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BYLAWS 
of the 

COLLABORATIVE GROUP OF THE AMERICAS 

ON INHERITED GASTROINTESTINAL  

CANCER 

July 1, 2020 

 
These Amended and Restated Bylaws supersede and replace in their entirety the existing Bylaws 

of the Collaborative Group of the Americas on Inherited Gastrointestinal Cancer. 

 

ARTICLE I 

 

Name and Purposes 

Section 1: Name 

The name of this corporation shall be The Collaborative Group of the Americas on Inherited 

Gastrointestinal Cancer (hereinafter the “Collaborative Group.’’) 

 

The purposes for which the Collaborative Group is organized are: 

• To improve the quality of care of patients with strong family histories of gastrointestinal  

cancer. 

• To educate physicians and other healthcare professionals on the etiology, natural 

history, molecular genetics and clinical management of inherited gastrointestinal 

cancer syndromes. 

• To be a resource for institutions and individuals interested in beginning or 

maintaining a registry for families with inherited gastrointestinal cancer syndromes. 

• To provide a forum for the presentation of data, discussion of controversial areas 

involved in the care of patients and their families, and to facilitate collaborative studies. 

• To address issues concerning patients and families with inherited gastrointestinal 

cancer syndromes that is of particular interest to citizens and healthcare providers of 

the Americas. 

 

 

 

ARTICLE II 

 

Members 
Membership of the Collaborative Group will be restricted to healthcare professionals with an interest in caring for 
patients and families with inherited gastrointestinal cancer and scientists with an interest in this field. 
Application for Membership shall consist of registration through the Collaborative Group’s site on the Internet 
and paying the applicable dues. The interested party’s name shall then be added to the Collaborative Group 
mailing list. 

 

ARTICLE III 

 

Meetings 

Section 1: Annual Meeting 

An annual meeting of the Members of the Collaborative Group shall be held at such time and 
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place as shall be determined by the Executive Council. Prior to each annual meeting, the Members 

shall elect two Members-At-Large of the Executive Council (or such number necessary to ensure 

six total Members-At-Large). Members shall conduct other business as is necessary and 

appropriate. 

 

Section 2: Special Meetings 

Special meetings of the Members of the Collaborative Group may be called at the request 

of the President or any three Executive Council Members. The time and place for holding 

special meetings shall be determined by the Executive Council. 

 

Section 3: Notice 

A written or printed notice stating the place, date, time, and with respect to the special 

meetings, the purpose of the meeting of the Members, shall be delivered by either 1) email 

or 2) by mail, postage prepaid, to each Member, institution, or individual Member at his or 

her address as shown by the records of the Collaborative Group, not less than ten (10) days 

before the date of the meeting. 

 

Section 4: Quorum 

Fifteen (15) Members of the Collaborative Group shall constitute a quorum for the 

transaction of business at any duly called meeting of the Members of the Collaborative Group 

provided that if less than a quorum is present, a majority of the voting Members present 

may adjourn the meeting until another time without further notice. 

 

Section 5: Manner of Acting 

The act of a majority of the voting Members present at a duly called meeting at which a 

quorum is present shall be an act of the Members of the Collaborative Group, unless the act of 

a greater number is required by law, the Articles of Incorporation or these by-laws. 

 

ARTICLE IV 

 

Dues and Assessments 

The initial and annual dues for all individual Members of the Collaborative Group and the 

time for paying such dues and other assessments, if any, shall be determined from time to time 

by the Executive Council. Any Member in good standing who reaches the ages of seventy (70) 

years, who retires from the active practice of medicine, or who is permanently disabled, can 

register as an emeritus member of the organization. 

 

ARTICLE V 

 

Termination of Membership 

Section 1: Administrative 

(A) Voluntary. A Member, institution, or individual Member may withdraw from Membership at 

any time by giving notice to the CGA Association Management firm.  Such resignation shall take 

effect at the time specified in the notice but shall not relieve the individual of the obligation to pay 

dues, assessments or any other charges incurred prior to resignation. 

(B) Delinquency in Dues Payment. Except where the Executive Council, in its discretion, extends 

the time for payment, a Member whose dues or assessments are delinquent for ninety (90) days 

shall be terminated from Membership in the Group. An  individual Member involuntarily 



 3 

terminated pursuant to this section shall be reinstated automatically if they rejoin the organization 

and pay that year’s membership dues provided that he or she is still otherwise qualified for the 

same Membership category. 

 

Section 2: Misconduct 

An individual Member may be terminated from Membership or otherwise disciplined by the 

Collaborative Group for (i) professional misconduct, including, but not limited to, any adverse 

action taken against the Member with respect to his or her license to practice medicine; and (ii) 

violation of these Bylaws or any rule or practice of the Collaborative Group. Termination or other 

discipline shall be by two-thirds of the entire Membership of the Executive Council; provided that 

a statement of the charges shall have been mailed by certified mail to the last recorded address of 

the Member at least thirty (30) days before final action is to be taken. This statement shall be 

accompanied by a notice of the time and place of the meeting of the Executive Council at which 

the charges shall be considered, and the Member/s shall have the opportunity to appear in person 

and/or to be represented by counsel and to present any defense to such charges before action is 

taken by the Executive Council. The Executive Council may adopt procedural rules more 

specifically governing the conduct of disciplinary proceedings. 

 

Section 3: Reinstatement 

(A) After Termination. Any Member, institution, or individual Member terminated from 

Membership in the Group pursuant to Section 1 above may be reinstated according to such rules 

as may from time to time be established by the Executive Council. 

(B) After Expulsion. Any individual Member expelled from Membership in the Collaborative 

Group pursuant to Section 2 above may, but need not, be reinstated upon petition to the Executive 

Council and for good cause shown. Under no circumstances shall the Executive Council consider 

a petition for reinstatement earlier than the date specified by the determination of expulsion. 

 

ARTICLE VI 

 

Executive Council 

Section 1: Authority and Responsibility 

The affairs of the Collaborative Group shall be managed by a board of directors known as the 

Executive Council which will have supervision, control, and direction of the Collaborative 

Group, shall determine its policies or changes therein within the limits of these Bylaws shall 

actively execute its purposes and have discretion in the disbursement of its funds.  The Executive 

Council may adopt its rules and regulations for the conduct of its business as shall be deemed 

advisable and may, in the execution of the powers granted, appoint such agents as it may 

consider necessary.   

i.  The CGA Administrative Management firm will be responsible for the clerical and 

secretarial requirements of the Collaborative Group. The location of the CGA Administrative 

Management firm is at the discretion of Council, which may entertain suggestions from the 

membership.    Duties of the CGA Administrative Management firm will be supervised by the  

President of the Collaborative Group. 

 

 

Section 2: Composition, Nomination and Election 

The Executive Council shall consist of 10-11 Members as follows:  President, President-elect, Past 



 4 

President, Treasurer, Treasurer-elect (every other year only), and six general Members-At-Large.  

There shall be a limit of two (2) consecutive terms that an individual may serve as an Executive 

Council Member-At-Large. There shall be a limit of two (2) consecutive terms (5 years total) that 

an individual may serve as Treasurer. 

 

Members of the Collaborative Group of the Americas in good standing shall elect Executive 

Council Members to succeed those whose terms are expiring at the conclusion of the annual 

meeting. 

 

Nominations for Council shall be sought from the membership at large by E-mail announcement 

no less than 60 days prior to the national meeting.  A member in good standing who wishes to run 

for Executive Council must be nominated by members in good standing (letter or E-mail).   The 

candidate will be responsible for identifying a nominating member. Candidates must agree to serve 

without compensation and participate as fully as possible in all Executive Council meetings and 

activities. 

 

The President Elect and Treasurer will be appointed by a Nominating Committee consisting of the 

current President, President-elect, and Past President, with input from the Executive Council.   At 

the discretion of the Nominating Committee, and with 2/3 vote of the Executive Council, the 

positions of President-Elect and Treasurer may be filled through ballot election by the 

Collaborative Group membership.  The Nominating Committee will approve and assemble a slate 

of candidates for each ballot.  Elections will be held prior to the national meeting by ballot that 

will be sent to all members in good standing.  In the event of a tie vote for either President-Elect, 

Treasurer, or a Council position, a ballot runoff election will be held at the annual meeting.  The 

Executive Council will be responsible for the integrity of the election process. Announcement of 

ballot results will be made prior to the national meeting.  

 

 

 

Section 3: Terms of Office 

The President-elect will be elected to serve for one (1) year.  At the end of this year the President 

elect shall assume the position of President along with all the duties of this office.  The President 

shall serve for one year and at the end of this term shall remain on the Executive Council in the 

position of Past President for the term of one year. The Treasurer elected at the 2020 Annual 

Meeting (which will be the first year with an elected Treasurer) shall serve a three year term. 

Thereafter, the elected Treasurer will serve one year as Treasurer-elect and two years as Treasurer. 

The Treasurer-elect’s one-year term will overlap with the final year of the outgoing Treasurer’s 

term. As such, the position of Treasurer-elect will only exist every other year. In the event that the 

existing Treasurer is elected to serve a second term as Treasurer, there will be no position of 

Treasurer-elect, and the second term will be two years for a total of 5 consecutive years (one year 

as Treasurer-elect, and two consecutive 2-year terms as Treasurer). 

 

The Members-At-Large shall be elected for a term of three (3) years. Executive Council Members 

shall take office immediately after the adjournment of the annual meeting at which they are elected 

and shall continue in office until their successors are duly elected and qualified. 

 

Section 4: Meetings 

The Executive Council may provide by resolution the time and place for the holding regular 

meetings without other notice than such resolution. 
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Special meetings of the Executive Council may be called by or at the request of the President or 

any three (3) Executive Council Members.  The person or persons calling any special meeting of 

the Executive Council may fix the time and place for holding such special meetings. 

 

Section 5: Notice 

Notice of any special meeting of the Executive Council shall be given not less than ten (10) days 

nor more than thirty (30) days prior thereto, either by 1) email or 2) by written or printed notice 

delivered by mail, courier service or facsimile transmission to each Member of the Executive 

Council at his or her address as shown in the records of the Group; provided, however, that  in the 

case of a special meeting held pursuant to Section 12 herein, notice of the meeting shall be given 

no less than twenty-four (24) hours prior thereto. 

 

Section 6: Quorum 

Four (4) Executive Council Members shall constitute a quorum for the transaction of business at 

any duly called meeting of the Executive Council. 

 

Section 7: Manner of Acting 

The act of a majority of the Executive Council Members present at a duly called meeting at which 

a quorum is present shall be the act of the Executive Council, unless the act of a greater number is 

required by law, the Articles of Incorporation or these Bylaws.  No Executive Council Member 

may act by proxy on any matter. 

 

Section 8: Removal 

Any Executive Council Member may be removed by action of the voting Members at a duly called 

and convened meeting of the Members, whenever in their judgment the best interests of the Group 

would be served thereby.  Written notice of a Membership meeting held to vote on removal of one 

or more Executive Council Members shall be delivered to all Members entitled to vote.  Such 

notice shall state that the purpose of the meeting is to vote upon the removal of one or more 

Executive Council Members named in the notice.  Only the named Executive Council Member(s) 

may be removed at such meeting. 

 

Section 9: Vacancies 

A vacancy in any office because of death, resignation, removal, disqualification, or otherwise, may 

be filled by the Executive Council for the unexpired portion of the term. 

 

Section 10: Compensation 

Executive Council Members shall not receive any remuneration for their services as directors. 

 

Section 11: Action by Written Consent 

Any action requiring a vote of the Executive Council may be taken without a meeting if consent 

in writing, setting forth the action taken, shall be signed by all the Executive Council Members. 

 

Section 12: Meeting by Conference Call 

Any action to be taken at a meeting of the Executive Council may be taken through the use of a 

conference telephone or other communications equipment by means of which all persons 

participating in the meeting can communicate with each other.   Participation in such a meeting 
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shall constitute attendance and presence in person at the meeting of the persons participating. 

 

ARTICLE VII 

 

Officers 

Section 1: Officers 

The officers of the Collaborative Group shall be a President, Past-President and President-elect 

and such other officers as are determined from time to time by the Executive Council. Officers 

will have such authority as is customarily incident to their office or as otherwise specified herein 

or by the Executive Council. 

 

Section 2: President 

The president shall be the principal executive officer of the Collaborative Group. The President 

shall in general supervise and direct all of the activities and operations of the Collaborative Group, 

subject to the direction and control of the Executive Council. The President shall preside at all 

meetings of the Executive Council. The President may sign, with the Treasurer, Secretary or any 

other proper officer of the Group authorized by the Executive Council, any deeds, mortgages, 

bonds, contracts or other instruments which the Executive Council has authorized to be executed, 

except documents the execution of which shall expressly be delegated by law, the Articles of 

Incorporation, these Bylaws, or the Executive Council to some other officer or agent of the Group. 

The President shall appoint the Members of all committees except as otherwise provided by these 

Bylaws. The President shall be an ex-officio Member of all committees except as otherwise 

provided by the Bylaws but shall not vote on any question in any committee except where such 

vote is necessary to break a tie. The President shall, in general, perform all duties customarily 

incident to the office of president and such other duties as may be prescribed from time to time by 

the Executive Council. 

 

Section 3: President-elect 

The President-elect shall perform such duties as may be assigned from time to time by the President 

or the Executive Council. The President-elect shall be a Member of the Executive Council and as 

such, shall be empowered to vote in the decisions of that body. 

 

Section 4: Past-President 

The Past-President shall be a Member of the Executive Council and as such, shall be empowered 

to vote in the decisions of that body. The Past-President shall perform such duties as may be 

assigned from time to time by the President or the Executive Council. The Past-President, in the 

absence of the President and President-Elect, shall serve as President, and shall have such other 

duties as may be designated by the Executive Council.  

 

Section 5: Treasurer  

The Treasurer shall be a Member of the Execustive Council and as such, shall be empowered to 

vote in the decisions of that body. The Treasurer shall be the principal financial officer of the CGA, 

and shall in general supervise and direct all financial transactions and financial operations of the 

CGA, subject to the direction and controll of the Executive Council. The Treasurer may sign, with 

the President, Secretary or any other proper officer of the Group authorized by the Executive 

Council, any deeds, mortgages, bonds, contracts or other instruments which the Executive Council 

has authorized to be executed, except documents the execution of which shall expressly be 

delegated by law, the Articles of Incorporation, these Bylaws, or the Executive Council to some 
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other officer or agent of the CGA. The Treasurer will be required to give a verbal financial report 

to the CGA membership at the Annual Meeting, and to the Executive Council at least four times 

yearly, as at the discretion of the CGA President or 2/3 majority of the Executive Council 

 

Section 6: Treasurer-elect 

The Treasurer-elect shall be a Member of the Execustive Council and as such, shall be empowered 

to vote in the decisions of that body. The Treasurer-elect shall perform such duties as may be 

assigned from time to time by the President, Treasurer or the Executive Council. The Treasurer-

elect, in the absence of the Treasurer, shall serve as Treasurer, and shall have such other duties as 

may be designated by the President or the Executive Council. 

 

Section 7: Election and Term of Office 

Officers of the Group shall be elected and serve according to the provisions set forth in Article 

VII, Sections 2 and 3 above. 

 

ARTICLE VIII 

 

Finance 

Section 1: Contract 

The Executive Council may authorize any officer or officers, agent or agents of the Group, in 

addition to the officers so authorized by these Bylaws, to enter into any contract or execute and 

deliver any instrument in the name of and on behalf of the Collaborative Group, and such authority 

may be general or confined to specific instances. 

 

Section 2: Checks, Drafts, Etc.  

All checks, drafts or other orders for the payment of money, notes or other evidences of 

indebtedness issued in the name of the Collaborative Group shall be signed by such officer or 

officers, agent or agents of the Collaborative Group and in such manner as shall from time to time 

be determined by resolution of the Executive Council. In the absence of such determination by the 

Executive Council, such instruments shall be signed by the Treasurer of the Collaborative Group. 

 

Section 3: Deposits 

All funds of the Collaborative Group shall be deposited from time to time to the credit of the 

Collaborative Group in such banks, trust companies, or other depositories as the Treasurer and 

Executive Council may select. 

 

 

Section 5: Gifts 

The Executive Council may accept on behalf of the Collaborative Group any contribution, gift 

bequest or devise for the general purposes or for any special purpose of the Collaborative Group. 

 

Section 6: Books and Records 

The Collaborative Group shall keep correct and complete books and records of account and shall 

also keep minutes of the proceedings of its Members, the Executive Council, and any committees 

having the authority of the Executive Council. The Books and accounts of the Collaborative Group 

may be audited annually by accountants selected by the Treasurer and Executive Council. 

 

Section 7: Fiscal Year 

The fiscal year of the Collaborative Group will be based on the calendar year and subject to change 
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by 2/3 vote of the Executive Council. 

 

ARTICLE IX 

 

The Collaborative Fund 

Section 1: Purpose and Amount 

The Collaborative Group shall establish a reserve fund known as the “Collaborative Fund of the 

CGA” (hereinafter the “Collaborative Fund’’). The Collaborative Fund shall be used to enhance 

and reinforce the mission of the Collaborative Group through projects as determined by the 

Membership of the Collaborative Group and will be available as an emergency source of capital 

in order to preserve the existence of the organization.  

 

Section 2: Management 

The Collaborative Fund will be managed by a Collaborative Fund Committee that will be 

comprised of five persons appointed by the Executive Council. In making these appointments, the 

Executive Council will highlight the professional and geographic diversity of the Collaborative 

Group Membership. Only Members of the Collaborative Group in good standing are eligible to 

serve on the Collaborative Fund Committee. Committee members will serve without compensation 

for staggered three-year terms with one member rotating off and one member joining every third 

year and two members rotating off and two members rotating on the other two years out of the 

three-year cycle.  Committee members are expected to actively participate in all formal and 

informal Collaborative Group activities, including specified Executive Council conference calls, 

at their own expense. Service on the Collaborative Fund Committee is limited to two consecutive 

three-year terms or a total of 6 consecutive years. A former Committee member may be 

reappointed after a minimum one-year hiatus. A Collaborative Fund Committee member, once 

appointed, may only be removed by the unanimous affirmative vote of the then-serving members 

of the Executive Council and the remaining Collaborative Fund Committee members (as 

determined by Article VII, Sections 6 and 7, as noted above). 

 

2.1. Administrator  

The Executive Council shall appoint one of the five Collaborative Fund Committee 

Members as the Executive Administrator of the Committee and the Collaborative Fund. 

The Executive Administrator may be removed from the position and the Collaborative 

Fund Committee by the unanimous affirmative vote of the Executive Council (as 

determined by Article VII, Sections 6 and 7, as noted above). 

 

Section 3.  Collaborative Fund Research and Project Awards 

The Collaborative Fund Committee will be responsible for soliciting research and project 

proposals from the Membership of the Collaborative Group for each funding cycle by E-mail or 

in writing (letter or facsimile). Applicants will be required to submit a  proposal according to 

guidelines created by the Collaborative Fund Committee review by the Committee. The 

proposal(s) showing the greatest merit will be chosen by the Committee to receive funding support, 

the amount of which will be based on the amount of available funds and the Committee’s discretion 

as to the exact amount of funds to be distributed to the investigator(s) based on their proposal. 

Based on the success of fund-raising, and at the discretion of the Collaborative Fund Committee, 

multiple projects can be funded within a given funding cycle. If the Committee determines after 

careful review that proposals submitted in a given cycle lack sufficient merit or do not address the 

mission of the organization, no grants may be awarded in that funding cycle, with donated funds 

being carried over to the next year. Officers of the Collaborative Group, Members of the 
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Collaborative Fund Committee and the Members of the CGA Executive Council are ineligible to 

be Principal Investigators or receive funds (e.g. salary support for them or for their study 

personnel) from the Collaborative Fund. Individual, group or registry awardees of the 

Collaborative Fund will be expected to provide a progress report by oral presentation or written 

report to the Collaborative Fund Committee on an annual basis and/or present during the Annual 

Meeting and otherwise as requested by the Collaborative Fund Committee as to the use of project 

funds and project progress. The Collaborative Fund Committee shall be responsible for ensuring 

that funds from the Collaborative Fund are directed to projects consistent with the limitations 

imposed on the organization as a non-profit, tax-exempt organization under federal, Illinois and 

Ohio law.   

 

Upon approval of a project, the Collaborative Fund Committee shall be responsible for 

determining the amount, timing, and frequency of funding and may impose additional conditions 

and limitations on project funding.  

 

The Collaborative Fund Committee shall have the right to terminate funding for any project it 

determines to be misusing directed funds or that will not be able to accomplish the stated objectives 

as listed in the application. 

 

Section 4: Fundraising 

The Collaborative Fund Committee and the Executive Council will share in fundraising 

responsibilities for the Collaborative Fund. The Collaborative Fund account will be maintained by 

a financial institution known to the administrative office of the Collaborative Group (as described 

in Article II above) separate and apart from and not commingled with any other funds of the 

Collaborative Group. The release of funds will require the signature or other authorization (written 

or online) of two of the five Collaborative Fund Committee members. 

 

 

Section 5: Emergency Use 

In the event the Executive Council determines that the financial condition of the organization 

jeopardizes the ongoing viability of the Collaborative Group, the Executive Council can request 

that the Collaborative Fund Committee release the balance or necessary portion of the 

Collaborative Fund to pay necessary expenses and debts. This action would require the unanimous 

approval of all Collaborative Fund Committee Members and would result in termination of the 

Collaborative Fund after such funds are disbursed. 

 

Section 6: Dissolution 

In the event of the dissolution of the Collaborative Group under Article XIV, any balance of the 

Collaborative Fund not necessary for the payment of any liabilities of the Collaborative Group 

shall be donated to non-profit 501(c)3 or similar organization as determined by the Fund 

Committee. 

 

ARTICLE X 

 

Waiver of Notice 

Whenever any notice is required to be given under applicable law, the Articles of Incorporation or 

these Bylaws, waiver thereof in writing signed by the person or persons entitled to such notice, 

whether before or after the time stated therein, shall be deemed equivalent to the giving of such 

notice. The attendance of an Executive Council Member at any meeting shall constitute a waiver 
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of notice of such meeting, except where an Executive Council Member attends a meeting for the 

express purpose of objecting to the transaction of any business because the meeting is not lawfully 

called or convened. 

ARTICLE XI 

 

Indemnification of Directors and Officers 

The Collaborative Group shall indemnify all officers, directors and Committee Members of the 

Collaborative Group to the full extent permitted by the Delaware Corporation Act and shall be 

entitled to purchase insurance for such indemnification of officers and directors to the full extent as 

determined from time to time by the Executive Council. 

 

ARTICLE XII 

 

Amendments 

These Bylaws may be altered, amended or repealed and new Bylaws may be adopted by a two-

thirds affirmative vote of the voting Members present, as specified in Article IV Section 4, at any 

annual meeting of the Collaborative Group or through an electronic vote. Notice of the proposed 

alteration, amendment or repeal will be provided in writing or by E-mail to each voting Member 

prior to the meeting/vote. 

 

ARTICLE XIII 

 

Dissolution 

In the event of the dissolution of the Collaborative Group, the Executive Council shall, after paying 

or making provision of the payment of all the liabilities of the Collaborative Group, dispose of all 

the remaining assets of the Collaborative Group (except any assets held by the Collaborative Group 

upon condition requiring return, transfer or other conveyance in the event of dissolution, which 

assets shall be returned, transferred or conveyed in accordance with such requirements) exclusively 

for  the purposes of the Collaborative Group in such manner, or to such organization or 

organizations as shall at the time qualify as a tax-exempt organization or organizations under the 

Code or the corresponding provision of any future United States internal revenue statute, as the 

Executive Council shall determine. Any such assets not so disposed of shall be disposed of by the 

court of general jurisdiction of the county in which the principal office of the Collaborative Group 

is then located, generally for such purposes in such manner, or to such organization or 

organizations which are organized and operated generally for such purposes, as said court shall 

determine. 

ARTICLE XIV 

 

Other Provisions 

Notwithstanding any other provision of these Bylaws: 

 

No part of the net earnings of the Collaborative Group shall inure to the benefit of, or be 

distributable to, its Members, directors, officers or other private persons, except that the 

Collaborative Group shall be authorized and empowered to pay reasonable compensation for 

services rendered and to make payments and distributions in furtherance of the purposes set forth 

above. 

 

No substantial part of the activities of the Collaborative Group shall be the carrying on of 

propaganda, or otherwise attempting, to influence legislation, and the Collaborative Group shall not 
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participate in or intervene in (including the publishing or distribution of statements) any political 

campaign on behalf of any candidate for public office. 

 

The Collaborative Group shall not conduct any activities not permitted to be carried on (i) by a 

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

of 1986, as amended (the “Code:) or (ii) by a corporation, contributions to which are deductible 

under Section 170(c)(2) of the Code. 

 
02/23/2018 


