RESTATED

ARTICLES OF INCORPORATION

OF

THE VIRGINIA SOCIETY OF OTOLARYNGOLOGY –

HEAD AND NECK SURGERY, INC.

We hereby associate to form a non-stock corporation under the provisions of Chapter 2, title 13.1 of the Code of Virginia and to that end set forth the following:

SECTION 1. NAME.
The name of the corporation is The Virginia Society of Otolaryngology – Head and Neck Surgery, Inc. 

SECTION 2. PURPOSES.
The purposes for which the corporation is organized are:

To receive, maintain and administer a fund or funds of real or personal property, or both, and subject to the restrictions and limitations hereinafter set forth to use and apply the whole or any part of the income therefrom and the principal thereof exclusively a) for the promotion and advancement of medical knowledge relating to the ear, nose, and throat and for the presentation of discussion of scientific papers and procedures pertaining to the practice of Otolaryngology and related subjects, b) to protect and enhance the practice of otolaryngology within the Commonwealth of Virginia, and by so doing seek to maintain and enhance the level of healthcare in the area of otolaryngology provided to the citizens of Virginia, c) to educate the lay public and medical community regarding diseases of the ears, nose, throat, head, neck , and related structures, to heighten awareness of these diseases and thus to further enhance disease prevention and detection; provided, however, that no part of the net earnings of the corporation shall inure to the benefit of any private shareholder or individual.  Upon dissolution of the corporation, no incorporator, trustee, director or officer of the corporation of any private individual shall be entitled to share in the distribution of any of the corporate assets thereof, but after all liabilities and obligations of the corporation have been paid, set aside and discharged or adequate provisions made therefore, all such assets shall be distributed only to organizations that exist for one or more of the above reasons. 

Section 3. 
MEMBERS  
Membership in the corporation is limited to individuals who are engaged in the study or practice of otolaryngology or related subjects.  The classes of members, their qualifications and rights of membership, to include status of voting privileges, are to be delineated in detail in the Bylaws of the Society.
SECTION 4.  BOARD OF DIRECTORS   Beginning with the 1998 annual meeting of the corporation, the number of directors of the corporation shall be eleven or twelve, of which five or six shall be ex officio directors and of which six2 shall be elected directors. The following officers of the corporation shall be ex officio directors: the President, the President-Elect, the Vice-President, the Secretary-Treasurer and the Immediate Past President.  The Governor, or any succeeding position, to the Board of Governors of the American Academy of Otolaryngology-HNS, Inc. shall also be an ex officio director. In the event the Governor is an officer or elected director of the corporation, beginning with the 1998 annual meeting of the corporation the number of directors of the corporation shall be eleven.3   Each elected director shall be an Active Member of the corporation shall be elected at the annual meeting of members and, beginning with the 1998 annual meeting of the corporation, shall hold office for a term of three4 years.  Elected directors shall be eligible for reelection as an elected director up to a maximum of three complete elected terms. The Immediate Past President shall serve as Chairman of the Board of Directors. 

1 Amended April 1997 

2 Amended April 1997 

3 Amended April1997 

4 Amended April 1997 

SECTION 5.  INITIAL BOARD OF DIRECTORS 

The number of directors constituting the initial Board of Directors is twelve, and their names and addresses are: 

John Cole, Jr., MD                     

Albert L. Roper, IL MD 

201 McClanahan Street                    

901 Hampton Boulevard 
        

Roanoke, Virginia 24014                  

Norfolk, Virginia 23507 

Wasfi A. Atiyeh, NM                     

Peter A. Wallenborn, Jr., MD 

3500 Kensington Avenue                   

201 McClanahan Street 

Richmond, Virginia 23221                

Roanoke, Virginia 24014 

William M. Pifer, MD                     

Jeffrey T. Robbins, MD 

116 Medical Circle                       

350 Blountville Highway 

Winchester, Virginia 22601               

Bristol, Tennessee 37602 

George M. Williams, MD                   
Richard E. Linde, MD 

Box 146, MCV Station                    

6231 Leesburg Pike 

Richmond, Virginia 23298                

Falls Church, Virginia 22044 

Maxwell C. Feinman MD                    
R. Jack Eastham, MD 

2321 Atherholt Road                      

1000 East High Street 

Lynchburg, Virginia 24501                 
Charlottesville, Virginia 22901 

W. Copley McLean, MD                    
Richard B. Robins, MD 

Box 430, UVA Medical Center             
12420 Warwick Boulevard 

Charlottesville, Virginia 22908        

Newport News, Virginia 23606 

SECTION 6.  OFFICERS.  
The officers of the corporation shall be a President, a President-Elect, a Vice-President and a Secretary-Treasurer. Each of the officers shall be an Active Member of the corporation. At the end of the one year term by the President, the President-Elect shall automatically become President. The President-Elect, Vice-President, and Secretary-Treasurer shall be elected at the annual meeting of members and shall hold office until the next succeeding annual meeting of members. 

SECTION 7.  REGISTERED OFFICE AND AGENT  
The initial registered office is located at 1400 Ross Building, 801 East Main Street, Richmond, Virginia 23219, in the City of Richmond. The initial registered agent is Robert H. Patterson, whose business address is the same as the initial registered office and who is a resident of Virginia and a member of the Virginia State Bar.

Stated…

Restated 9/2011

