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AMENDED AND RESTATED BYLAWS 

OF 

INTERNATIONAL PET AND ANIMAL TRANSPORTATION ASSOCIATION  

(a Texas Nonprofit Corporation) 

These Bylaws (referred to as the "Bylaws") govern the affairs of 
INTERNATIONAL PET AND ANIMAL TRANSPORTATION ASSOCIATION, a Texas nonprofit 
corporation (referred to as the "Corporation"). 

ARTICLE I. 
OFFICES 

The Corporation may have such offices, either within or without the State of Texas, as 
the Board of Directors may designate or as the business of the Corporation may require from time-to-
time. 

ARTICLE II. 
MEMBERS 

SECTION 1. Class of Members. The Corporation shall have two classes of voting 
members, active members and provisional members, and one class of non-voting members, associate 
members.  The membership requirements for each class of members shall be determined by the Board 
of Directors from time to time.  Unless otherwise specifically provided, or unless pertaining to 
voting, the term "members" as used in these Bylaws shall mean both voting members and non-voting 
members. A member in good standing shall be any member that is not suspended or expelled 
pursuant to Article II, Sections 3 or 8, below. 

SECTION 2. Voting Rights. Each voting member in good standing shall be entitled 
to one vote on each matter submitted to a vote of the members (including the election of Directors 
and Officers). Cumulative voting shall be specifically disallowed under these Bylaws.  Unless 
otherwise provided herein, a member vote on any matter may be conducted by mail, by facsimile 
transmission, by electronic message, or by any combination of those methods. 

SECTION 3. Termination of Membership. Suspension of a voting member for 
cause may be initiated by: (1) the Board of Directors by affirmative vote of 2/3 of all Directors then 
in office or (2) the Ethics Hearing Board appointed by the President by affirmative vote of a majority 
of the current members of the Ethics Hearing Board. For this purpose, "for cause" shall include, 
among other things, (i) a violation of the Code of Ethics of the Corporation, and (ii) default in the 
payment of dues for a period of one month from the beginning of the period for which such dues 
become payable. An associate member may be suspended or expelled upon thirty (30) days notice to 
such member if (i) the Board of Directors determines that the member no longer satisfies the 
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established guidelines for associate membership, or (ii) if the member is in default in the payment of 
dues for a period of at least one month from the beginning of the period for which such dues become 
payable. In no event shall any portion of a suspended or expelled member's dues be reimbursed to 
such member. No member, Director, Officer or employee of the Corporation shall disclose the 
initiation of an investigation, suspension or expulsion of a member to a third party. 

SECTION 4. Resignation. Any member may resign by filing a written resignation 
with the Secretary of the Corporation, but such resignation shall not relieve the member so resigning 
of the obligation to pay any dues, assessments or other charges previously accrued and unpaid. 

SECTION 5. Reinstatement. After a lapse of one (1) year since the member's 
membership was terminated pursuant to Article II, Section 3, such former member may, by written 
instrument signed by the former member and filed with the Secretary of the Corporation, request 
reinstatement as a member of the Corporation. Upon the affirmative vote of a majority of the 
Directors then in office (excluding any Director who has a financial or other personal interest in the 
member seeking reinstatement), such former member may be reinstated upon such terms as the 
Board of Directors may deem appropriate. 

SECTION 6. Membership Registration. Certificates representing membership shall 
be distributed to all members of the Corporation. The Secretary shall record each member's name 
and address, as well as the date of membership, into the membership registry. The person or entity in 
whose name a membership is registered on the books of the Corporation shall be deemed by the 
Corporation to be the rightful member for all purposes. 

SECTION 7. Transfer of Membership. Membership in this Corporation is not 
transferable or assignable except through transfer of a member's business wherein the registration or 
license issued by the USDA or its international equivalent remains the same; in the event of a 
transfer, the transferee shall receive the type of membership (voting or associate) held by the 
transferor. If a member wishing to transfer its membership meets the requirements in this Section, 
the member shall deliver written authorization to transfer the membership and proper evidence of the 
authority to transfer to the Secretary of the Corporation. Upon receipt of such authorization and 
evidence, the Secretary shall note the transfer of the membership in the membership registry. 

SECTION 8. Annual Dues. Dues for each class of members shall be determined by 
the Board of Directors from time to time.   When any member shall be in default in the payment of 
dues for a period of at least one month from the beginning of the period for which such dues become 
payable, its membership may thereafter be terminated by the Board of Directors, as provided in 
Article II, Section 3, above. 

SECTION 9. Annual Meeting. The annual meeting of the members shall be held in 
each calendar year at a place and time determined by the Board of Directors for the purpose of 
electing Directors and Officers and for the transaction of such other business as may come before the 
meeting. Only members in good standing shall have the right attend the annual meeting. Members 
desiring to bring specific items of business to the annual meeting must submit a request therefor, in 
writing, to the President (with a copy to the Secretary) at least thirty (30) days prior to the date of the 
annual meeting. 



 
 

  
Amended and Restated Bylaws of 
INTERNATIONAL PET AND ANIMAL TRANSPORTATION ASSOCIATION ..................................................................................................................... Page 3 

SECTION 10. Special Meetings. Special meetings of the members, for any purpose 
or purposes, unless otherwise prescribed by statute, may be called by the President or by the Board of 
Directors, and shall be called by the President at the request of not less than one-third (1/3) of all 
members in good standing of the Corporation. Only members in good standing shall have the right 
to attend special meetings. 

SECTION 11. Place of Meeting. The Board of Directors may designate any place, 
either within or without the State of Texas, as the place of meeting for any annual meeting or special 
meeting of the members called by the Board of Directors. 

SECTION 12. Notice of Meeting. Written or printed notice stating the place, date, 
and hour of the meeting and, in case of a special meeting, the purpose or purposes for which the 
meeting is called, shall be delivered not less than ten (10) nor more than fifty (50) days before the 
date of the meeting, either personally or by mail, by or at the direction of the President or the 
Secretary, or the officer or persons calling the meeting, to each member of record in good standing. 
If mailed, such notice shall be deemed to be delivered when deposited in the United States mail and 
addressed to such member at his address as it appears on the membership registry of the Corporation, 
with postage thereon prepaid. Waiver by a member in writing of such notice of a members' meeting, 
signed by it, whether before or after the time of such meeting, shall be equivalent to the giving of 
such notice. Attendance by a member, whether in person or by proxy, at a members' meeting shall 
constitute a waiver of such notice, except where a member attends a meeting for the express purpose 
of objecting to the transaction of any business because that meeting is not lawfully called or 
convened pursuant to law or these Bylaws. 

SECTION 13. Record Date. Only those persons who are members of the Corporation 
sixty (60) days immediately prior to a meeting of the members will be entitled to notice of and to 
vote at such meeting. 

SECTION 14. Voting Lists. The officer or agent having charge of the membership 
registry for the Corporation shall make, at least ten (10) days before each meeting of the members, a 
complete list of the names and addresses of the members entitled to vote at such meeting. Such list 
shall, for a period of ten (10) days prior to such meeting, be kept on file at the registered office of the 
Corporation, and shall be subject to inspection by any member at any time during usual business 
hours. Such list shall also be posted at the meeting of the members and shall be subject to inspection 
by any member during the meeting. 

SECTION 15. Quorum. At any meeting of the members, a quorum shall consist of 
the number of voting members actually present, in person, at such meeting; provided, that a majority 
of the Directors and Officers then in office must be present to constitute a quorum. If a quorum shall 
not be present at any meeting of the members, the members present thereat may adjourn the meeting 
from time to time, without notice other than announcement at the meeting, until a quorum shall be 
present. At any such adjourned meeting at which a quorum shall later be present, any business may 
be transacted which might have been transacted at the meeting as originally convened. Once a 
quorum is present at any meeting, members may continue to transact business until adjournment, 
notwithstanding the withdrawal of members leaving less than a quorum. 
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SECTION 16. No Proxies. No voting member may vote by proxy at meetings of 
members. 

SECTION 17. Telephonic Meetings. Meetings of the members of the Corporation 
may be conducted by means of conference telephone or similar communications equipment whereby 
all persons participating in the meeting can hear and speak to each other. 

ARTICLE III. 
BOARD OF DIRECTORS 

SECTION 1. General Power. The business and affairs of the Corporation shall be 
managed by its Board of Directors. 

SECTION 2. Number, Tenure, and Qualifications. The Board of Directors shall be 
comprised of: (i) one (1) Regional Director to represent each of the Corporation’s regions (with 
such regions being determined from time to time by the Board of Directors), (ii) two (2) or three 
(3) (with such number being determined from time to time by the Board of Directors) At Large 
Directors, and (iii) each individual serving as an Officer of the Corporation (with such individuals 
serving as ex officio, voting Directors).  Each Regional Director and At Large Director shall serve 
a term of three (3) years or until his or her earlier death, resignation, retirement, disqualification 
or removal.  To the extent practicable, one-third (1/3) of the Regional Directors and one-third 
(1/3) of the At Large Directors shall be elected by the members at the annual meeting of the 
members each year, with the result that the three-year terms of the Regional Directors and At 
Large Directors shall be staggered.  Notwithstanding the foregoing, the initial Regional Directors 
and At Large Directors shall be appointed by the members at the annual meeting of the members 
in November 2011 to such terms (either a one-year, two-year or three-year term) as the members 
shall deem necessary to accomplish three-year staggered terms.  A Director need not be a resident 
of the State of Texas, but shall be a voting member (or a representative of a voting member) in good 
standing of the Corporation.  The Board of Directors may determine from time to time such 
additional qualifications for Directors as they deem appropriate.   

SECTION 3. Regular Meetings. A regular meeting of the Board of Directors shall 
be held, without other notice than this Section, immediately before and at the same place as each 
annual meeting of the members. The Board of Directors may provide, by resolution, the time and 
place, either within or without the State of Texas, for the holding of additional regular meetings 
without other notice than such resolution. 

SECTION 4. Special Meetings. Special meetings of the Board of Directors may be 
called by or at the request of the President or of one-third (1/3) of the Directors then in office. The 
person or persons authorized to call special meetings of the Board of Directors may fix any place, 
either within or without the State of Texas, as the place for holding any special meeting of the Board 
of Directors called by them. 

SECTION 5. Notice. Notice of any special meeting shall be given at least five (5) 
days prior thereto by written notice delivered in person, by mail, or by telegram, to each Director at 
his business or residence address. If mailed, such notice shall be deemed to be delivered when 
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deposited in the United States mail so addressed, with postage thereon prepaid. If notice be given by 
telegram, such notice shall be deemed to be delivered when the telegram is delivered to the telegraph 
company. Waiver by a Director in writing of such notice of a Directors' meeting, signed by it. 
whether before or after the time of such meeting, shall be equivalent to the giving of such notice. 
The attendance of a Director at 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 that meeting is not lawfully called or convened pursuant to law or these Bylaws. 
Neither the business to be transacted at, nor the purpose of, any regular or special meeting of the 
Board of Directors need be specified in the notice, or waiver of notice of such meeting. 

SECTION 6. Quorum. One-third (1/3) of the Directors then in office shall constitute 
a quorum for the transaction of business at any meeting of the Board of Directors.  Notwithstanding 
the foregoing, at all times, the President (or another Officer appointed by the President as his 
designee for this purpose) must attend the meeting in order to constitute a quorum. If less than 
such quorum be present at a meeting, then (i) if the President (or his designee) is present, the 
President may adjourn the meeting from time-to-time without further notice, or (ii) if the President (or 
his designee) is not present, a majority of the Directors present may adjourn the meeting from time-
to-time without further notice. 

SECTION 7. Manner of Acting. 

(a) Voting.  Each Director shall be entitled to one (1) vote on any matter 
presented at a meeting of the Directors or otherwise for the vote of the Directors. 

(b) Actions at a Meeting. Except as provided in Section 13 of this Article, or as 
specifically provided otherwise in these Bylaws, the act of a majority of the Directors present at a 
meeting at which a quorum is present shall be the act of the Board of Directors. 

(c) Telephonic Meetings. Meetings of the Board of Directors of the Corporation 
may be conducted by means of conference telephone or similar communications equipment whereby 
all persons participating in the meeting can hear and speak to each other. 

SECTION 8. Vacancies.  Any vacancy occurring in the Board of Directors by reason 
of the resignation, removal or other failure to serve of a Regional Director or an At Large Director shall 
be filled by the affirmative vote of a majority of the Directors then in office.  A Regional Director or 
At Large Director elected to fill a vacancy shall be elected for the unexpired term of his predecessor 
in office.  

SECTION 9. Removal. A Director may be removed, with or without cause, by the any 
meeting of the Board of Directors by the affirmative vote of a majority of the number of Directors 
then in office, if notice of the intention to act upon such matter shall have been given in the notice 
of such meeting. 

 



 
 

  
Amended and Restated Bylaws of 
INTERNATIONAL PET AND ANIMAL TRANSPORTATION ASSOCIATION ..................................................................................................................... Page 6 

SECTION 10. No Compensation. Directors shall not receive any compensation for 
their services as Directors. Notwithstanding the foregoing, Directors may be reimbursed for 
reasonable out-of-pocket expenses incurred on behalf of the Corporation or in attending meetings of 
the Board of Directors, and may receive compensation for serving the Corporation in any other 
capacity (if, and to the extent, authorized by a resolution adopted by the Directors). 

SECTION 11. Presumption of Assent. A Director of the Corporation who is present 
at a meeting of the Board of Directors in which action on any corporate matter is taken shall be 
presumed to have assented to the action taken unless his dissent shall be entered in the minutes of the 
meeting, or unless he shall file his written dissent to such action with the person acting as Secretary 
of the meeting before the adjournment thereof, or immediately after the adjournment of the meeting, 
or by forwarding such dissent by registered mail, posted on or before the fifth (5th) day following 
such meeting, to the Secretary of the Corporation. Such right to dissent shall not apply to a Director 
who voted in favor of such action. 

SECTION 12. Conflicts of Interest. No contract or agreement may be entered into by 
and between the Corporation and any of the following: (a) a Director, Officer, committee member, or 
employee of the Corporation (hereinafter an "Insider"); or (b) any corporation, partnership, trust, sole 
proprietorship or any other entity (hereinafter an "Entity") in which an interest is owned or held, 
directly or indirectly, by or for the benefit of an Insider, unless (i) the transaction is approved in 
accordance with Section 22.230 of the Texas Business Organizations Code; and (ii) if one or more of 
the parties to the contract is a "disqualified person" with respect to the Corporation with in the 
meaning of Section 4958 of the Internal Revenue Code, either (x) such transaction is reviewed and 
approved in accordance with the "rebuttable presumption safe harbor" provisions set forth in the 
regulations promulgated under Section 4958 of the Internal Revenue Code or (y) the Board of 
Directors or any committee thereof determines that such procedures are not necessary for the 
transaction involved and records its specific findings for making such determination; provided, 
however, that the following contracts and agreements shall not be subject to the foregoing 
prohibition: a wholly gratuitous transfer of assets or promise to transfer assets to the Corporation of 
any kind, including, but not limited to, a charitable contribution of cash or property to the 
Corporation, an interest-free loan, a wholly gratuitous lease, a pledge, a guarantee, an assumption of 
liability, a bailment, or a consignment. All Insiders shall, as a condition of qualifying and continuing 
to qualify as a Director, Officer, committee member and/or employee of the Corporation, abide by 
such conflict of interest policies as the Board of Directors may adopt from time to time. 

SECTION 13. Executive and Other Committees. There may be established an 
Executive Committee, and one or more other committees, composed of one or more Directors 
designated by resolution adopted by a majority of the Directors then in office. The Executive 
Committee or such other committees may meet at stated times, or on notice to all members by any 
one (1) member.  A member of the Executive Committee may be removed by the majority vote of 
the Directors then in office at a regular meeting or at a special meeting called for that purpose. 
Vacancies in the membership of the Executive Committee or such other committees shall be filled by 
the majority vote of the Directors then in office at a regular meeting or at a special meeting called for 
that purpose. During the intervals between meetings of the Board, the Executive Committee, if it 
shall have been established, shall advise and aid the Officers of the Corporation in all matters 
concerning the Corporation's interests and the management of the Corporation's business, and 
generally perform such duties and exercise such powers as may be directed or delegated by the Board 
of Directors from time-to-time. The Board of Directors may delegate to the Executive Committee or 
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such other committees the authority to exercise all the powers of the Board of Directors, except 
where action of the full Board of Directors is required by Texas law. The designation of and 
delegation of power to the Executive Committee shall not operate to relieve the Board of Directors, 
or any members thereof, of any responsibility imposed upon the Board of Directors or a Director by 
law. 

ARTICLE IV. 
OFFICERS 

SECTION 1. Number. The Officers of the Corporation shall be a President, a 
President-Elect, a Past-President, a Secretary, and a Treasurer. Other officers and assistant officers, 
as may be deemed necessary, may be elected or appointed by the Board of Directors. Any two or 
more offices may be held by the same person, except for the offices of President and Secretary. 

SECTION 2. Election and Term of Office. The Officers of the Corporation shall be 
elected each year at the annual meeting of the members. Each Officer shall hold office until his 
successor shall have been duly elected and qualified, or until his earlier death, resignation or 
removal. A Director need not be a resident of the State of Texas, but shall be a member in good 
standing of the Corporation. 

SECTION 3. Removal. Any Officer may be removed by the affirmative vote of a 
majority of the voting members in good standing, taking such action at any members' meeting, but 
such removal shall be without prejudice to the contract rights, if any, of the person so removed. Any 
officer, assistant officer, or agent elected or appointed by the Board of Directors may be removed by 
the Board of Directors whenever in its judgment the best interests of the Corporation would be 
served thereby, but such removal shall be without prejudice to the contract rights, if any, of the 
person so removed. 

SECTION 4. Vacancies. A vacancy in any office because of death, resignation, 
removal, failure or refusal to act by the person elected, disqualification or otherwise, may be filled by 
the Board of Directors for the unexpired portion of the term. Upon two (2) unexcused absences at 
two (2) consecutive meetings of the Board of Directors by any Officer, the remaining Directors, even 
if such remaining Directors comprise less than a quorum, may vote to deem such absences to be a 
failure or refusal to act by such Officer. 

SECTION 5. President. The President shall, when present, preside at all meetings of 
the members and all meetings of the Board of Directors. The President shall be the principal 
executive officer of the Corporation and shall in general supervise and conduct all of the business 
and affairs of the Corporation. The President (or another Officer appointed by the President as his 
designee for this purpose) may sign letters of good standing in connection with membership status. 
He may also sign, with or without the Secretary or any other proper Officer of the Corporation 
thereunto authorized by the Board of Directors, any deeds, bonds, mortgages, contracts or other 
instruments which the Board of Directors has authorized to be executed, except in cases where the 
signing and execution thereof shall be expressly delegated by the Board of Directors or by these 
Bylaws to some other Officer or agent of the Corporation, or shall be required by law to be otherwise 
signed or executed; and in general shall perform all duties incident to the office of president and such 
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other duties as may be prescribed by the Board of Directors from time-to-time. The President shall 
sign all membership certificates, unless this duty is assigned by him to the President-Elect or to the 
Past-President. 

SECTION 6. The President-Elect. In the absence of the President or in the event of his 
death, absence, resignation, inability, or refusal to act, the President-Elect shall perform the duties of 
President, and when so acting, shall have all the powers of and be subject to all the restrictions upon 
the President. Any President-Elect shall perform such other duties as from time-to-time may be 
assigned to him by the President or by the Board of Directors. 

SECTION 7. The Past-President. When the President and President-Elect of the 
Corporation shall be unavailable, the Past-President shall preside at all meetings of the members and 
all meetings of the Board; and shall perform such other duties as from time-to-time may be assigned 
to him by the President or by the Board of Directors. 

SECTION 8. The Secretary. The Secretary shall: (i) keep the minutes of the 
members' meetings and the Board of Directors' meetings in one or more books provided for that 
purpose; (ii) see that all notices are duly given in accordance with the provisions of these Bylaws, or 
as required by law; (iii) be custodian of the corporate records and of the seal of the Corporation, and 
see that the seal of the Corporation is affixed to all documents, the execution of which, on behalf of 
the Corporation under its seal, is duly authorized; (iv) keep a register of the address of each member 
which shall be furnished to the Secretary by such member; (v) have general charge of the 
membership registry of the Corporation, and shall maintain records reflecting each member's class, 
as either voting or associate; and (vi) in general, perform all duties incident to the office of Secretary, 
and such other duties as from time-to-time may be designated to him by the President or by the 
Board of Directors. 

SECTION 9. The Treasurer. The Treasurer shall: (i) have charge and custody of, and 
be responsible for, all funds and securities of the Corporation from any source whatsoever, and deposit 
all such moneys in the name of the Corporation in such banks, trust companies, or other depositories 
as shall be selected by the Board of Directors; and (ii) in general perform all of the duties incident 
to the office of Treasurer and such other duties as from time-to-time may be assigned to him by the 
President, or by the Board of Directors. If required by the Board of Directors, the Treasurer shall 
give a bond for the faithful discharge of his duties in such sum, and with such surety or sureties, as 
the Board of Directors shall determine. 

SECTION 10. Assistant Secretaries and Assistant Treasurers. The assistant 
secretaries and assistant treasurers, in general, shall perform such duties as shall be assigned to them 
by the Secretary or the Treasurer, respectively, or by the President or by the Board of Directors. The 
assistant treasurers shall, respectively, if required by the Board of Directors, give bonds for the 
faithful discharge of their duties in such sums and with such sureties as the Board of Directors shall 
determine. 

SECTION 11. Compensation. The compensation, if any, of all Officers of the 
Corporation shall be fixed from time to time by the Board of Directors. The Board of Directors may 
from time to time delegate to the President the authority to fix the compensation of any or all of the 
other employees and agents of the Corporation. Any Officer of the Corporation who receives 
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compensation for his or her services in such capacity shall abstain from all discussions and voting 
with respect to the amount or any other aspect of such compensation. 

ARTICLE V. 
ACTION WITHOUT MEETING 

 

SECTION 1.  Action Without Meeting.  Any action required or permitted to be taken 
at any meeting of the members, directors or committee members may be taken without a meeting, if a 
consent or consents in writing setting forth the action so taken shall be signed by a sufficient number 
of members, Directors or committee members, as the case may be, as would be necessary to take that 
action at a meeting at which all persons entitled to vote on the action were present and voted.  Prompt 
notice of the taking of any action by the members, directors or committee  members without a 
meeting by less than unanimous written consent shall be given to those directors or committee 
members who did not consent in writing to the action. 

SECTION 2.  Electronic Transmission.  An electronic transmission of a consent by a 
member, director or committee member is considered a signed writing if the transmission contains or 
is accompanied by information from which it can be determined that the electronic transmission was 
transmitted by the member, director or committee member, as the case may be, and the date on which 
it was transmitted. 

ARTICLE V. 
FISCAL YEAR 

The Board of Directors shall, by resolution, fix the fiscal year of the Corporation. 
Unless otherwise provided, the fiscal year of the Corporation shall end on December 31st. 

ARTICLE VI. 
SEAL 

The Board of Directors shall provide a corporate seal, which shall be circular in form 
and shall have inscribed thereon the name of the Corporation, the state of incorporation, and the 
five-pointed Texas star. 

ARTICLE VII. 
PROCEDURE 

Meetings of the members and of the Board of Directors shall be conducted in 
accordance with the procedure as contained in Robert's Rules of Order, to the extent applicable. 

 



ARTICLEVIII.
AMENDMENTS

Except as otherwise provided herein' these Bylaws may be amended. or repealed'

or new bylaws may be adopted 
"i"iv 

t""i"g of tire members at which a quorum is present by

the affirmative vote of a majority of ih" m"mbers present at the meeting, provided notice of the

oroDosed amendment, ,"p"ut oi udoption be contained in the notice of such meeting; and

ilYI# #;;,';;; ;# [."g"r"g iotice requirement shall not prohibit the members from

ilil;; t:h" ;6;;; u."no-Znt,iir"cting the proposed repeal or adopting the proposed new

bvlaws. as the case may 0", ,n u.oaifi.O toin,, *tti.tt ir not idlntical to that described or set forth

in the notice of such meeting.

The undersigned, being the duly elected and qualified Secretary of the Corporation'

hereby certifies that the tbregoing n."na"a and Restated Bylaws of the corporation were duly

"a"p1LOUV 
,n" Board of Directors-of the Corporation on November 4' 201| '

Amended and R€stated Bylaws of
iniiii-n-irrorei pii eru6 eNtuar rnnt'tsponrntroN AssocrATloN

Stacv Tucker, SecretarY
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