MINUTES for Regular Board Meeting
October 16, 2024

Meeting: 10/16/2024 7:30 — 9:30 am Mountain Time
Location: Zoom Meeting

https://zoom.us/j/8256677745
Meeting ID: 825 667 7745

Presiding Officer:

Korey Hampton — Chair

Board Member Attendees:

Rohan Shahani — Vice Chair

Michael Smith — Secretary

Erik Marter — Treasurer

Quorum?

X Yes O No

Guests:

Heather Brooks

ATTENDEES

Leslie Sohl - Member Lauren Stover — Member

mAlicia Bourke - Member Kennerly de Forest — Member

Jason Ong — Member Melissa Webb — Executive Director

John Voegtlin Brittany Humphrey

Meeting called to order at 7:38 am Mountain Time by Korey Hampton.

Welcome Guests & Housekeeping | (Korey)

Approval of Agenda | 7:39 - 7:45a (Korey)

Motion:

Made by:
Seconded by:
Discussion:
Vote:

Motion Carries:

Review and approve the meeting agenda
Kennerly

Lori

None.

In Favor — All

Opposed — None

Abstaining — None

Yes [ONo
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Approval of Meeting Minutes from Previous Board Meetings | 7:45 - 7:53a (Michael)

Motion:

Made by:
Seconded by:
Discussion:

Vote:

Motion Carries:

Approve meeting minutes from 9/30 - 10/3/2024

Leslie

Mike

Melissa requested a summary of the strategic planning discussion. The
Board had a generalized discussion. There are a number of action
items that need to be followed up. No decisions were made during the
strategic planning session.

In Favor — Alicia, Kennerly, Erik, Michael, Lori, Rohan, Jason, Leslie
Opposed — None

Abstaining — Korey

Yes [ONo

Update from the Chair | 7:53 to 7:55 am (Korey)

= Things are turning a corner in North Carolina. Korey is slowly plugging back in. She is available
during the day. She extended her thanks to everyone who stepped up when things changed

at the last minute.

Bylaws | 7:55-8:50am (EC)

Vote on a clean copy of the revision

Mike and Rohan walked members through the redline to discuss language changes to
comply with the Delaware Code and to adjust the bylaws fo accommodate the voting
model the Board voted to include on October 3, 2024.

Motion:
Made by:
Seconded by:

Discussion:
Vote:

Motion Carries:

BOD Election notices

To accept changes to the Bylaws of the Association as revised on
October 16, 2024

Erik

Lori

In Favor — Kennerly, Erik, Michael, Alicia, Rohan, Lori, Jason, Korey
Opposed -0

Abstaining — Leslie

Yes [ONo

The update to the Bylaws includes some changes to timelines and notifications.

Mike started developing a PowerPoint slide deck to explain the changes to voting.

Rohan suggested we follow the same process as last year with updates to the voting model.
The process needs to seem familiar.
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= Due to the conference being in January this year, the deadlines for nofification and
nominations will be earlier.

=  Rohan has a list of action items and will work with John and those Board Members who
expressed interest in learning about the elections.

=  Rohan made arequest that Board Members actively solicit and reach out to individuals to
run for the Board.

= FErik shared that we need to focus on educating AV and AO members on the election voting
model so they can figure out how to populate sub accounts. The same is true of
organizational members. Korey has been doing a quarterly call with AO’s and AV’s. It was
scheduled for 10/16/2024. Korey and Melissa are rescheduling it because notifications have
not yet gone out.

= Educational sessions to explain Bylaw updates will be scheduled for all members.

= How will Board Members roll-off2  Under previous Bylaws, two Board Members elected by the
Professional Vendor Members and one Board Member elected by the General Membership
would roll off. Members will continue to roll off at the end of their term. Each Voting
Category (AV, AO, General) will elect one new member per election. Board Members
whose seats are up for re-election and are not tfermed out may run in any one (1) Voting
Category, which may be different from what they were previously elected under.

. Kennerly will assist with creating educational sessions. Mike can provide PPTX
assistance and support.

Erik mentioned the importance of updating the Board Emeritus as soon as possible since they
often field calls when things change.
Korey will update the Board Emeritus as their Liaison.

Standards Development Process | 8:50—8:58am (Mike)

= Priority is to get lefter out to Accredited Procedures Task Force (APTF).

= A badllot also needs to go out to Consensus Body to vote on approving August members. We
also need to announce the results of any closed ballotfs. The discussion will be taken to Slack.

. Mike and Leslie will work on updates for APTF Terms of Reference.

Treasurer’'s Update | 8:58—9:02am (Erik)

= Erik provided an update on cash flow.
Melissa added that our expenses are based on a certain number of conference attendees.
Melissa needs help from BoD members to reach out to Exhibitors, Sponsors, and potential
aftendees.

Government Relations | 9:02—9:06am (Melissa)

= Need to update the terms of reference for Government Relations and populate that group

= Need to create an educational package for AHJs that can be sent out when jurisdictions
inquire.

= Whois the point person for inquiries?

ACCT Board Meeting
October 16, 2024 — Zoom Conference



Strategic Planning | 9:06—9%:18am (Melissa)

= Staff had a good discussion yesterday as a follow-up to our Face-to-Face Meeting.

= Melissa is requesting a list of top 3 goals for staff to focus on.

= Melissa has asked each staff member to look at current workloads so that they can prioritize
based on the Strategic Plan and so they can determine their capacities in each area.

= Staff are taking over more volunteer groups as work groups. As a result, staff are having to be
very intentional about their time.

Meeting Closing |9:18 am (Korey)

Motion: Motion to adjourn the meeting.
Made by: Alicia
Seconded by: Kennerly
Discussion: None.
Vote: In Favor - All
Opposed — None
Abstaining — None
Motion Carries: Yes [ No

Meeting was adjourned at 9:21 am Mountain Time.
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Bylaws of

The Association for Challenge Course Technology
Revised on October 16, 2024

Article | — Name and Purpose

Section 1 — Name: The name of this association shall be The Association for Challenge Course
Technology (the “Association”), and it may do business as (dba) “ACCT International.” It shall be a
nonprofit organization incorporated under the laws of the State of Delaware.

Section 2 — Purpose: The purposes of the Association shall be:

= Todevelop and publish standards for design, performance, inspection, operation and training
for the challenge course and canopy / zip line tour industry.

= To provide certification for individuals and accreditation for vendors and operators.

= To establish and promote the standard of performance and measure of excellence that
defines professional practice and effective challenge course programs.

= To advocate globally for the challenge course, canopy/zip line tour, and aerial
adventure/trekking park community.

= For any other lawful purpose consistent with the provisions of the Articles of Incorporation
or these Bylaws.

Article Il — Membership

Section 1 — Qualification: Membership in this Association shall be composed of individuals or
organizations having an interest in the challenge course field (“Members”).

Section 2 — Accredited Vendor (AV): Accredited Vendor status shall be open to organizations that
have successfully completed the Accredited Vendor process, comply with program requirements,
and are in good standing with the Association.

Section 3 — Accredited Operation (AO): Accredited Operation status shall be open to organizations
that have successfully completed the Accredited Operation process, comply with program
requirements, and are in good standing with the Association.
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Section 4 — Accredited Member (AM): Accredited Members shall be defined as organizations having
the status of Accredited Vendor or Accredited Operation.

Section 5 — Sub Accounts of Organizational Members: As a benefit to organizational members, the
Association may allocate sub accounts under certain membership types. The number of sub accounts
available to any organizational member shall be specified in Association membership benefits at the
time of the organization’s registration. It may be changed from time to time by a vote of the Board
of Directors. Eligible sub account holders are employees of the organizational member.

Section 6 — Membership Dues: The Board of Directors shall establish membership dues for all classes
of membership.

Section 7 — Terms of Membership: The terms of membership shall be as stated in the current
membership materials of the Association.

Section 8 — Revocation of Membership: Any member may be removed at any time, with or without
cause, by a two-thirds vote of the Board of Directors.

Section 9 — Reinstatement of Membership: Any member whose membership has been revoked may
be reinstated by a majority vote of the members of the Board of Directors.

Article lll—Meetings of Members

Section 1 — Annual General Meeting: A meeting of the Members of the Association shall be held
annually for the transaction of business as required by these Bylaws and 8 Del. C. § 211 at a date as
shall be designated by the Directors.

Section 2 — Special Meetings: Special meetings of the Members of the Association may be called at
any time by the Chair or by a majority of the voting members of the Board of Directors.

Section 3 — Notice of Meetings: Printed notice of each meeting shall be given to all Members of the
Association, by mail or email, not less than ten (10) nor more than sixty (60) days before the date of
the meeting unless otherwise required by law.

Section 4 — Quorum: At an annual or special meeting of the Members, 34% of the Accredited
Members (AMs) of the Association shall constitute a quorum for business transactions to take place
and motions to pass.
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Section 5 — Member Voting for Non-Election Matters:

a) Accredited Members (AMs): Unless otherwise provided in these Bylaws, each Accredited
Member is entitled to one (1) vote on all non-election voting matters brought before the
Association. Except as otherwise required by law, the Articles of Incorporation, or these
Bylaws, all matters before the Accredited Members are decided by a majority vote of those
Accredited Members present and voting on a particular matter at a meeting in which a
guorum exists. A vote or election that is conducted virtually requires that a quorum of eligible
members have cast ballots. An Accredited Member that cannot be present at the meeting
may appoint another Accredited Member representative to cast its vote by way of a proxy
ballot. Notice of such a proxy vote shall be submitted in writing or by electronic transmission
to the Executive Director no less than ten (10) days before the meeting or scheduled vote
date. Accredited Members that vote by proxy are deemed present in person for purposes of
determining whether a quorum is present.

b) All other members, hereinafter known as “General Members,” shall have votes solely for the
purpose of electing members to the Board of Directors as provided in Article IV of these
Bylaws.

Article IV — Board of Directors

Section 1 — Authority and Responsibility: The governing body of this Association shall be the Board of
Directors. Directors must be current Members of the Association.

Section 2 — Composition: The Board shall have nine (9) elected Directors. The number of Directors
may be increased or decreased by amendment of these Bylaws. The Executive Director, if any, shall
serve as a non-voting member of the Board of Directors. Three (3) members of the Board shall be
elected exclusively by a majority vote of the Accredited Vendors, three (3) members of the Board
shall be elected exclusively by a majority vote of the Accredited Operations, and three (3) members
of the Board shall be elected exclusively by a majority vote of the General Members per terms
specified in Article IV, Section 5.

Section 3 — Term of Office: Members of the Board of Directors shall serve for a term of three (3)
years until their successors are elected. If a Director is elected to fill a vacancy, that Director shall be
elected for the unexpired term of the predecessor in office. A Board member may serve up to two
consecutive terms and will not be eligible to serve for at least one (1) year following these terms.
Any Director serving a partial board term is eligible for two (2) more board terms, not to exceed eight
(8) years. Three (3) Board Members’ terms shall expire each year. One (1) Board Member term shall
expire in each of the three Voting Categories (i.e. One (1) position voted on by the Accredited
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Vendors, one (1) position voted on by the Accredited Operations, and one (1) position voted on by
General Members.

Section 4 — Nominations: Any Member of the Association may nominate an individual, with that
person’s permission, to serve on the Board of Directors, and any Member may place their own name
in nomination for a position on the Board of Directors. All nominations for positions shall be
submitted to the Vice Chair by the date specified in the notice for nominations.

Section 5 — Board Election: The election of the Directors for the open positions shall be voted upon
by the Members eligible in each Voting Category by the casting of ballots in a manner prescribed by
the Board of Directors and consistent with the laws of the State of Delaware.

a)

b)

c)

d)

e)

Election procedures and dates shall be determined by the Board of Directors and be
communicated to the voting members no more than sixty (60) and no less than (10) days
prior to the election.

Candidates who receive the most votes in their Voting Category shall be elected to the Board
of Directors. In the event of a tie, a run-off election shall be conducted with those who tied
on a date determined by the Board of Directors.

Any member in good standing may run in any one (1) Voting Category, regardless of their
membership type or accreditation status.

Unless otherwise provided in these Bylaws, a Director shall hold office until the conclusion of
the election held at the end of their designated term.

Voting Categories: At such time as designated by the Board of Directors, Accredited Vendors,
Accredited Operations, and General Membership shall elect or re-elect Directors for the
position voted upon in their Voting Category as described herein. Barring vacancies described
in Article IV, Section 7, one (1) director shall be elected or re-elected per Voting Category per
year.

i. Accredited Vendor Voting Category: Each Accredited Vendor organization in good
standing is entitled to one (1) vote for candidates nominated and running for a
director seat in the Accredited Vendor Voting Category.

ii. Accredited Operation Voting Category: Each Accredited Operation organization in
good standing is entitled to one (1) vote for candidates nominated and running for a
director seat in the Accredited Operation Voting Category.

iii. General Members Voting Category: Each General Member (registered as an
individual, principal of an organizational membership account, or sub account of an
organizational member), paid for and in good standing ten (10) calendar days before
the commencement of the election, shall be entitled to one (1) vote for candidates
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nominated and running in the General Members Category. Principal accounts for
Accredited Members shall be excluded from voting for candidates in the General
Members Category since they vote in the Accredited Vendor or Accredited Operation
Category.

f) Eligible Candidates: Any Member (as an individual possessing an individual account or as a
principal or employee of an organizational account) in good standing may be nominated for
and run in any Voting Category, regardless of their membership type or accreditation status.

g) Eligible Voters: No person is entitled to more than one (1) vote in any eligible Voting Category.
Sub accounts of organizational members shall only be populated with employees of the
registered organizational member. Eligible voters must be in good standing no less than ten
(10) days before an election period. A list of eligible voters shall be generated ten (10) days
prior to the election and shall only include accounts and sub accounts that are populated.

Section 6 — Quorum: At any meeting of the Board of Directors, 50% +1 of the voting Board shall
constitute a quorum for business transactions to take place and motions to pass.

Section 7 — Vacancies: If a vacancy occurs on the Board, whether resulting from the death,
resignation, disqualification, or removal of a Director, that vacancy may be filled by the affirmative
vote of a majority of the Directors then in office. The Board of Directors may also vote to have the
vacancy filled at the next regularly scheduled election.

Section 8 — Resignation, termination, and absences: Any Director may resign at any time upon
written notice to the Board of Directors. Such resignations shall take effect at the time specified
therein, and unless otherwise specified therein no acceptance of such resignation shall be necessary
to make it effective. Unless otherwise required by the laws of the State of Delaware, a Director may
be removed with or without cause at any time by a two-thirds vote of the Board of Directors,
provided that written notice of such removal is given to any Director so removed.

Section 9 — Meetings of the Board: Regular meetings of the Board of Directors shall be held. The
Board of Directors shall determine the date, place, and time of the meetings. Special meetings may
be held at any time whenever called by the Chair or the Vice-Chair.

a) Any action required or permitted to be taken at any meeting of the Board of Directors may
be taken without a meeting if all members of the Board consent in writing, and the writing or
writings are filed with the minutes of the proceedings of the Board. This action may be taken
by email or any other electronic communication tool at the discretion of the Board.

b) Any one or more members of the Board may participate in a meeting of the Board by means
of telephone conference or similar communication equipment in which all persons
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participating in the meeting can hear each other. Participation in a meeting by such means
shall constitute presence in person at the meeting.

Section 10— Compensation of Directors: The Association shall not pay any compensation to Directors
for their services. Directors may be reimbursed for expenses incurred in the performance of their
duties to the Association in reasonable amounts, as approved by the Executive Director. Members
of the Board will not be required to pay the registration fee at the annual conference.

Section 11 — Executive Committee: The Executive Committee shall consist of the Chair, Vice-Chair,
Secretary, and Treasurer and include the Executive Director as a non-voting member. The Executive
Committee may make decisions on behalf of the Board in urgent situations when the Board is unable
to meet.

Section 12 — Board Emeritus: The Board Emeritus of the Association shall be appointed by the Board
of Directors and serve their terms per the procedures outlined in their Terms of Reference.

a) Individuals with emeritus status should be considered honorary board members and as a
result may be consulted for guidance regarding current ACCT business at any time.

b) Emeritus members may be granted access to ACCT Board meetings including closed session
discussions, but will have no voting rights. Travel reimbursement to Board meetings will not
be provided unless the Board requests their presence.

c) Board Emeritus members may be removed through a majority vote of the Board of Directors.

Article V — Officers and Duties

Section 1 — Officers: The Board of Directors shall elect or appoint from among its members a Chair,
a Vice Chair, a Secretary, and a Treasurer.

a) Chair: The Chair shall serve as the chairperson of the Board of Directors. The Chair shall
preside at all meetings of the Board of Directors and the Executive Committee and, subject
to the supervision of the Board of Directors, shall perform all duties customary to that office
and shall supervise and control all the affairs of the Association in accordance with policies
and directives approved by the Board of Directors.

b) Vice-Chair: In the absence of the Chair or in the event of their inability or refusal to act, the
Vice-Chair shall perform the duties of the Chair, and, when so acting, shall have all the powers
of and be subject to all the restrictions upon the Chair. The Vice-Chair shall preside over the
Board election process. The Vice-Chair shall perform such other duties and have such other
powers as the Board of Directors may from time-to-time assign.
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c) Secretary: The Secretary shall be responsible for the keeping of an accurate record of all the
proceedings of all meetings of the Board of Directors, shall give or cause to be given all notices
in accordance with these Bylaws or as required by law, and, in general, shall perform all duties
customary to the Office of Secretary.

d) Treasurer: The Treasurer shall oversee the Association’s funds and the establishment of
proper accounting procedures for the handling of the Association’s funds and shall report on
the financial condition of the Association at meetings of to the Board of Directors and as
otherwise directed.

Section 2 — Term of Office: Each Officer shall hold office for the year they are elected or appointed
or until their earlier resignation or removal. All officers shall be elected or appointed at the first
meeting of the Board following the annual election. Before the election, acting Officers may be
appointed by a majority vote of the Board of Directors then in office to bridge the time between the
election and the subsequent Board vote.

Section 3 — Vacancies and Removal: Vacancies resulting from any resignation or removal shall be
filled by a majority vote of the Board of Directors then in office. An officer appointed or elected to
fill a vacancy shall hold office for the unexpired term of their predecessor in office. Any officer may
be removed with or without cause at any time by a two-thirds vote of the Board.

Section 4 — Resignation: Any officer may resign at any time by giving written notice to the Chair or
Vice Chair. Unless otherwise specified in the written notice, the resignation shall be effective upon
delivery to the Chair or Vice Chair.

Article VI — Volunteers

Section 1 — Volunteer Group Formation: The Board may create committees, panels, task forces, and
other groups of volunteers (hereinafter collectively known as “Volunteer Groups”) as needed, to
conduct the business of the Association. Each Volunteer Group shall serve at the pleasure of the
Board.

Section 2 — Volunteer Group Rules: Each Volunteer Group designated by the Board may make, alter,
or repeal rules of the conduct of its business, subject to the approval of the Board of Directors. One
or more members of a Volunteer Group may participate in a meeting using a conference telephone
call or similar, in which all persons participating in the meeting can communicate with each other.
Participation in a meeting by such means shall constitute presence in person at the meeting.

Section 3 — Consensus Body: The Association creates and maintains a Volunteer Group known as the
Consensus Body in accordance with the policies and procedures governing Standards Developers
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accredited by the American National Standards Institute (ANSI). Minutes shall be kept for each
meeting of the Consensus Body.

Section 4 — Volunteer Group Members: Volunteer Group members are volunteers who serve at the
sole discretion and pleasure of the Board of Directors. Any or all Volunteer Group member(s) may
be removed at any time, with or without cause, by a two-thirds vote of the Board of Directors. The
Board of Directors may also, at its discretion, impose any other restriction or sanction on any then-
serving Volunteer Group member or any removed Volunteer Group member as the Board of
Directors deems necessary or appropriate, by a two-thirds vote of the Board of Directors.

Section 5 — Dissolution of a Committee: Any Volunteer Group may be dissolved at any time by a two-
thirds vote of the Board of Directors.
Article VII — Executive Director and Staff

Section 1 — Employees: The Board of Directors may hire employees who shall have such authority
and perform duties as may be prescribed by the Board.

Section 2 — Compensation of Employees: The Association may pay compensation to employees for
services rendered. The amount shall be fixed by the Board, or, if the Board delegates power to any
officer or officers, then by such officer or officers.

Article VIII - Finance

Section 1 — Fiscal Year: The Board of Directors shall determine the fiscal year of the Association.

Section 2 — Budget: The Treasurer shall preside over the preparation of the budget of the
Association, in conjunction with the Executive Director, for approval by the Board of Directors.

Section 3 — Audit: The Board of Directors will determine the necessity to audit the Association’s
finances.

Article IX — Rules of Order

Section 1 — Rules of Order: The meetings and proceedings of the Association may be regulated and
controlled according to the current edition of Robert’s Rules of Order, except as may be otherwise
provided by these Bylaws.
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Article X — Indemnity
Section 1 — Indemnity: The Association shall indemnify officers, directors, employees and agents to
the full extent permitted by Delaware law at 8 Del. C. § 145 now in effect or as may be amended.
Article XI - Amendments
Section 1 — Amendment of the Bylaws: The Bylaws of the Association may be adopted, amended or
repealed in whole or in part by a two-thirds vote of the Board of Directors then in office.
Article XIl — Order of Precedence

Section 1 —If there is a conflict between the terms of these Bylaws and any other written procedure,
policy, or other written document related to the operations of the Association adopted by the Board
of Directors, the terms of these Bylaws shall control and prevail to the extent of the conflict, unless
otherwise specified in the resolution of the Board of Directors adopting such other written
procedure, policy, or other written document.
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