provided food and beverages are prohibited at educational programs in 
which the only attendees are from MUSC, both on campus and off campus.  

o Students or trainees may participate in the continuing education programs as long 
as the programs are structured group settings that are supervised by faculty.  

o Appropriate disclosure statements are made in any pre-meeting announcement 
and by the speaker prior to beginning the program. 

o Companies seeking to provide support for CE programs may do so through 
unrestricted educational grants.  

8. Educational	
  Materials	
  and	
  Equipment	
  
Donations of educational materials and equipment may be accepted. Such donations are expected 
to be used by faculty, staff, students and trainees and are not expected to be used by a single 
Covered Person. Donations are expected to be donated directly to an appropriate college or 
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departmental official within the University or a University affiliate, and documentation of the 
donation, including the value of the equipment donated and the date of the donation, should be 
retained. Donations of capital equipment require approval of the Vice President for Academic 
Affairs and Provost, except in cases of sponsored research, in which equipment donations are 
managed by the Office of Research and Sponsored Programs.  

9. Scholarships	
   and	
   other	
   Educational	
   Funding	
   for	
   Students	
   and	
  
Residents	
  

Industry support for student scholarships, residents and fellows should be made in cooperation 
with the appropriate MUSC entity or University official. This may include the MUSC 
Foundation or the MUSC Foundation for Research Development, the Development Office, the 
Office of Research and Sponsored Programs or senior leadership according to the Institution’s 
policies and procedures. Covered Persons must obtain approval from the department chair, 
division director or college dean before soliciting Industry for these purposes. The appropriate 
MUSC entity or University Official must manage and oversee the receipt of such Industry 
support.  The evaluation and selection of recipients of such funds and use of such funds must be 
at the sole discretion of the University, college, or department.  All potential industry sponsors 
should be given the opportunity to contribute. 

10. Development	
  Activities	
  
The	
   Institution	
   recognizes	
   that	
   the	
   MUSC	
   Foundation	
   has	
   a	
   unique	
   and	
   integral	
   mission	
   to	
   attract	
  
financial	
   support	
   that	
   furthers	
   the	
   research,	
   education	
   and	
   patient	
   care	
   initiatives	
   of	
   the	
   MUSC	
  
enterprise.	
  Activities	
  necessary	
  to	
  the	
  successful	
  conduct	
  of	
  advancement	
  and	
  fundraising	
  on	
  behalf	
  of	
  
the	
   Institution	
   may	
   continue.	
   However,	
   these	
   activities	
   are	
   not	
   permitted	
   to	
   influence	
   educational,	
  
clinical	
  or	
  research	
  operations	
  of	
  the	
  Institution	
  other	
  than	
  providing	
  support	
  to	
  further	
  those	
  missions.	
  
No	
   gift	
   shall	
   influence	
   or	
   appear	
   to	
   influence	
   Institutional	
   decision-­‐making	
   related	
   to	
   procurement,	
  
patient	
   care,	
   education	
   and	
   research	
   integrity.	
   Any	
   concerns	
   shall	
   be	
   reported	
   immediately	
   to	
   the	
  
Conflict	
  of	
  Interest	
  Office.	
  Notwithstanding	
  anything	
  in	
  this	
  section,	
  SC	
  state	
  employees	
  remain	
  subject	
  
to	
  the	
  SC	
  Ethics	
  Law	
  and	
  must	
  act	
  in	
  compliance	
  with	
  state	
  regulations.	
  	
  

10.11. Charitable	
  Contributions	
  
Charitable contributions from industry for the benefit of the University or any of its affiliates 
must be made through the appropriate University channels.  This may include the Development 
Office, MUSC Foundation or University leadership. The distribution of charitable contributions 
for their intended purposes will be the responsibility of the department, division director, college 
deans, and administration. Industry funding for sponsored projects (funding provided which is 
subject to terms and conditions) is accepted and managed on behalf of MUSC by the Office of 
Research and Sponsored Programs (ORSP). 
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11.12. Pharmaceutical	
  Samples	
  
Drug samples that are provided for distribution to patients will be handled in accordance with 
MUHA Policy C-26, Medication Samples. 

12.13. Site	
  Access	
  
The MUSC Medical Center recognizes the value of information provided by various industry 
representatives but intends to limit access to its personnel and facilities to prevent interference 
with patient care activities.  All vendors are expected to adhere to policy A-15, Account/Vendor 
Representatives https://www.musc.edu/medcenter/policy/Med/A015.pdf or any applicable 
contract with the vendor.  

13.14. Use	
  of	
  Confidential	
  Information	
  
Unauthorized use of confidential, privileged or proprietary information by Covered Persons or 
their family members is prohibited. This includes but is not limited to, disclosure of such 
information to commercial entities without authorization; unauthorized use of such information 
to engage in a relationship with a commercial entity that leads to a Personal Financial Benefit or 
Economic Benefit for the Covered Person or their family member.   

14.15. Purchasing	
  
Covered Persons with any financial interest in any particular manufacturer of pharmaceuticals, 
devices or equipment or any provider of goods or services, must disclose such interests and  
recuse themselves from purchasing decisions relevant to the conflicting interests.  Any Covered 
Person whose expertise is necessary to evaluate any product must disclose his/her financial ties 
to any manufacturer of that or any related product to those charged with the responsibility of 
making the purchasing decision.    

15.16. Exceptions	
  
The University Conflict of Interest Committee will review/consider requests for exceptions to 
this policy. Request for exceptions must be submitted in writing to the Conflict of Interest 
Office.  Resolution of such requests will be documented in the minutes of the University Conflict 
of Interest Committee and reported back to the requestor and their supervisor. If additional 
recourse is desired after review and action by the University Conflict of Interest Committee, a 
Covered Person may submit their request in writing to the MUSC Vice President for Academic 
Affairs & Provost for appeal. 

16.17. Disclosure	
  and	
  Notification	
  	
  
Covered Persons shall disclose all relationships with commercial entities as described in the 
MUSC/MUHA Board of Trustees Conflict of Interest Policy. This policy can be found at 
www.musc.edu/coi.  
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If there is a question about appropriate interaction with a commercial entity or the potential for a 
Conflict of Interest, the Covered Person should consult with individuals within their chain of 
command, the MUSC Conflict of Interest Office, MUSC, MUHA or UMA Office of 
Compliance, or the MUSC General Counsel’s Office for guidance.   

17.18. Sanctions	
  for	
  Violations	
  
Violations of this Policy, including the failure to avoid a prohibited activity or disclose 
relationships with commercial entities will be dealt with in accordance with applicable policies 
and procedures that may include disciplinary action up to and including termination of 
employment or medical staff privileges. Sanctions may include suspension or dismissal, non-
renewal of appointment, denial of eligibility to engage in research funded through MUSC, denial 
of merit pay, or other appropriate penalties. Such sanctions may require giving notice of relevant 
information to funding agencies, professional bodies or journals, or the public. Termination of 
medical staff privileges or denial of medical staff privileges under this policy will not be based 
upon a physician’s individual competence, quality of care, or professional conduct. Therefore, 
the revocation or denial of appointment or reappointment will not be reportable to any agency or 
databank. 

The Vice President for Academic Affairs and Provost will determine the methods of resolving 
non-compliance with this policy and applying sanctions.  The Provost may refer the matter to the 
appropriate College Dean or in the case of affiliates, to the senior administrative officer of that 
affiliate, take action on his or her own, or initiate MUSC procedures governing such discipline. 

The Board of Trustees, as the ultimate governing body, or its designee, retains authority to make 
a final determination of any matter covered by this policy. 

18.19. Office	
  Responsible	
  for	
  this	
  Policy	
  
University Conflict of Interest Office 

19.20. References	
  and	
  Resources	
  
• Korn D. Carlat D. Conflicts of interest in medical education: Recommendations from the

Pew Task Force on medical conflicts of interest. Journal of the American Medical
Association.  310(22):2397-2398, 2013.

• Boumil MM. Cutrell ES. Lowney KE. Berman HA. Pharmaceutical speakers' bureaus,
academic freedom, and the management of promotional speaking at academic medical
centers. Journal of Law, Medicine & Ethics. 40(2):311-25, 2012.

For further information regarding conflicts of interest in medicine and academics related to 
Industry relationships, visit the Industry Relations webpage 
(www.musc.edu/coi/industryrelations/industryrelations) on the Conflict of Interest website. 
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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 The Medical University of South Carolina; 

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

for the benefit of The Medical University of South Carolina; 

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

environment of The Medical University of South Carolina; 

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

University of South Carolina; 

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

research mission of The Medical University of South Carolina; 

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

University of South Carolina and other health professionals with the development of group 

practice arrangements and to operate on behalf of The Medical University of South 
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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.  Powers.  The Corporation will have such powers as are now or may 

hereafter be granted corporations under the South Carolina 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 

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 
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designated by the Board. The registered office of the Corporation need not be identical 

with the principal office of the Corporation and the Board 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 in 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 members of the 

Corporation (collectively, the "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 of The Medical University of South Carolina and upon execution 

of an annual contract with The Medical University of South Carolina and the appropriate 

department therein (the "Faculty Contract"). Permanent loss of Medical University 

Hospital Authority privileges or termination of the Faculty Contract shall automatically 

terminate Membership in the Corporation for the applicable Member. 

(b) Associate Members. Clinical professionals, other than those described in 

subparagraph (a) above, on the faculty of the College of Medicine of The Medical 

University of South Carolina shall be considered “Associate Members.” Associate 

Members shall not have the right to vote on any matter before the Members, but shall be 

permitted to attend all meetings of the Members. 
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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 limited by these Bylaws. The Board 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 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 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 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.  The Board of the Corporation shall 

consist of the following persons: 

(1) 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 Dean of 

the College of Medicine of The Medical University of South Carolina; 
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(2)  From The Medical University of South Carolina, the Executive Vice President 

for Finance and Operations; 

(3) From the Health System of the Medical University of South Carolina, the Chief 

Executive Officer and, from the Medical University Hospital Authority, the Executive 

Director; except as expressly provided for in these Bylaws, the Executive Director of the 

Medical University Hospital Authority shall be a non-voting Director and not have any 

right to vote on matters before the Board; 

(34)  Two members of the Board of Trustees of The Medical University of South 

Carolina, who shall be designated by the Board of Trustees of the Medical University of 

South Carolina; 

(45)  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;   

(56)  Four community leaders who are not trustees, agents or employees of The 

Medical University of South Carolina or the State of South Carolina. These community 

leaders shall be nominated and elected by the Directors serving on the Board 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 Directors shall be as 
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geographically diverse within the state of South Carolina as possible, with a goal of having 

each community Director be from different Congressional Districts within the State of 

South Carolina; and 

(67)  Two Members elected at large from the voting Members of the Corporation.  

Section 3.  Term of Office.  

(a)  The Directors described in Article V, Section 2, Paragraphs (1), (2) and (23) 

(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 (34) through (67) 

(“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 (34) and (56), 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; 

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 
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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 (45)  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 (56)  shall be nominated for office by the then-current Directors described in 

Article V, Section 2, Paragraph (5), pursuant to a submission of a6).  A copy of the written 

nomination shall be sent 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. 

(b) Notwithstanding subparagraph (a) above, candidates for election to the 

Board as the At-Large Director described in Article V, Section 2, Paragraph (67) 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 (67) at any 

regular or special meeting of the Members in accordance with the procedures established 

by the Members.    
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(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 (34) 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 (34) 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 shall not 

be necessary to make it effective.  

(b) Any Director described in Article V, Section 2, Paragraph (34), 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 (45), 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. 
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(d) Any Director described in Article V, Section 2, Paragraph (56), 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 (67), 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 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 

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 7.  Compensation.  The Directors described in Article V, Section 

2, Paragraphs (34) and (56) may receive nominal stipends, for attending meetings in their 

capacity as Directors.  Directors shall not receive compensation for their services as 

Directors, but may receive reimbursement for their expenses incurred in conducting the 
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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 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 

President for Medical Affairs and Dean of the College of MedicineChief Physician 

Executive, 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 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 shall be fixed by the Board.  Additional meetings under this section shall be termed 
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"regular" if approved by the Board during one of the required meetings and provided that 

regular notice is given, as described 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 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 regular 

meeting. 

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

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

Corporation, Chief Physician Executive or of four (4) voting Directors of the Board. 

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 not less than ten (10) days prior to the 

date of such meeting.  Only matters set forth in the notice may be discussed at the special 

meeting. 

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

and the Board 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 may be held at such time or place within or without the 

State of South Carolina as the Board shall designate and any action may be taken thereat, if 
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notice thereof is waived in writing by every Director having the right to vote at the 

meeting. 

Section 11.  Quorum.  One-half of the number of voting Directors in office 

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

shall be taken by a majority vote of those 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.    

Section 12.  Voting; Action by the Board.  At any meeting of the Board, 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.   

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 DirectorsExecutive 

Director of the Medical University Hospital Authority described in Article V, Section 

2, Paragraphs (2Paragraph (3) 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. 
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Section 14. Governing Rules.   All meetings of the Board and the Members of the 

Corporation shall be governed by Roberts Rules of Order. 

 

ARTICLE VII – COMMITTEES 

Section 1.  Executive Committee. The Executive Committee of the Board 

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;  

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

MedicineOfficer of the Health System of The Medical University of South Carolina; 

  (4) one voting Director who shall be elected from the Board to serve for a term of  

two years; and 

 (5) the Chief Physician Executive Officer 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, 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 Committee shall keep full and fair records 
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and accounts of its proceedings and transactions. The minutes of the Executive Committee 

shall be distributed to all Directors of the Board. All actions by the Committee shall be 

reported to the Board 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. 

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

one of its committee members. 

 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 individuals to the 

Board; and in accordance with Article V, Section 4 shall propose a slate of nominees for 

election as Directors at each annual meeting of the Board or at any other meeting at which 

Directors will be elected.  The Nominating Committee shall nominate individuals for 

Director positions described in Article V, Section 2, Paragraphs (45) and (67) and fill 

vacancies occurring for whatever reason. 

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. The Treasurer of the Corporation shall serve as the 

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 (56). 
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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 

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 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 committee. Each 

committee shall determine and schedule the number of regular meetings it will hold each 

year. 

Section 7.  Election, Term of Office. The chairman of each committee shall 

normally be appointed by the President or Chief Physician Executive for a term of two 

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

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

committee, (b) pursuant to the requirements of S.C. Code Ann. §33-31-825 (as it may be 
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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) committee members shall serve for 

a term of two years, or until their successors are duly appointed, except in the case of their 

earlier death, resignation, or removal from office. 

Section 8.  Resignation and Removal. Any committee member may resign by 

giving his or her written notice to the chairman of the committee and such 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 chairman of the committee at any 

time, or 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. 

 
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 (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 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 the 

annual regular meeting of the Board).  An Officer shall be elected to serve a term of two 
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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.  

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

without cause, at any time at any meeting of the Board 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 DeanChief Executive Officer of the College of 

MedicineHealth System 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.   

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

Board 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 as secretary of the Board and shall 

keep the minutes of all meetings of the Board and of the Members in one or more books 

provided for that purpose and shall see that minutes of meetings of the Board shall be 

distributed promptly to all Directors of the Board. He or she shall see that all notices 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 
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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. 

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

required by the Board, give such security for the faithful performance of his or her duties as 

the Board may require. 

Section 11.  Chief Physician Executive Officer.    

(a) The Chief Physician Executive Officer, who shall be a licensed physician, 

shall be responsible for the day to day operation of the affairs of the Corporation and shall 

in concert with the Board be responsible for the growth and development of the 

Corporation.  The Chief Physician Executive Officer shall dually report to the President 

and the Board of the Corporation and to the Chief Executive Officer of the Health System 

of the Medical University of South Carolina. The  duties of the Chief Physician Executive 

Officer may be enlarged by the Executive Committee to support the administrative and 

clinical responsibilities of the chairs of the clinical departments of the College of Medicine 

of The Medical University of South Carolina.  Notwithstanding anything to the contrary 

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

removed by the Board, provided that the Chief Executive Officer of the Health System of 

the Medical University of South Carolina approve the submission of appointment and 

removal; and there shall not be any time limit to the period during which an individual may 

serve as Chief Physician Executive Officer. 

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

recruited, hired, and terminated by the Chief Physician Executive Officer as warranted. 
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(c) Salaries.  The salaries and benefits of the Chief Physician 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 Physician 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. 

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 
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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 INOF 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 

Corporation.  This policy is intended to supplement but not replace 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, Officer, 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 The 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 
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(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. 

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. 
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(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. 

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

contain: 

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

(b)  has read and understands the policy; 

(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. 
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Section 8.  Use of Outside Experts. 

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, restated, modified, or deleted (“Change in Articles”) as long 

any such Change in Articles is approved by (i) a majority of the Board at a duly called 

meeting where a quorum is present and (ii) a majority of all voting Members at 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 Change 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; or 

(2)  Written petition of fifteen (15%) percent or twenty-five (25) Members of 

the Corporation, whichever is greater. 
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Any Change in Articles 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, restated, modified, or deleted (“Change in Bylaws”) as long as 

any such Change in Bylaws is approved by (i) a majority of the Board at a duly called 

meeting where a quorum is present and (ii) a majority of all voting Members at a duly 

called meeting where a quorum 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 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 
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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 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.  Corporate Budgets.  The Board shall determine a budget for 

corporate expenses.  

Section 5.  Capital Assets.  The Corporation shall receive prior written 

approval from the Board of Trustees of The Medical University of South Carolina 

regarding 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 the mission and activities of The Medical University of South 

Carolina, and/or the Medical University Hospital Authority. 

Section 6.  Audits, Books and Records. 
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(a)  The Financial Statements of the Corporation shall be independently audited 

on an annual basis by a certified public accounting firm. A 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 Corporation 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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