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Introduction  
 
ISAPP is an international non-profit collaboration of scientists dedicated to advancing the 
science of probiotics and prebiotics.  
 
The overarching mission of ISAPP is to assemble and generate high quality scientific 
information for the probiotic and prebiotic fields as well as provide guidance for collaborative 
and multidisciplinary research. The organization hopes to raise scientific credibility in the field by 
working with experts and conducting meetings on high quality research. Providing an objective, 
science-based voice also will benefit the end users of these products by helping them to make 
informed choices. ISAPP is the only scientific organization dedicated specifically to probiotics 
and prebiotics, bringing together scientists from all pertinent disciplines, including food science, 
microbiology, immunology, biochemistry, nutrition, molecular biology and medicine. As a 
scientific society, ISAPP strives to have all activities focused on science, not the promotion of 
any specific commercial products.  
 
ISAPP began in May 2000 with the assembly of some professionals at the Fermented Foods 
and Health meeting held in New York. The discussion at this meeting focused on the lack of a 
multidisciplinary scientific organization dedicated to specifically addressing the dynamic and 
increasingly popular field of probiotics and prebiotics. Considering the situation world-wide with 
many new probiotic- and prebiotic-based functional foods, dietary supplements and clinical 
therapeutics being launched, it was thought especially valuable to fill this void. ISAPP was 
formally established in August 2002 as a non-profit, tax-exempt 501(c)(3) corporation in 
California. See Appendix A for bylaws. 
 
For additional details, see website www.isapp.net  
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Message from the President  
 
“No one needs another thing to do,” I found myself saying when Dr. Glenn Gibson and I first 
discussed the concept of the International Scientific Association for Probiotics and Prebiotics. 
But we both agreed that there was a real need for a ‘home’ for scientists in the probiotics and 
prebiotics field, and getting such an association off the group would provide some helpful focus 
for the field. An enthusiastic response from some key scientists and industry members propelled 
us forward. Now, ISAPP is an incorporated 501(c)3 not-for-profit entity, with nine board 
members from Europe, Canada, New Zealand and USA. To simplify operations, ISAPP is set up 
as an organization without members (in the legal sense). However, 63 scientists from around 
the world participated in our inaugural meeting in London, Ontario, Canada held May 2002 and 
70 plan to attend the August 2003 meeting at Henley Conference Center in Oxfordshire (near 
London) UK. 
 
Although our mission is well-defined, the means of achieving that mission are still very much in 
development. Initially our focus was on a gathering of minds, which we did in Canada, and 
dissemination of the recommendations from that meeting. These are published in detail on 
www.isapp.net and to be published as a compiled manuscript (Journal of Clinical 
Gastroenterology, 2003; 37: 105-118). Ideas flowed at the meeting in Canada for possible 
ISAPP activities such as: publish a journal, write key papers on critical issues and find ways to 
impact research funding were all suggested. All are still under consideration and progression.  
 
Challenges certainly remain for this organization: 

• Securing commitments from important entities: time and input from key individuals and 
financial support from the key organizations.  

• Determining the best way to meet the ISAPP mission. 
• Developing ISAPP into an organization that accomplishes tasks in a timely fashion and 

identifies goals and activities with vision and insight. 
At the 2003 meeting, we plan to explore these issues more fully. 
 
I owe heartfelt thanks to many who made ISAPP’s initial activities successful: 

• Glenn Gibson, whose scientific insight, attention to tedious detail, reliable dedication to 
ISAPP and personable nature put ISAPP on the map and made my past several years of 
involvement in ISAPP both professionally and personally rewarding for me.  

• Irene Lenoir-Wynkoop, who provided the earliest industry vision and support for the 
conception of ISAPP. It was at a Danone-sponsored symposium that the first group of 
scientists convened to discuss the concept of ISAPP. ISAPP continues to operate 
benefiting from a $30,000 startup grant from Danone. 

• Joe O’Donnell, whose early intellectual by-in to the concept of ISAPP led him to provide 
administrative and legal support from his office at the California Dairy Research 
Foundation, Davis, CA. 

• Gregor Reid, for hosting the first ISAPP meeting in London, Ontario in 2002. Gregor’s 
contributions to ISAPP are noteworthy for their vision and dedicated focus. His 
willingness to compile the group reports from the Canada meeting and submit for 
publication was pivotal to ISAPP’s early successes. 

• And finally, all the Board Members, past and present, whose efforts have guided the 
scientific mission of ISAPP, whose efforts have resulted in the accomplishments and 
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whose spirit did all this while engendering an atmosphere of camaraderie, frank 
discussion and fun. 
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2002 Board of Directors 
Elected May 2002 unless otherwise stated 
 
President 
Mary Ellen Sanders, Ph.D.  
Dairy and Food Culture Technologies 
7119 S. Glencoe Ct. 
Centennial, CO 80122-2526 USA 
303-793-9974 phone 
303-771-6201 fax 
mes@mesanders.com 
www.mesanders.com 
 
Vice President  
Glenn Gibson, Ph. D. 
Food Microbial Sciences Unit 
School of Food Biosciences 
The University of Reading 
Whiteknights 
PO Box 226 
Reading 
RG6 6AP UK 
Tel: +44 (0)118 935 7220 
Fax: +44 (0)118 935 7222 
g.r.gibson@reading.ac.uk 
Research group website: www.fst.rdg.ac.uk/research/fmsu/Index.html 
 
Secretary 
Gregor Reid, Ph.D. 
Lawson Research Institute 
University of Western Ontario 
Room H 414, 268 Grosvenor Street   
London, Ontario, N6A 4V2, Canada  
Tel: 519-646-6100 x65256; Fax: 519-646-6110. 
Laboratory, Lawson Research Institute, Room 369 
Tel: 519-646-6100 x65120 
gregor@julian.uwo.ca  
 
Treasurer 
Harsharnjit S. Gill, BVSc., MCSc., Ph.D.  
Institute of Food, Nutrition and Human Health  
Massey University  
Private Bag 11222  
Palmerston North  
New Zealand  
Phone: +64 6 350 5832  
Mobile: +64 21 382 897  
Fax: +64 6 350 5671  
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H.S.Gill@massey.ac.nz  
 
 
Bruno Pot, Ph.D. 
Bacteriology of Ecosystems 
Institut Pasteur de Lille (IBL) 
1, rue du Prof Calmette 
BP245 
59019 Lille Cedex 
France 
Tel. Direct: +33 (0)3 20871189 
Tel. Secretary: +33 (0)3 20871187 
Fax: 33(0)320871192 
 bruno.pot@ibl.fr; bruno.pot@pandora.be 
 
Todd Klaenhammer, Ph.D. 
Department of Food Science 
North Carolina State University 
P.O. Box 7624 
Raleigh, NC 27695-7624 USA 
919-515-2972 
919-515-7124 fax 
klaenhammer@ncsu.edu  
 
Bob Rastall, Ph.D. 
School of Food Biosciences, 
The University of Reading, 
Whiteknights, 
P.O. Box 226, 
Reading RG6 6AP, 
U.K. 
Email: r.a.rastall@reading.ac.uk  
WWW: http://www.food.rdg.ac.uk/people/afsrastl/ 
Tel:  (0118) 931 6726 
Fax:  (0118) 931 0080 
 
Ian Rowland, Ph.D. (elected September 2002) 
Northern Ireland Centre for Food and Health 
University of Ulster 
Coleraine, BT52 1SA 
Northern Ireland 
Tel: 44(0)2870 32 3039 
Fax: +44(0)2870 32 3023 
Mobile: 07967 725254 
i.rowland@ulst.ac.uk  
 
David Mills, Ph.D. (resigned from board, March 2003) 
Assistant Professor and Assistant Microbiologist  
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Department of Viticulture and Enology  
Agricultural and Environmental Sciences  
University of California  
Davis, CA  95616 USA 
 
Marcel Roberfroid, Ph.D. (resigned from board, December 2002) 
Professor Emeritus 
Université Catholique de LOUVAIN 
71 rue du Coq, B-1180 BRUSSELS, Belgium 
 
Cristine Cherbut, Ph.D. (elected December 2002, resigned April 2003) 
National Institute for Agricultural Research (INRA) 
Unit of Gut Function and Human Nutrition 
44316 Nantes cedex 3- France 
 
Executive Director 
Joseph O’Donnell, Ph.D. 
California Dairy Research Foundation 
502 Mace Blvd.  
Davis, CA  95616 USA 
530-753-0681 phone 
odonnell@cdrf.org  
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2002 Accomplishments 
 
1. The first scientific meeting of ISAPP was convened May 3-5 in London Ontario Canada. 

• Scientific organizing committee: Gregor Reid (Canada, local host), Mary Ellen Sanders 
(USA), Glenn Gibson (UK), Bob Rastall (UK), Annick Mercenier (F), Marcel Roberfroid 
(B), Todd Klaenhammer (USA) 

• Financial contributors to the meeting were Biotechnology and Biological Sciences 
Research Council, Orafti, Novartis, Canadian Institutes for Health Research, Yakult, 
Danone, Institut Rosell, Mead Johnson, Rhodia, California Dairy Research Foundation, 
Nestle, Wyeth, Proctor & Gamble and Chr Hansen. $117,948 Canadian was contributed 
to cover expenses associated with this meeting and ISAPP start-up. 

• Meeting conclusions compiled by Gregor Reid, titled “New Scientific Paradigms for 
Probiotics and Prebiotics”, authored by G. Reid, M. E. Sanders, H. R. Gaskins, G. R. 
Gibson, A. Mercenier, R. Rastall, M. Roberfroid, I. Rowland, C. Cherbut and T. R. 
Klaenhammer and published in the Journal of Clinical Gastroenterology, 2003; 37: 105-
118. 

• Seven discussion groups were formed at this meeting (Appendix B) 
• Meeting summaries and thank you notes were distributed to all sponsors 
• Glenn Gibson offered to host the 2003 meeting in England. The feeling was that while it 

would be good to hold the following meeting in New Zealand, it would likely be too 
expensive. A preliminary meeting was sketched for the East coast of the USA for Spring 
2005. 

2. A website with basic information on ISAPP was developed by Bob Rastall and hosted on the 
University of Reading site. A new address (isapp.net) was acquired by Gregor Reid. 

3. ISAPP was incorporated August 2002 as a non-profit corporation in California. Costs for 
incorporation were donated by the California Dairy Research Foundation (CDRF). 

4. A management agreement was negotiated between CDRF and ISAPP to stipulate 
conditions for CDRF to provide administrative services through the end of 2003. 

5. A proposal for a mini conference titled “Probiotics and Prebiotics: Mechanisms, Their Role in 
Human Health and Future Perspectives” was submitted to ASM and was rejected. 

6. Meetings of the Board of Directors were held:  
• London, Ontario, Canada – May 2002. This was the Board’s official inaugural meeting 

during which it set out guidelines for activities of the organization, including the decision 
to not have members who pay annual fees. 

• Paris Sept 2002 
• Executive committee conference calls were held as needed throughout the year. 

 
Objectives for 2003 
 
1. Hold 2003 meeting in Henley UK, hosted by Glenn Gibson and raise sufficient funds to 

cover expenses.  
2. Decide on next main ISAPP meeting, location, format etc., and functions that Board 

members should contribute to for the following year.  
3. Further define best way for ISAPP to accomplish its mission: 

a. Consider smaller meetings or sponsor probiotics/prebiotics sessions as part of 
other notable meetings  
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b. Hold a mini-symposium “Probiotic and Prebiotic Modulation of the Intestinal and 
Vaginal Microflora: Impact on Pathogens, Host Response and Health” at the 
Annual Meeting of the American Society for Microbiology in Washington DC.  
Speakers: Mary Ellen Sanders, Glenn Gibson, Rex Gaskins, Willem de Vos and 
Gregor Reid.  

c. Hold inaugural Industry Advisory Committee meeting and gain insight into how 
best to partner with legitimate businesses in the probiotic and prebiotic areas.  

d. Consider the value of preparation of short, topical scientific papers sponsored by 
ISAPP on key issues. Some possible topics include: 

• Importance of human source for probiotics isolates 
• Mechanisms 
• Active principles in probiotics 
• Safety 
• Communication of benefits 
• Labeling 
• Effective dose (delivered to site) 
• Microbiological concerns (not necessarily the solutions), e.g., changes in 

production conditions, strain identity, etc. 
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Appendix A: Bylaws  
 

International Scientific Association for Probiotics and Prebiotics 
 

BYLAWS 
 
 
 

ARTICLE I 
OFFICES 

 
Section 1. Principal Office 
 
The principal office of the Corporation for the transaction of its business shall be located at 502 
Mace Blvd., Suite 12, Davis, California, 95616-4338, or at such other place as may from time to 
time be designated by the Board of Directors of this Corporation (the "Board") as set forth in 
these Bylaws.  
 
Section 2. Additional Offices 
 
The Corporation may also have offices at such other places, within or without the State of 
California and/or United States, where it is qualified to do business, as its business may require 
and as the Board may, from time to time, authorize or designate. 
 
 

ARTICLE II 
PURPOSES 

 
Section 1. Objectives and Purposes 
 
The specific purposes for which this corporation is organized are to foster and distribute to the 
general public and scientific communities research regarding probiotics and prebiotics, 
including, but not limited to, research relating to improvements in the production, distribution and 
marketing of milk and other dairy products; to promote high quality scientific investigation and 
communication in the areas of the functionality and effect of prebiotics and probiotics; and to 
provide an organizational structure and science-based leadership to scientists focused on 
research and application of probiotics and prebiotics to humans and animals. 
 
Section 2. Funding. 
 
The Corporation shall seek contributions, bequests, gifts and grant funds to provide necessary 
capital for funding such research projects and for administrative and overhead costs, and, to the 
extent any proprietary products, materials or concepts are developed and exploited by the 
Corporation, may receive royalties or other income generated from such exploitation; provided, 
however, that the ownership interest of properties developed as a result of research projects 
partially or wholly funded by the Corporation may become the property of other persons or 
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institutions pursuant to the terms of the research contract between the Corporation and such 
parties. 
 
 

ARTICLE III 
MEMBERS 

 
Section 1. No Members in Legal Sense 
 
This Corporation shall have no members within the meaning of Section 5056 of the California 
Nonprofit Corporation Law. Accordingly, any action that would otherwise require approval by the 
members under the California Nonprofit Corporation Law shall require approval only by the 
Board. All rights, which would otherwise vest in the members, shall vest in the Board. 
 
Section 2. Supporters May be Called Members 
 
Persons and entities shall be eligible to become supporters of this Corporation upon payment of 
such dues, fees or contributions as shall be determined from time to time by the Board. 
Pursuant to Section 5332 of the California Nonprofit Corporation Law and notwithstanding 
Section 1 of this Article, supporters of this Corporation may be called Members, but the 
designation of such supporters as Members shall not confer upon such supporters any of the 
rights, powers or benefits of members under the California Nonprofit Public Benefit Corporations 
Law. 
 
 

ARTICLE IV 
DIRECTORS 

 
Section 1. Number 
 
The Corporation shall have not less than three (3) nor more than twenty-one (21) Directors, with 
the exact number to be fixed within these limits from time to time by approval of the Board in the 
manner provided in these Bylaws. The initial number of Directors on the Board shall be six (6). 
 
Section 2. Powers 
 

A. General Corporate Powers 
 
Subject to the provisions and limitations of the California Nonprofit Corporation Law, any 
other applicable laws, and these Bylaws, the Corporation's activities and affairs shall be 
managed, and all corporate powers shall be exercised, by or under the direction of the 
Board. 

 
B. Specific Powers 
 
Without prejudice to the general powers set forth above in subsection A of Section 2 of this 
Article, but subject to the same limitations, the Directors shall have the power to: 
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(i)  Appoint and remove, at the pleasure of the Board, all the Corporation's officers, 
agents and employees, prescribe powers and duties for them that are consistent with 
law, with the Articles of Incorporation, and with these Bylaws, and fix their compensation 
and require from them security for faithful performance of their duties. 
 
 (ii)  Change the address of the principal business office in California from one location to 
another, subject to the restrictions set forth in Article 1 above, cause the Corporation to 
be qualified to conduct its activities in any state, territory, independency, or country, 
within or outside California, and designate any place within or outside California for 
holding any meeting. 
 
(iii)  Adopt and use a corporate seal and alter the form of the seal. 
 
(iv)  Borrow money and incur indebtedness on behalf of the Corporation and cause to be 
executed and delivered for the Corporation's purposes, in the Corporations name, 
promissory notes, bonds, debentures, deeds of trust, mortgages, pledges, 
hypothecations and other evidences of debt and securities. 
 
(v)  Unless otherwise determined by a court of competent jurisdiction, determine the 
organization or organizations to which the assets of the Corporation shall be distributed 
upon dissolution, subject to the limitations set forth in the Corporation's Articles of 
Incorporation. 

 
Section 3. Duties 
 
It shall be the duty of the Directors to: 
 

A.  Perform any and all duties imposed on them collectively or individually by law, by the 
Articles of Incorporation of this Corporation, or by these Bylaws. 
 
B.  Appoint and remove, employ and discharge, and, except as otherwise provided in these 
Bylaws, prescribe the duties and fix the compensation, if any, of all officers, agents and 
employees. 
 
C.  Supervise all officers, agents and employees of the Corporation to assure that their 
duties are performed properly. 

 
D.   Meet at such times and places as required by these Bylaws. 
 
E.  Register their addresses with the Secretary of the Corporation and notify the Secretary of 
the Corporation of such addresses so that notices of meetings mailed or otherwise 
transmitted to them at such addresses shall be valid notices thereof. 
 

Section 4. Terms of Office 
 
Each Director shall hold office until the next annual meeting for election of the Board as 
specified in these Bylaws, or until his or her successor is elected and qualified. 
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Section 5. Compensation  
 
Directors shall serve without compensation, provided that they shall be allowed and paid their 
actual and necessary expenses incurred in attending Directors meetings. In addition, they may 
be allowed reasonable advancement or reimbursement for expenses incurred in the 
performance of their regular duties as specified in section 3 of this Article. Directors may not be 
compensated for rendering services to the Corporation in any capacity other than Director 
unless such other compensation is reasonable and is allowable under the provisions of Section 
6 of this Article. 
 
Section 6. Restriction Regarding Interested Directors  
 
Notwithstanding any other provision of these Bylaws, not more than forty-nine percent (49%) of 
the persons serving on the Board may be interested persons. For purposes of this Section, 
“interested persons,” means either: 
 

A. Any person currently being compensated by the Corporation for services rendered to it 
within the previous twelve (12) months, whether as a full- or part-time officer or other 
employee, independent contractor, or otherwise, excluding any reimbursement paid to a 
director for expenses in accordance with Section 5 of this Article; or 
 
B.  Any brother, sister, ancestor, descendant, spouse, brother-in-law, sister-in-law, son-in-
law, daughter-in-law, mother-in-law or father-in-law of any person described in subsection A 
of Section 6 of this Article. 

 
Section 7. Conflict of Interest 
 
A Director shall excuse himself or herself from any vote upon any matter in which that Director 
has a financial conflict of interest. The foregoing, however, shall not affect the right of any 
Director to: 
 

A. Make donations to this Corporation; or 
 
B. Vote to approve the reimbursement of expenses for or fix the reasonable compensation 
of any Director or officer, including him or herself, in accordance with the provisions of 
Section 5235 of California Nonprofit Corporation Law. 

 
Section 8. Place of Meetings  
 
Meetings shall be held at the principal office of the Corporation unless otherwise determined by 
the Board or at such as has been designated from time to time by resolution of the Board. Any 
meeting, annual, regular or special, may be held by conference telephone or similar 
communications equipment, so long as all Directors participating in such meeting can hear one 
another.  
 
Section 9. Regular and Annual Meetings and Election of Directors 
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An Annual Meeting of the Board shall be held following the end of each fiscal year of the 
Corporation on such date and at such time as shall be designated by the Chair of the Board. 
Regular meetings shall be held on dates designated by the Chair of the Board no less often 
than twice per year. 
 
The Board of Directors shall consist of at least one Director designated by CDRF, who shall also 
serve as an officer of this corporation.   
 
At the Annual Meeting of Directors, successor Directors shall be elected by the Board. 
Cumulative voting for the election of Directors shall not be permitted. The candidates receiving 
the highest number of votes up to the number of Directors to be elected shall be elected. Each 
Director shall cast one vote, with voting being by ballot only. 
 
Section 10. Special Meetings 
 
Special meetings of the Board may be called by the Chair of the Board, the Secretary or by any 
two or more Directors, and such meetings shall be held at the place, within or without the State 
of California, designated by the person or persons calling the meeting, and in the absence of 
such designation, at the principal office of the Corporation.  
 
Section 11. Notice of Meetings  
 
Meetings of the Board shall be held upon four (4) days’ notice by first-class mail or any other 
written form of communication, including facsimile and electronic mail, or forty-eight (48) hours' 
notice delivered personally or by telephone. If sent by mail or other written form of 
communication, the notice shall be deemed to be delivered on its deposit in the mails. Such 
notices shall be addressed to each Director at his or her address as shown on the books of the 
Corporation. Notice of the time and place of holding an adjourned meeting need not be given to 
absent Directors if the time and place of the adjourned meeting is held no more than twenty-four 
(24) hours from the time of the original meeting. Notice shall be given of any adjourned regular 
or special meeting to Directors absent from the original meeting if the adjourned meeting is held 
more than twenty-four (24) hours from the time of the original meeting. 
 
Section 12. Contents of Notice 
 
Notice of meetings shall specify the place, day and hour of the meeting. The purpose of the 
Annual or regular meetings need not be specified in the notice, except as required by law. The 
purpose of the meeting and the business to be transacted at a Special Meeting shall be 
specified in the notice of any special meeting, but such notice shall not prevent the Board from 
acting upon matters not specified in the notice.  
 
Section 13. Waiver of Notice and Consent to Holding Meetings 
 
The transactions of any meeting of the Board, however called and noticed or wherever held, are 
as valid as though the meeting had been duly held after proper call and notice, provided a 
quorum, as hereinafter defined, is present and provided that either before or after the meeting 
each Director not present signs a waiver of notice, a consent to holding the meeting, or an 
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approval of the minutes thereof. All such waivers, consents or approvals shall be filed with the 
corporate records or made a part of the minutes of the meeting. 
 
Section 14. Quorum For Meetings 
 
A quorum shall consist of a majority of Directors then in office. Except as otherwise provided in 
these Bylaws or in the Articles of Incorporation of this Corporation, or by law, no business shall 
be considered by the Board at any meeting at which a quorum, as hereinafter defined, is not 
present, and the only motion which the Chair shall entertain at such meeting is a motion to 
adjourn, though business matters may be discussed and recommendations adopted for 
submission to the Board at the next meeting at which a quorum is present. When a meeting is 
adjourned for lack of a quorum, notice of the time and place of the adjourned meeting or of the 
business to be transacted at such meeting shall be given as provided in section 11 of this 
Article. The Directors present at a duly called and held meeting at which a quorum is initially 
present may continue to do business notwithstanding the loss of a quorum at the meeting due to 
a withdrawal of Directors from the meeting, provided that any action thereafter taken must be 
approved by at least a majority of the required quorum for such meeting or such greater 
percentage as may be required by law, or the Articles of Incorporation or Bylaws of this 
Corporation.  
 
Section 15. Majority Action as Board Action 
 
Every act or decision done or made by a majority of the Directors present at a meeting duly held 
at which a quorum is present is the act of the Board, unless the Articles of Incorporation or 
Bylaws of this Corporation, or provisions of the California Nonprofit Corporation Law require a 
greater percentage or different voting rules for approval of a matter by the Board.  
 
Section 16. Conduct of Meetings 
 
Meetings of the Board shall be presided over by the Chair of the Board, or in his or her absence, 
the Vice Chair, or, if no such person has been elected by the Board or, in the absence of each 
of these persons, by a Chair chosen by a majority of the Directors present at the meeting. The 
Secretary of the Corporation shall act as secretary of all meetings of the Board, provided that in 
his or her absence, the presiding officer shall appoint another person to act as Secretary of the 
meeting. Meetings shall be governed by such rules as the Board may designate, as such rules 
may be revised from time to time, insofar as such rules are not inconsistent with or in conflict 
with these Bylaws, with the Articles of Incorporation of this Corporation, or with provisions of the 
law. 
 
Section 17. Action by Unanimous Written Consent Without Meeting 
 
Any action required or permitted to be taken by the Board under any provision of law may be 
taken without a meeting, if all members of the Board shall individually or collectively consent in 
writing to such action. For the purposes of this section only, "all members of the Board" shall not 
include any "interested Directors” as defined in section 5233 of the California Nonprofit 
Corporation Law. Such written consent or consents shall be filed with the minutes of the 
proceedings of the Board and shall have the same force and effect as the unanimous vote of 
the Directors. Any certificate or other documents filed under any provisions of law which relates 
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to action so taken shall state that the action was taken by unanimous written consent of the 
Board without a meeting and that the Bylaws of this Corporation authorize the Directors to so 
act, and such statement shall be prima facie evidence of such authority. 
 
Section 18. Vacancies and Removal. 
 
Vacancies on the Board shall exist (1) on the death, resignation or removal of any Director, and 
(2) whenever the number of authorized Directors is increased. 
 
Directors may be removed without cause by a majority of Directors then in office, except that the 
Director designated by CDRF may be removed only by action of the Board of Directors of 
CDRF. 
 
Any Director may resign effective upon giving written notice to the Chair of the Board, or the 
Secretary or the Board, unless the notice specifies a later time for the effectiveness of such 
resignation. No Director may resign if the Corporation would then be left without a duly elected 
Director or Directors in charge of its affairs, except upon notice to the Attorney General. 
 
Vacancies on the Board may be filled by a majority of Directors then in office, whether or not 
less than a quorum, or by a sole remaining Director. In the case of the Director designated by 
CDRF, the vacancy shall be filled by a person designated by the Board of Directors of CDRF. 
 
A person elected to fill a vacancy as provided in this Section shall hold office until the next 
annual election of the Board or until his or her death, resignation or removal from office. 
 
Section 19. Non-Liability of Directors 
 
The Directors shall not be personally liable for the debts, liabilities, or other obligations of the 
Corporation.  
 
Section 20. Indemnification by Corporation of Directors, Officers, Employees       and Other 
Agents.  
 
To the extent that a person, who is, or was, a Director, Advisor, officer, employee or other' agent 
of this Corporation has been successful on the merits in defense of any civil, criminal, 
administrative or investigative proceeding brought to procure a judgment against such person 
by reason of the fact that he or she is, or was, an agent of the Corporation, or has been 
successful in defense of any claim, issue or matter therein, such person shall be indemnified 
against expenses actually and reasonably incurred by the person in connection with such 
proceeding. 
 
If such person either settles any such claim or sustains a judgment against him or her, then 
indemnification against expenses, judgments, fines, settlements and other amounts reasonably 
incurred, in connection with such proceedings shall be provided by this Corporation but only to 
the extent allowed by, and in accordance with the requirements of, Section 5238 of the 
California Nonprofit Corporation Law. 
 
Section 21. Insurance for Corporate Agents 
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To the extent permitted by law, the Board may adopt a resolution authorizing the purchase and 
maintenance of insurance on behalf of any agent of the Corporation (including a Director, 
officer, employee or other agent of the Corporation) against any liability asserted against or 
incurred by the agent in such capacity or arising out of the agent’s status as such, whether or 
not the Corporation would have the power to indemnify the agent against such liability under the 
provisions of Section 5238 of the California Nonprofit Corporation Law. 
 
 
 
 
 
 
 
 
 

ARTICLE V 
BOARD OF ADVISORS 

 
Section 1. Purpose and Powers 
 
The Board is authorized to establish a Board of Advisors, which shall consist of such individuals 
and provide such assistance to the Corporation as shall be determined by a majority of the 
Board. The members of the Board of Advisors shall have no voting power with respect to the 
organization, management or the activities of the Corporation and shall be separately 
designated from the members of the Board. The purpose of the Board of Advisors is to provide 
a mechanism whereby certain persons who may be able to provide tangible benefits to the 
organization by reason of their status in the community or their experience in certain fields may 
be recognized for their contributions to the Corporation. Individuals who are appointed to the 
Board of Advisors shall remain as members of the Board of Advisors until such time as they 
submit their written resignation to the Secretary of the Corporation, or until such time as a 
majority of the Board shall vote to remove such individual from the Board of Advisors for any 
reason whatsoever. 
 
Section 2. Number 
 
The Board of Advisors, if established, shall have not less than one (1), nor more than fifty (50) 
members, with the exact number to be fixed within these limits by approval of the Board. 

 
ARTICLE VI 
OFFICERS 

 
 
Section 1. Number of Officers 
 
The officers of this Corporation shall be a Chair of the Board, a Secretary, a Treasurer and, if 
deemed appropriate by the Board, one or more Vice Chairs of the Board, Assistant Secretaries, 
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Assistant Treasurers, or other officers. Any number of offices may be held by the same person 
except that neither Secretary nor the Treasurer may serve as the Chair of the Board.  
 
Section 2. Qualification, Election and Term of Office 
 
The officers shall be selected/appointed by the Board from among the Directors, and include at 
least one person designated by the CDRF Board of Directors to serve as a Director of this 
corporation.  Officers shall hold office until the next Annual Meeting unless he or she resigns or 
is removed or is otherwise disqualified to serve, or until his or her successor shall be elected 
and qualified, whichever occurs first.  
 
Section 3. Subordinate Officers 
 
The Board may appoint such other officers or agents as it may deem desirable, and such 
officers shall serve such terms, have such authority, and perform such duties as may be 
prescribed from time to time by the Board.  
 
 
 
Section 4. Removal and Resignation 
 
Any officer may be removed for any or no reason, at any time, by a two-thirds vote of the Board 
of Directors, except that the officer designated by the CDRF Board of Directors may only be 
removed by action of the CDRF Board of Directors. Any officer may resign by giving written 
notice to the Chairman of the Board, and shall take effect at the date of the receipt of such 
notice or at any later date specified therein, and, unless otherwise specified therein. The 
acceptance of such resignation shall not be superseded by any conflicting terms of a contract 
which has been approved or ratified by the Board relating to the employment of any officer of 
the Corporation.  
 
Section 5. Vacancies 
 
Any vacancy caused by the death, resignation, removal, disqualification or otherwise, of any 
officer shall be filled by that of Chair of the Board, such vacancy may be filled temporarily by 
appointment by the Chair of the Board until such offices of officers appointed at the discretion of 
the Board may or may not be filled as the Board shall determine. Vacancy in the officer position 
last held by the person designated by the CDRF Board of Directors shall be filled by the CDRF 
Board of Directors. 
 
Section 6. Duties of the Chair of the Board 
 
The Chair of the Board shall preside at meetings of the Board. The Chair of the Board shall be 
responsible as the manager and chief executive officer for conducting the affairs of this 
Corporation in a manner consistent with the policies and directives of the Board and shall have 
such other duties as may be prescribed by the Board.  
 
Section 7. Duties of the Vice Chair of the Board 
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The Vice Chair of the Board shall perform the duties of the Chair of the Board in his or her 
absence. 
 
Section 8. Duties of Secretary  
 
The Secretary shall: 
 

A. Certify and keep at the principal office of the Corporation the original, or a copy, of these 
Bylaws as amended or otherwise altered to date.  
 
B. Keep at the principal office of the Corporation or at such other place as the Board may 
determine, a book of minutes of all meetings of the Directors, and, if applicable, meetings of 
committees of Directors, recording therein the time and place of holding, whether regular or 
special, how called, how notice thereof was given, the names of those present or 
represented at the meeting and the proceedings thereof.  
 
C. See that all notices are duly given in accordance with the provisions of these Bylaws or 
as required by law.  
 
D. Be custodian of the records of the seal of the corporation and see that the seal is affixed 
to all duly executed documents, the execution of which on behalf of the Corporation under 
its seal is authorized by law or by these Bylaws.  

 
E. Exhibit at all reasonable times to any Director or the Corporation, or to his or her agent or 
attorney, on request therefore, the Bylaws, and the minutes of the proceedings of the 
Directors of the Corporation.  
 
G. In general, perform all duties incident to the office of Secretary and such other duties as 
may be required by law, by the Articles of Incorporation of this Corporation, or by these 
Bylaws, or which may be assigned to him or her from time to time by the Board.  

 
Section 9. Duties of Treasurer 
 
Subject to the provisions of Article 7 of these Bylaws the Treasurer shall:  
 

A. Have charge and custody of, and be responsible for, all funds and securities of the 
Corporation, and deposit all such funds in the name of the Corporation in such banks, trust 
companies or other depositories as shall be selected by the Board. 
 
B. Receive, and give receipt for monies due and payable to the Corporation from any source 
whatsoever.  

 
C. Disburse or cause to be disbursed the funds of the Corporation as may be directed by the 
Board, taking proper vouchers for such disbursements. 
 
D. Keep and maintain adequate and correct accounts of the Corporation's properties and 
business transactions, including accounts of its assets, liabilities, receipts, disbursements, 
gains and losses. 
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E. Exhibit at all reasonable times the books of account and financial records to any Director 
of the Corporation, or to his or her agent or attorney, on request thereof.  
 
F. Render to the directors, whenever requested, an account of any or all of his or her 
transactions as Treasurer and of the financial condition of the Corporation.  

 
G. Prepare, or cause to be prepared, and certify, or cause to be certified, the financial 
statements to be included in any required reports.  
 
H. In general, perform all duties incident to the office of Treasurer and such other duties as 
may be required by law, by the Articles of Incorporation of the Corporation, or by these 
Bylaws, or which may be assigned to him or her from time to time by the Board.  
 

Section 10. Compensation 
 
The salaries of the officers, if any, shall be fixed from time to time by resolution of the Board, 
and no officer shall be prevented from receiving such salary by reason of the fact that he or she 
is also a Director of the Corporation, provided, however, that such salaries received by officers 
of this Corporation shall be reasonable and given in return for the services actually rendered the 
Corporation which relate to the performance of the educational or public purposes of this 
Corporation.  
 
 

 
ARTICLE VII 

COMMITTEES 
 
Section1. Executive Committee 
 
The Board may, by a majority vote of Directors then in office, designate two (2) or more of its 
members (who may also be serving as officers of this Corporation) to constitute an Executive 
Committee and delegate to such Committee any of the powers and authority of the Board in the 
management of the business and affairs of the Corporation, except with respect to:  
 

A. The approval of any action, which under law or the provisions of these Bylaws requires 
the approval of the Board or of a majority of all of the Directors.  

 
B. The filling of vacancies on the Board or on any committee, which has the authority of the 
Board.  
 
C. The fixing of compensation of the Directors for serving on the Board or on any committee.  
 
D. The amendment or repeal of Bylaws or the adoption of new Bylaws.  
 
E. The amendment or repeal of any resolution of the Board, which by its express terms is 
not so amendable or repealable.  
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F. The appointment of committees of the Board or the members, thereof.  
 
G. The expenditure of corporate funds to support a nominee for Director after there are 
more people nominated for Director than can be elected. 

 
H. The approval of any transaction to which this Corporation is a party and in which one or 
more of the Directors has a material financial interest, except as expressly provided in 
Section 5233(b) of the California Nonprofit Corporation Law.  

 
By a majority vote of its members then in office, the Board may at any time revoke or modify any 
or all of the authority so delegated, increase or decrease but not below two minutes of its 
proceedings, cause them to be filed with the corporate records, and report the same to the 
Board from time to time as the Board may require.  
 
The Executive Committee must include a Director designated by the CDRF Board of Directors. 
 
Section 2. Nominating Committee 
 
There may be established a Nominating Committee, which shall nominate qualified persons for 
election to the Board. The Nominating Committee shall consist of a number of Directors who 
shall be selected by the Board. The term of the Nominating Committee shall commence as of 
the Board meeting at which the members of the Nominating Committee are selected and 
terminate at the next succeeding Annual Meeting. At such next succeeding Annual Meeting, the 
Nominating Committee shall nominate a number of qualified persons at least equal to the 
minimum authorized number of Directors to be elected that year. In making their nominations, 
the members of the Nominating Committee shall attempt to select persons who have expressed 
or demonstrated an interest or expertise in the areas of the Corporation's activities. The 
nominations of the Nominating Committee shall be submitted to the Directors by first class mail 
at least thirty days prior to the Annual Meeting. 
 
Section 3. Other Committees 
 
The Corporation shall have such other committees as may from time to time be designated by 
resolution of the Board. Such other committees may consist of persons who are not also 
members of the Board. These additional committees shall act in an advisory capacity only to the 
Board and shall be clearly titled as "advisory" committees. 
 
Section 4. Meetings and Action of Committees 
 
Meetings and action of committees shall be governed by, noticed, held and taken in accordance 
with the provisions of these Bylaws concerning meetings of the Board, with such changes in the 
context of such Bylaw provisions as are necessary to substitute the committee and its members 
from the Board and its members' except that the time for regular meetings of committees to the 
conduct of meetings of committees may be fixed by resolution of the Board or by the committee. 
The time for special meetings of committees may also be fixed by the Board. The Board may 
also adopt rules and regulations pertaining to conduct of meetings of committees to the extent 
that such rules and regulations are not inconsistent with the provisions of these Bylaws. 
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ARTICLE VIII 

EXECUTION OF INSTRUMENTS, DEPOSITS AND FUNDS 
 
 

Section 1. Execution of Instruments 
 
Except as otherwise provided in these Bylaws, the Board of Directors may authorize the 
Executive Director to enter into any contract or execute and deliver any instrument in the name 
of and on behalf of the Corporation, and such authority may be general or confined to specific 
instances. Unless so authorized by the resolution of the Board or by the provisions of Section 2 
of this Article, no officer, agent, or employee shall have any power or authority to bind the 
Corporation by any contract or engagement or to pledge its credit or to render it liable 
monetarily for any purpose or in any amount. 
 
 
Section 2. Checks and Notes 
 
Except as otherwise determined by resolution of the Board, or as required by law, checks, 
drafts, promissory notes, orders for the payment of money and other evidence of indebtedness 
of the Corporation shall be signed as follows: (1) Provided the item or expense is specified in an 
approved budget, or otherwise approved in advance and in writing by the Board, items up to a 
value of $5,000 may be signed by any person designated by the Board in writing as authorized 
in writing as an authorized signor. Should the budgeted/authorized item exceed $5,000, the item 
shall be signed by a designated person and countersigned by at least one other person who is a 
Director. (2) Unbudgeted or unapproved items or expenses (items not specifically budgeted or 
approved in advance and in writing by the Board) of less than $500 value may be signed by any 
person designated by the Board. Unbudgeted items or expenses which exceed $500 in value 
shall be signed by the Treasurer and at least one other person designated by the Board. 
 
Section 3. Deposits 
 
All funds of the Corporation shall be deposited from time to time to the credit of the Corporation 
in such banks, trust companies, or other depositories as the Board may select.  
 
Section 4. Gifts 
 
The Board may accept on behalf of the Corporation any contribution, gift, bequest, or device for 
the charitable or public purposes of this Corporation.  

 
ARTICLE IX 

CORPORATE RECORDS, REPORTS AND SEAL 
 
 
Section 1. Maintenance of Corporate Records 
 
The Corporation shall keep at its principal office in the State of California:  
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A. Minutes of all meetings of Directors, committees of the Board and, if this Corporation has 
members, of all meetings of members, indicating the time and place of holding such 
meetings, whether regular or special, how called, the notice given, and the names of those 
present and the proceedings thereof.  
 
B. Adequate and correct books and records of account, including accounts of its properties 
and business transactions and accounts of its assets, liabilities, receipts, disbursements, 
gains and losses. 
 
C. A copy of the Corporation’s Articles of Incorporation and Bylaws as amended to date, 
which shall be open to inspection by the members, if any, of the Corporation at all 
reasonable times during office hours. 

 
Section 2. Corporate Seal 
 
The Board may adopt, use and alter a corporate seal. Such seal shall be kept at the principal 
office of the Corporation. Failure to affix the seal to corporate instruments, however, shall not 
affect the validity of any such instrument. 
 
Section 3. Directors’ Inspection Rights 
 
Every Director shall have the absolute right at any reasonable time to inspect and copy all 
books, records and documents of every kind and to inspect the physical properties of the 
Corporation.  
 
Section 4. Right to Copy and Make Extracts 
 
Any inspection under the provisions of this Article may be made in person or by agent or 
attorney and the right to inspection includes the right to copy and make extracts. 
 
Section 5. Annual Report 
 
The Board shall cause an annual report to be furnished no later than one hundred and twenty 
(120) days after the close of the Corporation's fiscal year to all Directors of the Corporation, 
which report shall contain the following information in appropriate detail:  
 

A. The assets and liabilities, including the trust funds, of the Corporation as of the end of the 
fiscal year.  

 
B. The principal changes in assets and liabilities, including trust funds, during the fiscal year. 
 
C. The revenue or receipts of the Corporation, both unrestricted and restricted to particular 
purposes, for the fiscal year.  
 
D. The Expenses or disbursements of the Corporation, for both general and restricted 
purposes, during the fiscal year.  

 
E. Any information required by Section 6 of this Article.  
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The annual report shall be accompanied by any report thereon of independent accountants, or, 
if there is no such report, the certificate of an authorized officer of the Corporation that such 
statements were prepared without audit from the books and records of the Corporation.  
 
Section 6. Annual Statement of Specific Transactions to Directors  
 
This Corporation shall mail or deliver to all Directors a statement within one hundred and twenty 
(120) days after the close of its fiscal year which briefly describes the amount and 
circumstances of any indemnification or transaction in which the Corporation, or its parent or its 
subsidiary was a party, and in which any Director or officer or the Corporation, or its parent or 
subsidiary (a mere common directorship with another corporation shall not be considered to 
create a parent or subsidiary relationship) had a direct or indirect material financial interest.  
 
The above statement need only be provided with respect to a transaction during the previous 
fiscal year involving more than TWENTY THOUSAND DOLLARS (20,000). Similarly, the 
statement need only be provided with respect to indemnifications or advances aggregating more 
than TEN THOUSAND DOLLARS ($10,000) paid during the previous fiscal year to any Director 
or officer. 
 
Any statement required by this Section shall briefly describe the names of the interested 
persons involved in such transactions, stating each person's relationship to the Corporation, the 
nature of such person’s interest in the transaction and, where practical, the amount of such 
interest; provided, that in the case of a transaction with a partnership of which such person is a 
partner, only the interest of the partnership need be stated.  
 
 
 
 
 

ARTICLE X 
BYLAWS 

 
Section 1. Amendment 
 
Subject to any provision of the California Nonprofit Corporation Law, these Bylaws, or any of 
them, may be altered, amended, or repealed and new Bylaws adopted by approval of the 
Board.  
 

ARTICLE XI 
AMENDMENT OF ARTICLES 

 
 
Section 1. Amendment of Articles by the Board  
 
Any amendment of the Articles of Incorporation may be adopted by approval of the Board of 
Directors. 
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Section 2. Certain Amendments 
 
Notwithstanding the above Section of this Article, this Corporation shall not amend its Articles of 
Incorporation to alter any statement which appears in the original Articles of Incorporation of the 
names and addresses of its initial agent, except to correct an error in such statement or to 
delete such statement after the Corporation has filed a "Statement by a Domestic Nonprofit 
Corporation" pursuant to Section 6210 of the California Nonprofit Corporation Law. 
 
 

ARTICLE XII 
PROHIBITION AGAINST SHARING CORPORATE PROFITS AND ASSETS 

 
 
Section 1. Prohibition Against Sharing Corporate Profits and Assets 
 
No Director, officer, employee or other person connected with this Corporation, or any private 
individual, shall receive at any time any of the net earnings or profit from the operations of the 
Corporation, provided, however, that this provision shall not prevent payment to any such 
person of reasonable compensation for services performed for the Corporation in effecting any 
of its public or educational purposes, provided that such compensation is otherwise permitted by 
these Bylaws and is fixed by resolution of the Board; and no such person or persons shall be 
entitled to share in the distribution of, and shall not receive, any of the corporate assets on 
dissolution of the Corporation.  
 
 
End 3/29/02, Version: Final  
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Appendix B: Composition of Discussion Groups for 2002 
Meeting  
 

Extra Intestinal Sites 
Gregor Reid (Chair) 
Aggrey Wasunna 
Andrew Bruce 
Yeonhee Lee 
Harmeet Sadhu 
Jana Jass 
Jeremy Burton 
Maria Elena Nader-Macias 
 
Intestinal Flora 
Glenn Gibson (Chair) 
Alun Varnum 
Bruno Pot 
George Macfarlane 
Joel Dore 
Kieran Tuohy 
Michael Blaut 
Rod Mackie 
Michael Beer 
 
Immune 
Annick Mercenier (Co-Chair) 
Rex Gaskins (Co-Chair) 
Blaise Corthesy 
Guy Delespesse 
Gill Harsharanjit 
Peter Pouwels 
Rodney Berg 
Thierry Von der Weid 
Fraser Scott 
Corinne Grangette 
 
Second Generation Prebiotics 
Bob Rastall (Chair) 
Arland Hotchkiss 
Bob Hutkins 
Gregory Cote 
Jonathan Rhoades 
 
Definitions 
Mary Ellen Sanders (Chair) 
*Bryon Petschow 
Catherine Stanton 
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Denis Roy 
*Greg Leyer 
Jeremy Hamilton-Miller 
Joanne Slavin  
Lorenzo Morelli 
Maya Pineiro 
*Svend Laulund  
*Thomas Tompkins 
 
Genetics  
Todd Klaenhammer (Chair) 
Chris Kitts 
Dan O’Sullivan 
David Mills 
Raymond David Pridmore 
Elaine Vaughan 
Gwen Allison 
John McCormick 
*Martin Kullen 
Richard Hull 
 
Intestinal Disease  
Marcel Roberfroid (Chair) 
Christine Cherbut 
David Mack,  
Francisco Guarner 
Jean Fioramonti 
 
Cancer  
Ian Rowland (Chair)  
Dan Gallagher 
Graeme McIntosh 
*Jean- Michel Antoine 
Joseph Rafter 
 
*Industry participants 

  
 
 


