MASSACHUSETTS SOCIETY OF OTOLARYNGOLOGY- HEAD AND NECK SURGERY, INC.  BY-LAWS

ARTICLE ONE: 


Name: The name of this organization is: The Massachusetts Society of Otolaryngology-Head and Neck Surgery, Inc. (hereinafter referred to as the "Massachusetts Society").

ARTICLE TWO:  

Purposes:  The organization is organized and shall be operated to promote the common professional interests of otolaryngologists in the Commonwealth of Massachusetts and in connection therewith to acquire, assemble, preserve and disseminate information about the practice of otolaryngology-head and neck surgery; to provide accurate and reliable information pertaining to the economics of the practice of otolaryngology-head and neck surgery; to stimulate and promote cooperation and exchange of professional information among otolaryngologists; to provide mutual advancement and the promotion of the economic interests otolaryngologists; to promote and advance a  mutual interest among practicing otolaryngologists and to cultivate social intercourse among them; to acquaint and inform the public as to the objectives of the Society and   to stimulate public opinion and reaction to these ends by providing information that will foster, encourage and stimulate these purposes.

ARTICLE THREE: 

Private Inurement Prohibition: No part the net earnings of the organization shall inure to the benefit of any private individual, except that the organization shall be authorized and empowered to pay reasonable compensation for services rendered and to make payments and distributions in furtherance of its purposes.

ARTICLE FOUR:  

Membership: The membership of the Massachusetts Society shall be divided into the following classes: 

A. Members.  Any individual who (1) has the degree of Doctor of Medicine or Doctor of Osteopathy, (2) has a license to practice medicine in the Commonwealth of Massachusetts, (3) has completed at least three years of certified residency in otolaryngology-head and neck surgery or its equivalent acceptable to the Massachusetts Society Board of Directors, (4) is currently actively engaged in the practice of medicine, specializing in otolaryngology-head and neck surgery in the Commonwealth of Massachusetts and (5) has successfully completed an application process in accordance with procedures established by the Massachusetts Society Board of Directors, shall be eligible to become a member of the Society.  Only Members may have voting rights in the Massachusetts Society and may hold any office or hold any position on the Board of Directors or any committee of the Massachusetts Society.

B. Honorary Members.  Any individual who has significantly aided the progress of medicine in its relation to diseases of the ear, nose, throat, or related structures of the head and neck may become an Honorary Fellow when recommended thereto by the Board of Directors and elected thereto by a vote of the members of any annual or special meeting.  Honorary members are exempt from paying dues.

C. Senior Members.  Any individual who has met the criteria set forth in Paragraph A above except that said individual has retired from the active practice of medicine and who completes an application process in accordance with the procedures established by the Massachusetts Society Board of Directors shall be eligible to become a Senior Member of the Society. 

D. Trainee Members.  Any individual who  (1) has the degree of Doctor of Medicine or Doctor of Osteopathy,  (2) has a license to practice medicine in the Commonwealth of Massachusetts,  (3) is actively engaged in a certified residency program at an accredited hospital within the Commonwealth of Massachusetts and  (4) has successfully completed an application process in accordance with procedures established by the Massachusetts Society Board of Directors shall be eligible to become a Trainee Member of the Society. 

E. Limitation on Membership.  Any person who has been found to violate the ethics of the American Medical Association by any recognized medical society, Board of Registration in Medicine or hospital, shall be ineligible for membership and if membership has previously been granted, such persons shall be removed from membership. Suspension from a hospital staff for cause shall render an individual ineligible for membership and had such person previously been granted membership, such person shall be removed from membership. Membership shall not be denied on the basis of race, color, marital status, national origin, physical handicap, sex or political preference.

ARTICLE FIVE:  

Board of Directors:  Responsibility for the management of the business and affairs of the Massachusetts Society is vested in the governing body known as the Board of Directors, which shall use its best efforts to carry out in good faith, the purposes of the organization. 

A. Members of Board of Directors:  The Board of Directors shall consist of not less than ten nor more than sixteen Members, four of whom shall be the Officers of the Massachusetts Society and the most recent living Past President of the Massachusetts Society.  The remaining Directors shall be divided into three classes in respect of term of office, each class to contain as near as may be one-third of said remaining Directors (hereinafter At-Large Members).  Of the first Board of Directors, the At-Large Members of one class shall serve until the Annual Meeting of the Members held in the year following their election, the Members of the second class shall serve until the Annual Meeting of the Members held two years following their election and the Members of the third class shall serve until the Annual Meeting of the Members held three years following their election; provided, however, that in each case Directors shall continue to serve until their successors shall be elected and qualified.  At each Annual Meeting of the Members following election of the first Board of Directors, one class of Directors shall be elected to serve until the Annual Meeting of the Members held three years next following and until their successors shall be elected and shall qualify.  At the Annual Membership Meeting, the Members may reduce or expand the numbers of Directors in the class to be elected at said Annual Meeting, however, at no time shall there be less than one or more than four Directors of each class and at no time shall there be less than six nor more than twelve At-Large Directors.

B. Vacancies: Whatever vacancies shall occur in the At-Large positions on the Board of Directors, by reason of death, resignation, or removal, it may be filled by a majority of the remaining Directors, though less than a quorum, until the next Annual Meeting of the Members at which time the said vacancy shall be filled by vote of the Members.

C. Meetings: The Board of Directors shall hold an Annual Meeting immediately following the Annual Meeting of the Members and shall hold quarterly meetings thereafter and may hold such special meetings at such times and places as may be established from time to time by the Board of Directors or at the request of the President or any three (3) members of the Board of Directors.

D. Notice of Meetings: Notice of each meeting of the Board of Directors except the meeting immediately following the Annual Meeting of the Members shall be given by mail, telegram or telephone not less than seven (7) days prior to the date on which the meeting is scheduled to be held.

E. Quorum:  A majority of the directors entitled to vote shall constitute a quorum for the transaction of business by the, Board of Directors.

F. Vote Requirement: A majority of the directors present and voting at any meeting at which a quorum is present shall be the act of the Board of Directors.

G. Action Without Meeting: Any action which the Board of Directors could take at a duly called meeting may be taken validly by the unanimous written consent signed by all the members of the Board of Directors entitled to vote or by the majority vote of the Board of Directors entitled to vote taken by mail ballot.  All directors need not sign the same ballot, as each may sign a separate counterpart of such ballot.

ARTICLE SIX:  

Officers:   Officers of the Massachusetts Society shall be: President, President-Elect, and Secretary-Treasurer.

A. Election and Term of Office.  Election of the President-Elect and the Secretary-Treasurer shall be held at the annual business meeting of the Massachusetts Society and a majority vote of the Members present and voting shall be required for election to any office.  If there are more than two (2) candidates for one office, a plurality vote of the Members present and voting shall be sufficient for election to such office.  The President, President-Elect, Secretary-Treasurer shall serve for terms of one (1) year, or until their respective successors are elected and shall qualify, commencing July 1st following the said Annual Meeting. The President-Elect shall ascend to the office of President upon the close of the President's term of office;

B. President. The President shall be the chief executive officer of the Massachusetts Society and shall see that all orders and resolutions of the Board of Directors are carried into effect. The President shall preside at all meetings of the members and at all meetings of the Board of Directors at which he shall be present; he may delegate this duty to the President-Elect if he shall see fit.

C. President-Elect. The President-Elect shall perform the duties and exercise the powers of the President in the absence or disability of the President, and shall perform such other duties as shall be prescribed from time to time by the Board of Directors. The President-Elect shall succeed to the Office of the President upon completion of his or her term.

D. Secretary-Treasurer. The Secretary-Treasurer shall: 1. Record the proceedings of all meetings of the Members and the Board of Directors and shall sign and attest such instruments in the name of the Massachusetts Society as he or she is authorized to do by the Board of Directors. 2.  Shall see that accurate books of account are maintained, accurately reflecting all monies, funds, securities, properties, and assets, which are the property of the Massachusetts Society.  Said books shall show at all times the amount of all property belonging to the Massachusetts Society and the amount of disbursements made and the disposition of property.  The Secretary Treasurer shall, at the annual membership meeting, submit a report of the property, the receipts and disbursements of Massachusetts Society and the financial condition of the Massachusetts Society.  The funds of the Massachusetts Society shall be disbursed solely by the draft of the Secretary-Treasurer or other person or persons as the Board of Directors may from time to time by resolution designate.

E. Removal from Office.  Any officer of the Massachusetts Society may be removed from office by the affirmative vote of four-fifth (4/5) of the members of the Board of Directors whenever, in their judgment the best interests of the Massachusetts Society shall be served thereby.

F. Vacancies.  Whenever a vacancy shall occur in an office by reason of death, resignation or removal, it may be filled by a majority of the Board of Directors for the balance of the term except that in the case of a vacancy in the office of President, said vacancy shall be filled by the President-Elect who shall serve the remainder of the said President's term and shall succeed himself and the office of President Elect shall remain vacant until the next Annual Meeting of the Members.

Standing Committees: There shall be the following Standing Committees:

A. Membership Committee.  The Membership Committee shall consist of three (3) members who shall be appointed by the President-Elect to serve the one year term which coincides with the President-Elect's service as President of the Massachusetts Society. It shall be the responsibility of the Membership Committee to seek to broaden the base of support of the Massachusetts Society by seeking to enlist the support of new members.

B. Nominating Committee.  The Nominating Committee shall consist of the immediate past president, who shall be chairman and two other Members who shall be elected by the Members to serve one-year terms of office. The Nominating Committee shall determine what offices, positions on the Board of Directors, and positions on the Nominating Committee shall become vacant to be filled by the membership and shall nominate individuals for those positions. Any three (3) Members may make other nominations for those positions.

C. Education Committee.  The Education Committee shall consist of three members who shall be appointed by the President-Elect to serve the one-year term, which coincides with the President-Elect's service as President of the Massachusetts Society. It shall be the responsibility of the Education Committee to, at a minimum, develop and plan an educational component for the Annual Meeting and to develop and plan one additional educational meeting to occur during the Fall or Winter of each year and, further, to preserve and disseminate information about the practice of otolaryngology.

D. Economic Affairs Committee:  The Economic Affairs Committee shall consist of three members who shall be appointed by the President Elect to serve the one-year term, which coincides with the President Elect's service as President of the Massachusetts Society.  It shall be the responsibility of the Economic Affairs Committee to acquire, assemble, preserve and disseminate information relating to the economic interests of the Members of the Massachusetts Society and to report to the President and to the Board of Directors at their quarterly meeting with respect to any matters which require the attention of the Massachusetts Society with recommendations with respect to any appropriate action to be undertaken by the Massachusetts Society.  The President and President Elect of the Society shall, at all time, be ex-official members of the Economic Affairs Committee.

ARTICLE SEVEN: 

Meetings of Members. An annual meeting of the Members of the Massachusetts Society shall be held each year at such place or places as may be designated by the Board of Directors and shall be held between April 1 and June 15, in each year as determined by the Board of Directors.  Special meetings of the Members of the Board of Directors for such time and places as it may designate.

A. Notice.  

Sixty (60) days notice of the times and places of each annual meeting of the Massachusetts Society shall be given to all Members. Not less than thirty (30) days notice shall be given of the time, place and purpose of any special meeting of the Massachusetts Society.  No business may be transacted at a special business meeting of the members of the Massachusetts Society other than that specified in the notice thereof.

B. Quorum.  At any annual or special business meeting of the Members, a quorum shall consist of not less than twenty-five (25%) percent of the Members.

C. Vote.  If a quorum is present, a majority vote of the Members present and voting shall be required to constitute action of the membership on any matter.

ARTICLE EIGHT:

  Miscellaneous.

A. Rules of Order.  The deliberations of the Massachusetts Society, its Board of Directors, and all committees, shall be governed by the rules contained in the then current edition of Robert's Rules of Order in all cases in which they are not inconsistent with these Bylaws.

B. Fiscal Year.  The fiscal year of the Massachusetts Society shall be the twelve (12) month period beginning July, and its financial books and records shall be kelp on the cash accounting basis.

C. Location: The principal office of the Massachusetts Society In the Commonwealth of Massachusetts shall initially be located at 79 Highland Avenue, Suite 202, Salem, Massachusetts 01970. The Directors may change the location of the principal office in the Commonwealth of Massachusetts, at any time, effective upon filing a Certificate with the Secretary of the Commonwealth.

D. Corporate Seal. Directors may adopt and alter the seal of the Corporation.

E. Dues and Assessment. All members shall pay annual dues as determined, from time to time, by the Board of Directors.  The Board may determine that the dues for senior members, training members and associate members may be lower than the dues to be paid by the Members. Assessments for the payment of expenses of the Society may be levied by the Board of Directors against each Member upon the approval of the membership at a regular or special meeting called for said purpose.

F. Execution of Papers.  Except as the Directors may generally or in particular cases authorize the execution thereof in some other manner, all deeds, leases, transfers, contracts, bonds, notes, checks, drafts and other obligations made, accepted or endorsed by the Society hall be signed by the President or by the Secretary-Treasurer. Any recordable instrument purporting to affect an interest in real estate, executed in the name of the Society by two if its Officers, of whom one is the President or the President Elect and the other is the Secretary Treasurer, shall be binding on the Society in favor of a purchaser or other person relying in good faith on such instrument notwithstanding any inconsistent provisions of the Articles of Organization, By-Laws, resolutions or votes of the Society.

G. Personal Liability. The Members, Directors and Officers of the Society shall not be personally liable for any debt, liability or obligation of the Society.  All persons, corporations or other entities extending credit to, contracting with, or having any claim against, the corporation may look only to the funds and property of the Society for the payment of any such contract or claim, or for the payment of any debt, damages, judgment or decree, or of any money that may otherwise become due or payable to them from the Society.

H. Property Rights.  Membership in the Society shall not vest any member with any right, title, or interest in any funds, property, or other assets of the Society. It is a condition of membership that any member expressly waives any right, interest, or title to the property and funds of the Society.

I. Insurance. The Society may obtain and bear the cost of all necessary insurance coverage for the protection of the Officers, Members of the Board, employees and property of the Society and may include indemnity insurance in which all members of the Board of Directors, Officers, and employees are indemnified or insured against liability or loss arising out of such persons' actual or asserted misfeasance or nonfeasance in the performance of such persons' duties or out of any actual or asserted wrongful act against, or by, the Society, including, but not limited to, judgments, fines, settlements, and expenses incurred in the defense of actions, proceedings, and appeals there from.

J. Interpretation. Questions regarding the interpretation of these By-Laws shall be resolved by the Board of Directors.

K. Gender of Terms.  The use of the masculine gender he, his or him shall be understood to include the feminine gender she, hers, or her.

L. Amendments.  This constitution and bylaws may be amended or revised at any annual or special meeting of the Members of the Massachusetts Society, provided that:

1.      A copy of the proposed amendment containing the language of the proposed change is provided to each member at least thirty days (30) prior to the meeting at which the vote is to be taken.

2.    Such amendment is approved by the affirmative vote of a majority of the Members voting

MASSACHUSETTS SOCIETY OF OTOLARYNGOLOGY- HEAD AND NECK SURGERY, INC. BY-LAWS AMENDMENT OF 5/l/93

Article six shall be amended by replacing Section A with the following:

A. Election and Term of Office:  Election of the President, President- Elect and the Secretary - Treasurer shall be held at the annual business meeting of the Massachusetts Society of Otolaryngology - Head and Neck Surgery, Inc. and majority vote of the Members present and voting shall be required for election to any office. If there are more than two (2) candidates for one office, a plurality vote of the members present and voting shall be sufficient for election to such office.  

The President, President - Elect shall serve for two (2) year term, commencing July I following the said annual meeting. The Secretary - Treasurer shall serve for a one year term or until the respective successor is elected and shall qualify, commencing July I following the said annual meeting.  The President - Elect shall ascend to the office of President upon the close of the President's term of office.

Amended and approved at the Annual Meeting May 1, 1993

Certificate

We, Richard C. Fabian and Charles J. Leidner President and Secretary Treasurer, respectively, of the Massachusetts Society of Otolaryngology Head and Neck Surgery (the "Massachusetts Society"), do hereby certify that the foregoing is a true and correct copy of the Massachusetts Society's Bylaws as adopted by the members on June 13, 1987.

IN WITNESS WHEREOF, we have hereunto set our hands this 13th day of June, 1987.

President

Secretary-Treasurer

