
BYLAWS OF 
SAFARI PROFESSIONALS OF THE AMERICAS  

 
These Bylaws of Safari Professionals of the Americas (“S.P.A.”), an Oregon nonprofit corporation, are 
intended to conform to the mandatory requirements of ORS Chapter 65, the Oregon Nonprofit S.P.A.s 
Act (the “Act”). Any ambiguity arising between these Bylaws and the discretionary provisions of the Act 
shall be resolved in favor of the application of the Act. These Bylaws shall be effective beginning October 
1, 2015.  By a majority vote of the Board of Directors, these bylaws were amended effective April __, 
2019. 
 
 

ARTICLE I 
PURPOSE 

 
S.P.A. is organized exclusively to carry on and promote common business interests within the meaning 
of Section 501(c)(6) of the Internal Revenue Code of 1986 and as the same may hereafter be amended 
(the “Code”). 
 
The primary purposes of S.P.A. shall be to represent and advocate for the membership on matters of 
mutual interest on any matter not excluded by law; to encourage the development of professional 
African travel specialist travel agencies and tour operators headquartered in the Americas; to promote 
educational and business efforts in connection therewith; to assist the membership, without profit to 
S.P.A., in promoting the demand for travel to Africa; and to serve as a liaison and representative body 
for the industry to other boards or associations, whether elected or appointed, with the partial or sole 
function of advancing the interests of professional African travel specialist travel agencies and tour 
operators headquartered in the Americas. 
 
 

ARTICLE II 
MEMBERSHIP 

 
1.  Constitution of Membership. 
This S.P.A. shall have members (each a “Member” and, collectively, the “Members” or the 
“Membership”). Members of S.P.A. shall be professional African travel specialist travel agencies and tour 
operators headquartered in the Americas who support S.P.A. through the payment of dues.  The 
following attributes and company service standards will be considered when determining the eligibility 
of potential members: 

a. Members are committed to supporting conservation and community empowerment in their 
areas of expertise and encouraging environmental awareness. 

b. Members take responsibility for and are accountable to their clients during trip planning, travel, 
and on return. 

c. Members’ clients will never be left without support during any crisis encountered during their 
travel experience from personal health to in-country instability. 

d. Members are responsible, accountable, insured businesses licensed in the USA or Canada.  
e. Members have been in operation on US or Canadian soil for a minimum of 3 years. 
f. Members have a minimum of 2 full time (or equivalent) US/Canada based staff. 
g. Members are headquartered in the USA or Canada. Satellite offices based in the USA or Canada 

do not qualify for membership. 



  

h. Members design their African travel itineraries based on what is best for the client. The only bias 
in Members’ recommendations comes from our deep experience. 

i. Value is the culmination of price, service, and experience. Our Members pledge to maximize the 
value to our clients. 

 
2.  Classes of Membership. 
This S.P.A. shall have one class of Members. 
 
3.  Dues. 

a. All Members shall consent to their membership in S.P.A. by payment of annual dues. The Board 
of Directors shall determine dues and special assessments of the Membership. If the Board of 
Directors takes no action to change or otherwise modify the annual dues, the dues structure 
shall remain the same as for the preceding year.  The Board may determine that annual dues 
shall be reduced in any given year for members serving on the Board. 

b. Any Member whose dues are not paid at least annually shall automatically be considered to 
have resigned as a Member of S.P.A. 

 
4.  Privileges of Membership. 

a. All Members of record in good standing may vote in person, which includes persons 
participating by remote communication, or by proxy on such matters requiring approval of the 
Members under the Act, the Articles of Incorporation or these Bylaws.  

b. No Member may be expelled or suspended, and no Membership may be terminated or 
suspended, except pursuant to a procedure that is fair and reasonable and is carried out in good 
faith. The decision whether to expel, suspend, or terminate a Member shall be determined by 
the Board of Directors. 

c. Members may inspect or copy records of S.P.A. as provided by the Act. 
 
5.  Annual Meeting. 
Members shall hold a meeting at least once each calendar year, or more often as necessary, for the 
purpose of ratifying the Directors as set forth in Article III, Section 2.b below and transacting such other 
business as may be properly brought before the meeting. The Board of Directors shall designate such 
date, time and place as it may choose for such meetings. A notice of the agenda for the meeting shall be 
prepared by the Chairman and, except as otherwise required by law, shall be given to all Members not 
fewer than ten (10) days prior to the proposed meeting. The agenda may be amended at the meeting. 
 
6.  Special Meetings. 
Special meetings of the Members may be called by the Chairman, the Board of Directors or upon the 
written request of 15% of the Members addressed to the Chairman. The purpose of the meeting shall be 
included in the call, and, except as otherwise required by law, not more than ninety (90) days nor fewer 
than ten (10) days written notice must be given to the Membership. The Chairman shall set the location 
and time of the meeting. The Chairman shall call the special meeting within ninety (90) days of receipt of 
a valid written request of 15% of the Members. 
  



  

7.  Notice. 
Written (hard copy or electronic mail) notice of the date, time, place and matters to be approved or 
purpose of the meeting of the Members shall be given to each Member at least ten (10) days but not 
more than ninety (90) days before the meeting, unless otherwise required by law. Any notices required 
to be given pursuant to these Bylaws or the Act may be delivered in person or by regular mail, express 
mail, courier, electronic mail, or other means of confirmed transmission. 
 
8.  Waiver of Notice. 

a. A Member may at any time waive any notice required by the Act, the Articles of Incorporation or 
these Bylaws. Except as otherwise provided herein, such waiver must be in writing, signed by 
the Member entitled to notice, specify the meeting for which notice is waived and be filed with 
the corporate records. A waiver of notice, whether before or after the time stated therein, shall 
be equivalent to the giving of such notice. 

b. The attendance of a Member at a meeting shall constitute a waiver of notice of such meeting, 
except where a 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 or where the 
Member objects to the consideration of a particular matter not within the purpose of the 
meeting notice when presented. 
 

9.  Quorum and Voting. 
a. The votes of the majority of Members represented, in person, including persons participating by 

remote communication, or by proxy, at a meeting of Members shall constitute a quorum. If a 
quorum is present, the affirmative vote of the majority of the Members represented and voting 
shall be the act of the Membership. 

b. Each Member shall be limited to one (1) vote on matters voted on by the Membership.  
 

10.  Action by Written Ballot. 
a. Any action which may be taken at an annual or special meeting of the Members may be taken 

without a meeting if S.P.A. delivers a written ballot to every Member entitled to vote on the 
matter. The written ballot shall set forth the proposed action and shall provide an opportunity to 
vote for or against the proposed action. A written ballot may be delivered and returned in person 
or by regular mail, express mail, courier, electronic mail, or other means of confirmed 
transmission as authorized by the Board of Directors. All solicitations for votes by written ballot 
shall indicate the number of responses needed to meet the quorum requirement, state the 
percentage of approvals necessary to approve such matter, and specify a reasonable time and 
manner by which the ballot must be received by S.P.A. in order to be counted. 

b. Approval by written ballot shall be valid only when the number of votes cast by ballot equals or 
exceeds any quorum required to be present at a meeting authorizing the action, and the 
number of approvals cast by ballot equals or exceeds the number of votes that would be 
required to approve the matter at such meeting. 
 

11.  Vote by Proxy. 
A Member may appoint a proxy to vote or otherwise act for the Member. The proxy must be a Member. 
An executed proxy may be transmitted to S.P.A. in person or by regular mail, express mail, courier, 
electronic mail, or other means of confirmed transmission. A proxy shall be valid only if executed and 
dated within eleven (11) months of the date of the meeting at which the proxy vote is cast. A proxy is 
valid for eleven (11) months unless a different period is expressly provided in the appointment or unless 



  

revoked by the member. An appointment of a proxy is effective when received by the Secretary or other 
officer or agent of S.P.A. authorized to tabulate votes. 
 
12.  Remote Communication and Voting. 
A Member not physically present at a meeting may participate in a meeting by remote communication, 
provided the Board of Directors authorizes participation by remote communication and S.P.A. has taken 
measures to: (i) verify that a person participating in the meeting by remote communication is a 
Member; and (ii) ensure that such Member may participate in the meeting by remote communication in 
an effective manner. A notice of a meeting at which the Board of Directors authorizes participation by 
remote communication shall state that the Board of Directors authorizes participation by remote 
communication and shall describe how a Member may notify S.P.A. of the Member’s intention to 
participate remotely.  
 
13.  Record Date. 
The record date for determining Members entitled to notice of any meeting of the members of S.P.A., to 
demand a special meeting, to vote or to take any lawful action, is thirty (30) business days prior to the 
delivery of the notice of the meeting, the first member signing the demand for a special meeting, the 
mailing of an action by consent or written ballot, or the adoption of a resolution by the Board of 
Directors for other such lawful action in respect of which Members are entitled to exercise rights. The 
Secretary shall prepare and make available a list of Members entitled to vote at any meeting of 
Members, in accordance with the provisions of the Act. 
 
14.  Duties of Members. 

a. Name License.  Members hereby irrevocably assign to S.P.A. the right to ownership of the “Safari 
Professionals of the Americas” name and logo.  S.P.A. hereby licenses to the Members the right 
to use said name and logo during the term of their membership, as a co-brand, subject to the 
following: 

(i) Members shall follow the branding guidelines issued by S.P.A. from time to time. 
(ii) Members may include reference to S.P.A. on their websites, stationery, business 

materials, advertising, and similar papers and electronic media. 
(iii) Members shall not use said name as part of their legal names unless the Board of 

S.P.A. consents in writing.   
(iv) Members shall not register said name as a trademark unless the Board consents in 

writing. 
(v) On termination of their membership in S.P.A., Members shall immediately cease using 

the name and logo in their trade and corporate names and in all materials. Members 
acknowledge that the name and logo will remain the property of  S.P.A. at all times. 

(vi) Members shall not use the legal name or logo of any other Member on their websites, 
stationery, business materials, advertising, and similar papers and electronic media 
including for the purposes of search word optimization. 

b. Budget. The Members will be responsible to fund an annual operating budget as approved by the 
Board.  

c. Support of S.P.A.  Members shall support S.P.A. and its officers in the performance of their duties.  
Participation guidelines are attached as Appendix 2 (Board Resolution Regarding Member 
Participation) and are hereby incorporated into these Bylaws. 

d. Communication. Members, including Board Members, must copy the Director of Operations on 
any emails involving S.P.A. business.  If the subject matter specifically involves the Director of 
Operations, the Chairman may be copied instead.   When communicating with suppliers and 



  

other external parties regarding S.P.A. business, communications should go through the Board of 
Directors, Executive Committee Heads or the Director of Operations, as appropriate.  Members 
may directly communicate with outside parties regarding S.P.A., as appropriate, but not on 
behalf of S.P.A. unless authorized to do so. 

e. Confidentiality.  Members shall keep any internal S.P.A. discussions, whether on the private 
Facebook page, on calls or webinars, or in person at the annual meeting or other venue, strictly 
confidential unless specifically authorized to communicate an issue or topic to a non-Member 
party or entity. 

f. Internal Complaints.  If a Member wishes to voice a complaint against the Board, the organization, 
or a fellow Member, the Member must do so in writing (hard copy or electronic) to the Board 
and/or Director of Operations.  The complaining Member must give the Board thirty (30) days to 
address the complaint and/or communicate the issue to the Membership, if appropriate.  If the 
Board has not done so within thirty days, the Member may then communicate the complaint to 
all Members.  Under no circumstances, may the complaining Member communicate such 
complaint to external parties. 

g. Communication Decorum.  Members shall communicate with each other, the Board and the 
Director of Communications using respect and civility.  Members shall not make false allegations 
against other Members or the Board. 

 
15.  Membership Application.   
New members can be brought on at any time.  In addition to the application fee, dues for the current 
period will be prorated and determined per Article II Section 3. 
 
 

ARTICLE III 
BOARD OF DIRECTORS 

 
1.  The Board of Directors shall manage the business and affairs of S.P.A. and shall exercise all the 
powers of S.P.A. as provided by law and the Articles of Incorporation, but subject to any restrictions 
imposed by the Act, the Articles of Incorporation, or these Bylaws. The Board of Directors may by 
resolution delegate to committees, including an Executive Committee of its own number, or to Officers 
of S.P.A., such powers and functions as it may designate from time to time. 
 
2.  There shall be five Directors, and they shall be chosen as follows:  

(i) Directors shall have two-year terms. 
(ii)  Three Directors shall be elected at the annual meeting in even years, and two Directors shall 

be elected at the annual meeting in odd years.   
(iii) In the case that there is an uncontested election (the number of candidates equals or is lesser 

than the number of open Board seats), the members will be given the opportunity to object to 
the candidates but no formal vote by the membership need take place.  Any objections to a 
candidate will be reviewed by the Board.  The Board will solely determine whether the 
objections merit a decision not to allow the candidate to be a Director.   

(iv) At any meeting of the Members where Directors are to be elected, each Member may cast 
one vote for each board seat to be elected. 

(v) Once a Director has served two consecutive terms, he or she may not be elected until one 
year has passed. 



  

(vi) If a vacancy in the Board occurs, the other Directors may fill the vacancy until the next annual 
meeting of Members, at which time the Members shall elect a Director to fill the remaining 
term. 

 
3. Meetings of the Board may be called by or at the request of the Chairman or any three Members.  All 
meetings shall be held in person or electronically, as determined by the Chairman.  If meetings are held 
in person, voting shall be by a show of hands.  If meetings are held electronically, voting shall be by the 
method chosen by the Chairman. It is advised that meetings of the Board be held electronically at least 
one time per month. 
 
4.  It is advised that the Board hold a minimum of one to two in-person “retreat” meetings per year to 
discuss S.P.A. business. Notice of any such meeting shall be given at least sixty (60) days previously 
thereto by electronic means to each Director at his or her business address.  Immediate past Directors 
shall be notified of all meetings.  Any Director or past Director may waive notice of any meeting.  The 
attendance of a Director at or in a meeting shall constitute a waiver of notice of such meeting, except 
where a Director attends a meeting for the express purpose of objecting to the transaction of any 
business because the meeting is not lawfully called or convened, and does not thereafter vote for or 
assent to action taken at the meeting.  The timing and venue for any such retreat meeting shall be 
jointly determined by the Board of Directors.  If the Chairman determines that a “crisis meeting” is 
necessary, no minimum notice is required.  
 
5.  Three Directors shall constitute a quorum for the transaction of business at any meeting of the Board. 
The affirmative votes of the majority of Directors that are present and eligible to vote shall be required 
for action. 
 
6.  All reasonable expenses for attending meetings of the Board shall be fully reimbursed by S.P.A.  
 
7.  The Board may form executive committees to support its work.   
 
8.  The Board may hire employees and/or independent contractors to support its work.  Any employee 
or independent contractor may be removed by the Board whenever the Board decides that the best 
interests of S.P.A. would be served thereby.   Such removal shall be without prejudice to the contract 
rights, if any, of the person so removed. Employees and independent contractors will serve under a 
contract approved by the Board, which shall determine compensation, term of years, and 
responsibilities and shall evaluate job performance. 
 
9.  The Board members may concurrently serve as the officers of S.P.A. for the duration of their terms.  
The duties of the officers are outlined in section IV. 
 
10.  Any action required to be taken at a meeting of the Board, or any other action which may be taken 
at a meeting of the Board, may be taken without a meeting if a consent in writing, setting forth the 
action so taken, shall be signed by all Directors, and included in the minutes or filed with the company 
records reflecting the action taken. 
 
11.  The authority of the Board shall be restricted as follows: the Board may not agree to sell S.P.A.’s 
assets, merge S.P.A., or dissolve S.P.A. without the consent of the majority of the Members.  

 
 



  

ARTICLE IV 
OFFICERS 

 
The Board shall appoint officers for S.P.A., and the following provisions shall apply:  
 
1. The officers of S.P.A. shall consist of the following offices, and, as of November, 2018, the following 
persons shall fill each office until the Board decides to replace him or her, or until the Board decides to 
change the names of the offices:  
 

Chairman Kili McGowan 

Vice Chairman Craig Pieters 

Board Member at Large David Tett 

Treasurer Alison Nolting 

Secretary Sunit Sanghrajka 

 
An Officer may hold more than one office. Officers do not have to be Directors or owners or employees 
or Members.  
 
The Board of Directors shall determine who the officers of S.P.A will be for the current year within two 
weeks of starting their tenure as a Board, whether at the annual forum or otherwise. 
 
2. Duties of each officer are delineated in Appendix 1. 
 
3. Any officer may be removed by the Board whenever the Board decides that the best interests of S.P.A. 
would be served thereby.   Such removal shall be without prejudice to the contract rights, if any, of the 
person so removed. Non-member officers will be employed under a contract approved by the Board, 
which shall determine compensation, term of years, and responsibilities and shall evaluate job 
performance. 

 
 

ARTICLE V 
PROTECTION OF MEMBERS, DIRECTORS AND OFFICERS 

 
1.  Good Faith and Limitation of Liability.  
The Members, Directors, and Officers shall perform their duties in good faith, in a manner they 
reasonably believe to be in the best interests of S.P.A., and with such care as an ordinarily prudent 
person in a like position would use under similar circumstances.  No Member, Director, or Officer, by 
reason of being or having been a Member, Director, or Officer, shall be liable to S.P.A. or to any other 
Member, Director, or Officer for any loss or damage sustained by S.P.A. or any other Member, Director, 
or Officer unless the loss or damage shall have been the result of fraud, deceit, gross negligence, willful 
misconduct, or a wrongful taking by that Member, Director, or Officer. 
 
2.  Protection of Members and Officers.  

(a) As used herein, the term “Protected Party” refers to the Members, Directors, and Officers of 
S.P.A. 

(b) To the extent that, at law or in equity, a Protected Party has duties (including fiduciary duties) 
and liabilities relating thereto to S.P.A. or to any other Protected Party, a Protected Party acting 



  

under these Bylaws shall not be liable to S.P.A. or to any other Protected Party for good faith 
reliance on: 
(i) The provisions of these Bylaws 
(ii) The records of S.P.A.; and/or 
(iii) Such information, opinions, reports or statements presented to S.P.A. by any person as to 

matters the Protected Party reasonably believes are within such other person’s 
professional or expert competence and who has been selected with reasonable care by or 
on behalf of S.P.A. 

(c) The provisions of these Bylaws, to the extent that they restrict the duties and liabilities of a 
Protected Party to S.P.A. or to any other Protected Party otherwise existing at law or in equity, 
are agreed by the parties hereto to replace such other duties and liabilities of such Protected 
Party. 

 
3.  Indemnification and Insurance.  

(a) Right to Indemnification.    
(i) Any person who is or was a Protected Party and who is or may be a party to any civil action 

because of his/her participation in or with S.P.A., and who acted in good faith and in a 
manner which he/she reasonably believed to be in, or not opposed to, the best interests of 
S.P.A. may be indemnified and held harmless by S.P.A. 

(ii) Any person who is or was a Protected Party and who is or may be a party to any criminal 
action because of his/her participation in or with S.P.A., and who acted in good faith and 
had reasonable cause to believe that the act or omission was lawful, may be indemnified 
and held harmless by S.P.A. 

(b) Advancement of Expenses. Expenses (including attorney’s fees) incurred by an indemnified 
person in defending any proceeding shall be paid in advance of the proceedings conclusion. 
Should the indemnified Protected Party ultimately be determined to not be entitled to 
indemnification, that party agrees to immediately repay all funds expended by S.P.A.. 

(c) Non-Exclusivity of Rights. The right to indemnification and payment of fees and expenses 
conferred in this section shall not be exclusive of any right which any person may have or 
hereafter acquire under any statute, provision of these Bylaws, contract, or agreement. The 
Members and Directors are expressly authorized to adopt and enter into indemnification 
agreements for Members and Directors. 

(d) Insurance. The Board may cause S.P.A. to purchase and maintain insurance for S.P.A., for its 
Members, Directors, and Officers, and/or on behalf of any third party or parties whom the 
members might determine should be entitled to such insurance coverage. 

(e) Effect of Amendment. No amendment, repeal or modification of this Article shall adversely 
affect any rights hereunder with respect to any action or omission occurring prior to the date 
when such amendment, repeal or modification became effective.  
 
 

ARTICLE VI 
TERMINATION OF MEMBERSHIP 

 
A Member’s interest in S.P.A. shall cease when: 

(a) If the Board determines that the Member is in breach of these Bylaws, including any Resolution 
of the Board, and such breach is not cured after 30 days’ written notice.  The Member allegedly 
in breach shall abstain from voting on the question of breach. 



  

(b) If the Board determines that the Member has acted in a manner, whether specified in these 
Bylaws or not, directly in conflict with the goals and success of the organization.  The Board may 
determine, at its sole discretion, whether a 30 day opportunity to cure is warranted.  

(c) If the Board determines that:  (i) the Member has transferred the majority of its assets to any 
third party or parties; (ii) the persons owning the majority of the ownership interest of the 
Member have transferred their interest to any third party or parties; (iii) the Member has 
merged with another entity;  (iv) the Member has filed for bankruptcy protection or other legal 
protection from creditors; or (v) the Member has totally ceased operations.  The Member that 
allegedly has committed one of the foregoing acts shall abstain from voting on the question of 
whether such act has occurred.  At the request of the Board, a Member shall disclose in writing 
to the Chairman the names of the holders of its ownership interests and the percentages held 
by each such owner. 

(d) The Member submits to the Chairman its written notice of resignation. Such resignation shall be 
effective 30 days after delivery of such notice, unless the Board approves an earlier or later date. 

(e) Upon termination, a Member must immediately:  remove the Safari Pros logo and any other 
Safari Pros branding affiliation from all website and marketing materials; cease to hold 
themselves out as a Member of Safari Pros; cease to use any supplier benefits associated with 
being a Member of Safari Pros; and remove themselves from the Safari Pros private Facebook 
page.   

(f) All Members agree that upon termination, they are obligated to keep all Safari Pros’ internal 
discussions, communications and all other information confidential, including information 
regarding fellow Members and amenities.  This paragraph shall survive termination of 
Membership and/or the organization.  Any terminated Member who violates this provision shall 
be subject to liability. 

(g) Upon termination, a terminated Member immediately ceases to hold any membership rights, 
interest and/or ownership in Safari Pros.  No dues will be owed or returned to the terminated 
Member.  

 
ARTICLE VII 

TERMINATION OF S.P.A. 
 

1.  S.P.A. will be dissolved and its affairs wound up only upon the written consent of the majority of the 
Members. 
 
2.  Final Distributions.  Upon the winding up of S.P.A., the assets must be distributed as follows:  

(a) to S.P.A.’s creditors;  
(b) to Members. 

 
 

ARTICLE VIII 
MISCELLANEOUS 

 
1. Records and Inspection.   
S.P.A. shall maintain at its place of business the Articles of Organization, any amendments thereto, these 
Bylaws, and all other records required to be kept by the Act, and the same shall be subject to inspection 
and copying at the reasonable request, and the expense, of any Member. 
 
 



  

2.  Audit.  
At regular intervals chosen by the Board, or at any time chosen by the Board, the Chairman shall 
commission an audit or review by an independent CPA. The results thereof shall be sent to each 
Member within 15 days after completion. 
 
3. Budget.   
The treasurer shall present an annual budget to the Board for Board approval. Once approved, a copy 
thereof shall be sent to each Member within 15 days after approval. 
 
4.  Obtaining Additional Information.   
Subject to reasonable standards, each Member may obtain from S.P.A. from time to time upon 
reasonable demand for any purpose reasonably related to the Member’s interest as a Member in S.P.A.:  

(1) information regarding the state of the business and financial condition of S.P.A.;  
(2) promptly after becoming available, a copy of S.P.A.’s tax returns, if any; and  
(3) other information regarding the affairs of S.P.A. as is just and reasonable. 

 
5.  Amendment or Resolution.   
Any resolution or amendment to these Bylaws may be proposed by a Director.  A proposed amendment 
or resolution shall become effective and shall bind the Members at such time as it has been approved in 
writing by at least three fifths of all the Directors.   
 
 
 

ARTICLE IX 
CERTIFICATION 

 
The undersigned, being Secretary of S,P.A., hereby certifies that the Bylaws were duly adopted by vote 
of the Members of S.P.A. effective November 14, 2018 
              ___/s/ Sunit Sanghrajka______ 
 Sunit Sanghrajka, Secretary 
 
  



  

Appendix 1 
DUTIES OF EACH OFFICER 

 
CHAIRPERSON: 

• Herds the Board, reinforces SP vision, keeps things in focus, Chairs all Board Meetings (unless 
he/she is away and deputizes the VC or another Board Member) 

• External communication with supplier CEO's, other trade associations, political entities in 
coordination with committee heads 

• Represents SP in external capacity 

• Prioritizes monthly Board agenda items in concert with Secretary (See below on that 
description) and other board members (in synch with others is key to productive board 
meetings) 

 
 
VICE CHAIR:  

• Fills in for Chairman 

• "Manages" the committee chairs and keep them engaged in terms of interacting with the board, 
request for specific committee heads to attend board meetings/ calls (example: Norman can 
request, via the VC to be on a Board Call to discuss the private guide issue etc.) 

 
 
TREASURER: 

• Prepares annual budgets in coordination w/ committees- this includes approving Forum costs, 
etc. 

• Preps invoices and Collects annual dues from members 

• Coordinates all book keeping and accounting 

• Works with SP accountant on yearly tax filings 

• Works closely with Chair (and to some degree the board) on cash flow, costs, balance sheet etc 

• Authority on budget allocation and expenditure. 
 
 
SECRETARY:  

• Keeps the Board accountable. 

• Legal side of the organization. 

• Annual Report (if we start this).  

• Work with Natasha with communications. 
 
 
BOARD MEMBER AT LARGE: 

• Works with committee heads on committee strategy and planning 

• Works with outside consultants (if any) 

• Reports back to the Board on action items 
 
 
NON-VOTING ADVISORS TO THE BOARD: 

• Advisory role 
  



  

Appendix 2 
 

BOARD RESOLUTION RE: MEMBER PARTICIPATION 
 
This resolution is hereby adopted by the Safari Pros Board of Directors (the “Board”), and is effective as 
of, this day of June 15, 2016. 
 
The Board agrees as follows: 
 

1. The successful operation of Safari Pros is contingent upon the participation of its members. 
2. Members are expected to contribute a baseline level of participation to the organization beyond 

paying dues.  Specifically, members are expected to: 
a. Attend the annual forum absent a compelling reason (an owner is preferred to attend 

but if unavailable a management-level employee with decision-making abilities may be 
permitted to attend in their place); 

b. Join an executive committee (if not present at the annual forum when committees are 
selected, the Board will assign the absent member to a committee at its sole discretion); 
and 

c. Serve as an active member of the above-referenced executive committee, including 
participating in calls and/or web conferences. 

3. Members are encouraged to contribute further to Safari Pros, to greater enhance the 
organization, through actions such as:  joining the Safari Pros Facebook page; contributing to 
private discussions on the Safari Pros Facebook page; volunteering to execute tasks for 
executive committees; serving on the Board; assisting with organization of the annual forum; 
and promoting Safari Pros on member websites and marketing materials. 

4. Considering the totality of the circumstances, if the Board determines that any member is not 
meeting the baseline expectations for participation set forth in paragraph 2 above, the Board or 
Membership and Operations Committee will send the non-participating member a letter 
reminding them of the expectations for participation. 

5. If a member receives the letter described in paragraph 4, and at least 30 days after issuance of 
the letter, still fails to meet the expectations for participation, the Board may, at its sole 
discretion, vote to terminate the non-participating member from Safari Pros. 

6. Upon termination, a member must immediately:  remove the Safari Pros logo and any other 
Safari Pros branding affiliation from all website and marketing materials; cease to hold 
themselves out as a member of Safari Pros; cease to use any supplier benefits associated with 
being a member of Safari Pros; and remove themselves from the Safari Pros private Facebook 
page.   

7. Upon termination, a terminated member immediately ceases to hold any membership rights, 
interest and/or ownership in Safari Pros.  No dues will be owed or returned to the terminated 
member. 

 
The Board has adopted and executed this resolution on the date indicated below: 
 
By:  /s/ Craig Beal  Date: 06/15/2016 
By: /s/ Rumit Mehta  Date:  06/15/2016 
By:  /s/ Teresa Sullivan  Date:  06/15/2016 
By:  /s/ Caitlin Humphreys  Date:  06/15/2016 
By:  /s/ Paul Swart  Date:  06/15/2016  



  

Appendix 3 
 

MEMBER CODE OF CONDUCT & ETHICS 
 
As a member of Safari Professionals of the Americas, I pledge to:  
 

• Perform Safari Pros related duties in good faith, in a manner reasonably believed to be in the 
best interests of the organization and in the spirit of constructive and collaborative cooperation 
so as to avoid confrontation with fellow Members. Members agree to cooperate with the 
Board’s internal review process should a complaint be raised against them by another Member, 
and to accept the Board’s resolution including but not limited to disciplinary action and/or 
termination of Membership with cause. 
 

● Maintain strict confidentiality as it relates to any and all information shared between Members 
of the organization. This includes but is not limited to supplier information, client information, 
and discussions on the private Facebook group.  

 
● Refrain from using any information/data gained through Safari Pros activities as a means of 

gaining competitive advantage over fellow Members. 
 

● Promote Safari Pros in accordance with branding guidelines issued by the PR/Branding/Media 
Committee and approved by the Board. 

 
● Deliver an ethical, high quality travel experience to clients in keeping with the environmental, 

conservation & community, and social responsibility vision mutually agreed upon by all 
Members. 

 
● Make every effort to protect clients against any fraud, misrepresentation or unethical practices, 

which may arise in the travel industry. 
 

● Fully disclose to the Board and Membership any potential conflict of interest that may prevent 
the faithful execution of Safari Professionals duties including, but not limited to, supplier, guide, 
and client relationships.   

 
● Refrain from speaking/negotiating with outside parties (suppliers, media etc.) on behalf of the 

Membership unless explicitly authorized to do so by sub-committee decree and/or Membership 
approval. 

 
● Ensure that all staff (present and future) receive ample training to ensure they are fully 

informed about the products and destinations they sell so as to accurately represent the 
Membership’s mutual positioning as a body of experts.  

 
● Adhere to the Safari Pros Bylaws and participation requirements therein. 

 
 
 


