BUSI NESS ORGANI ZATI ONS CODE
TITLE 1. GENERAL PROVI SI ONS
CHAPTER 1. DEFI NI TI ONS AND OTHER GENERAL PROVI SI ONS
SUBCHAPTER A. DEFI NI TI ONS AND PURPOSE
Sec. 1.001. PURPCSE. The purpose of this code is to make the
| aw enconpassed by this code nore accessi bl e and under st andabl e by:
(1) rearranging the statutes into a nore |ogical order;
(2) enploying a format and nunbering system designed to
facilitate citation of the law and to accommpdate future expansion of
t he | aw
(3) elimnating repeal ed, duplicative, expired, executed,
and ot her ineffective provisions; and
(4) restating the law in nodern Anerican English to the
greatest extent possible.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.

Sec. 1.002. DEFINITIONS. 1In this code:

(1) "Affiliate" nmeans a person who controls, is controlled
by, or is under conmon control wth another person.

(2) "Associate,” when used to indicate a relationship with
a person, means:

(A) a donestic or foreign entity or organization for
whi ch the person:

(1) 1is an officer or governing person; or

(i1i) beneficially owns, directly or indirectly,
either individually or through an affiliate, 10 percent or nore of a
class of voting ownership interests or simlar securities of the
entity or organization;

(B) a trust or estate in which the person has a
substantial beneficial interest or for which the person serves as
trustee or in a simlar fiduciary capacity;

(© the person's spouse or a relative of the person
related by consanguinity or affinity who resides with the person; or

(D) a governing person or an affiliate or officer of
t he person.

(3) "Association" nmeans an entity governed as an
association under Title 6 or 7. The termincludes a cooperative
associ ation, nonprofit association, and professional association.

(4) "Assuned nane" nmeans a nane adopted for use by a
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person. The termincludes an assumed nane filed under Chapter 71
Busi ness & Commer ce Code.

(5) "Business" neans a trade, occupation, profession, or
ot her comrercial activity.

(6) "Certificate of formation" neans:

(A) the docunment required to be filed with the filing
of ficer under Chapter 3 to forma filing entity; and

(B) if appropriate, a restated certificate of formation
and all anmendnents of an original or restated certificate of
formati on.

(7) "Certificated ownership interest” nmeans an ownership
interest of a donestic entity represented by a certificate issued in
bearer or registered form

(8) "Cose corporation” neans a for-profit corporation that
el ects to be governed as a close corporation in accordance with
Subchapter O Chapter 21.

(9) "Contribution" neans a tangi ble or intangible benefit
that a person transfers to an entity in consideration for an
ownership interest in the entity or otherwise in the person's
capacity as an owner or a nenber. The benefit includes cash,
services rendered, a contract for services to be perforned, a
prom ssory note or other obligation of a person to pay cash or
transfer property to the entity, or securities or other interests in
or obligations of an entity, but does not include cash or property
received by the entity:

(A) with respect to a prom ssory note or other
obligation to the extent that the agreed value of the note or
obl i gation has previously been included as a contribution; or

(B) that the person intends to be a loan to the entity.

(10) "Conversion" neans:

(A) the continuance of a donmestic entity as a non-code
or gani zati on of any type;

(B) the continuance of a non-code organi zation as a
donmestic entity of any type;

(© the continuance of a donmestic entity of one type as
a donestic entity of another type;

(D) the continuance of a donmestic entity of one type as
a foreign entity of the sanme type that may be treated as a
donestication, continuance, or transfer transaction under the |aws of
the jurisdiction of formation of the foreign entity; or
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(E) the continuance of a foreign entity of one type as
a donestic entity of the sane type that nmay be treated as a
donesti cation, continuance, or transfer transaction under the | aws of
the jurisdiction of formation of the foreign entity.

(11) "Converted entity" neans an organi zation resulting
froma conversion

(12) "Converting entity" means an organi zation as the
organi zati on exi sted before the organi zation's conversi on.

(13) "Cooperative" or "cooperative association" neans an
associ ation governed as a cooperative associati on under Chapter 251.

(14) "Corporation” nmeans an entity governed as a
corporation under Title 2 or 7. The termincludes a for-profit
corporation, nonprofit corporation, and professional corporation.

(15) "Debtor in bankruptcy” neans a person who is the
subj ect of:

(A) an order for relief under the United States
bankruptcy laws (Title 11, United States Code); or
(B) a conparable order under a:
(1) successor statute of general applicability; or
(1i) federal or state |aw governing insolvency.

(16) "Director" means an individual who serves on the board
of directors of a foreign or domestic corporation

(17) "Donestic" means, wth respect to an entity, that the
entity is formed under this code or the entity's internal affairs are
governed by this code.

(18) "Donestic entity" means an organi zation formed under
or the internal affairs of which are governed by this code.

(19) ""Domestic entity subject to dissenters' rights" neans
a donestic entity the owners of which have rights of dissent and
apprai sal under this code or the governing docunents of the entity.

(20) "Effective date of this code" neans January 1, 2006
The applicability of this code is governed by Title 8.

(20-a) "Electronic data system' neans an el ectroni c network
or database. The termincludes a distributed electronic network or
dat abase, including one that enploys bl ockchain or distributed | edger
t echnol ogy.

(20-b) "Electronic transm ssion” neans a form of
conmuni cation, including conmmuni cation by use of or participation in
one or nore electronic data systens, that:

(A) does not directly involve the physical transm ssion
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of paper;

(B) <creates a record that may be retained, retrieved,
and reviewed by the recipient; and

(© may be directly reproduced in paper formby the
reci pi ent through an automated process.

(21) "Entity" means a donestic entity or foreign entity.
(21-a) "Fictitious nane" means an assumed nane:

(A) that a foreign filing entity adopts for use because
the nane of the entity as stated in the entity's certificate of
formation or simlar organi zational instrunment is not avail able for
use under the laws of this state; and

(B) under which the foreign filing entity is registered
to transact business in this state, in accordance with Chapter 9.

(22) "Filing entity" nmeans a donestic entity that is a

corporation, limted partnership, limted liability conpany,
prof essi onal associ ation, cooperative, or real estate investnent
trust.

(23) "Filing instrunment” nmeans an instrunment, docunent,
consent, or statenment that is required or authorized by this code to
be filed by or for an entity with the filing officer in accordance
wi th Chapter 4.

(24) "Filing officer" neans:

(A) with respect to an entity other than a donestic
real estate investnent trust, the secretary of state; or

(B) with respect to a donestic real estate investnent
trust, the county clerk of the county in which the real estate
investnment trust's principal office is located in this state.

(25) "For-profit corporation” neans a corporation governed
as a for-profit corporation under Chapter 21.

(26) "For-profit entity" means an entity other than a
nonprofit entity.

(27) "Foreign" neans, with respect to an entity, that the
entity is formed under, and the entity's internal affairs are
governed by, the laws of a jurisdiction other than this state.

(28) "Foreign entity" neans an organization forned under
and the internal affairs of which are governed by, the laws of a
jurisdiction other than this state.

(29) "Foreign filing entity" neans a foreign entity, other
than a foreign limted liability partnership, that registers or is
required to register as a foreign entity under Chapter 9.
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(30) "Foreign governmental authority” means a governnenta
official, agency, or instrunentality of a jurisdiction other than
this state.

(31) "Foreign nonfiling entity" neans a foreign entity that
is not a foreign filing entity.

(32) "Fundanental business transaction” neans a nerger,

i nt erest exchange, conversion, or sale of all or substantially all of
an entity's assets.

(33) "General partner" neans:

(A) each partner in a general partnership; or

(B) a person who has becone, and has not ceased to be,
a general partner in alimted partnership in accordance with the
governi ng docunents of the limted partnership or this code.

(34) "General partnership"” nmeans a partnership governed as
a general partnership under Chapter 152. The termincludes a general
partnership registered as a limted liability partnership.

(35)(A) "Governing authority" neans a person or group of
persons who are entitled to manage and direct the affairs of an
entity under this code and the governing docunents of the entity,
except that if the governing docunents of the entity or this code
divide the authority to manage and direct the affairs of the entity
anong different persons or groups of persons according to different
matters, "governing authority” neans the person or group of persons
entitled to manage and direct the affairs of the entity with respect
to a matter under the governi ng docunents of the entity or this code.
The term i ncl udes:

(1) the board of directors of a corporation or
ot her persons authorized to performthe functions of the board of
directors of a corporation;

(1i) the general partners of a general partnership
or limted partnership;

(iiti) the managers of a limted liability company
that i s nmanaged by managers;

(iv) the nmenbers of alimted liability conpany
that is nmanaged by nenbers who are entitled to manage the conpany;

(v) the board of directors of a cooperative
associ ation; and

(vi) the trust managers of a real estate investnent
trust.

(B) The term does not include an officer who is acting
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in the capacity of an officer.
(36) "Governing docunents" means:
(A) in the case of a donestic entity:

(1) the certificate of formation for a donestic
filing entity or the docunent or agreenent under which a donestic
nonfiling entity is fornmed; and

(i1i) the other docunents or agreenents adopted by
the entity under this code to govern the formation or the internal
affairs of the entity; or

(B) in the case of a foreign entity, the instrunments,
docunents, or agreenents adopted under the law of its jurisdiction of
formation to govern the formation or the internal affairs of the
entity.

(37) "Governing person" neans a person serving as part of
t he governing authority of an entity.

(38) "Individual" means a natural person.

(39) "Insolvency"” neans the inability of a person to pay
the person's debts as they beconme due in the usual course of business
or affairs.

(40) "Insolvent” neans a person who is unable to pay the
person's debts as they becone due in the usual course of business or
affairs.

(41) "Interest exchange" neans the acquisition of an

ownership or nenbership interest in a donestic entity as provided by
Subchapter B, Chapter 10. The term does not include a nerger or
conver si on.

(42) "Internal Revenue Code" neans the Internal Revenue
Code of 1986, as anended. The term i ncludes correspondi ng provisions
of subsequent federal tax |aws.

(43) "Jurisdiction of formation" neans:

(A) in the case of a domestic filing entity, this
st at e;

(B) in the case of a foreign entity for which a
certificate of formation or simlar organi zational instrument is
filed in connection with its formation, the jurisdiction in which the
entity's certificate of formation or simlar organizational
instrument is filed; or

(© in the case of a donmestic nonfiling entity or a
foreign entity for which a certificate of formation or simlar
organi zational instrunent is not filed in connection with its
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formation:

(i) the jurisdiction the aws of which are chosen
in the entity's governing docunents to govern its internal affairs if
that jurisdiction bears a reasonable relation to the owners or
menbers or to the entity's business and affairs under the principles
of this state that otherw se would apply to a contract anong the
owners or menbers; or

(1i) if Subparagraph (i) does not apply, the
jurisdiction in which the entity has its chief executive office.

(44) "Law' neans, unless the context requires otherw se,
both statutory and comron | aw.

(45) "License" neans a license, certificate of
regi stration, or other |egal authorization.

(46) "Limted liability conpany" neans an entity governed
as alimted liability conpany under Title 3 or 7. The termincludes
a professional limted liability conmpany.

(47) "Limted liability limted partnership" neans a
partnership governed as a limted liability partnership and a limted
partnership under Title 4.

(48) "Limted liability partnership” neans a partnership
governed as a limted liability partnership under Title 4.

(49) "Limted partner"” means a person who has becone, and
has not ceased to be, a limted partner in alimted partnership in
accordance wth the governing docunents of the imted partnership or
t hi s code.

(50) "Limted partnership” nmeans a partnership that is
governed as a limted partnership under Title 4 and that has one or
nore general partners and one or nore limted partners. The term
includes a limted partnership registered as a limted liability
[imted partnership.

(51) "Manager" neans a person designhated as a nanager of a
l[imted liability conpany that is not nmanaged by nenbers of the
conpany.

(52) "Managerial official” means an officer or a governing
per son.

(53) "Menber" neans:

(A) inthe case of alimted liability conpany, a
person who has beconme, and has not ceased to be, a nenber in the
limted liability conpany as provided by its governing docunents or
t hi s code;

Statute text rendered on: 9/1/2023 - 7 -



BUSI NESS ORGANI ZATI ONS CCDE

(B) in the case of a nonprofit corporation, a person
who has nmenbership rights in the nonprofit corporation under its
gover ni ng docunents;

(C© in the case of a cooperative association, a nenber
of a nonshare or share associ ati on;

(D) in the case of a nonprofit association, a person
who has nenbership rights in the nonprofit association under its
governi ng docunents; or

(E) in the case of a professional association, a person
who has nenbership rights in the professional association under its
governi ng docunents.

(54) "Menbership interest” neans a nenber's interest in an
entity. Wth respect toalimted liability conpany, the term
i ncludes a nenber's share of profits and |osses or simlar itens and
the right to receive distributions, but does not include a nenber's
right to participate in managenent.

(55) "Merger" neans:

(A) the division of a donestic entity into two or nore
new domestic entities or other organizations or into a surviving
donmestic entity and one or nore new donmestic or foreign entities or
non- code organi zations; or

(B) the conbination of one or nore donestic entities
with one or nore donestic entities or non-code organizations
resulting in:

(i) one or nore surviving donestic entities or non-
code organi zati ons;

(1i) the creation of one or nore new donestic
entities or non-code organizations; or

(iii) one or nore surviving donmestic entities or
non- code organi zations and the creation of one or nore new donestic
entities or non-code organi zations.

(55-a) "National securities exchange" nmeans an exchange
regi stered as a national securities exchange under Section 6,
Securities Exchange Act of 1934 (15 U S.C. Section 78f).

(56) "Non-code organization"” nmeans an organi zati on ot her
than a donestic entity.

(56-a) "Non-United States entity" nmeans a foreign entity
formed under, and the internal affairs of which are governed by, the
| aws of a non-United States jurisdiction.

(56-b) "Non-United States jurisdiction" nmeans a foreign
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country or other foreign jurisdiction that is not the United States
or a state of the United States.

(57) "Nonfiling entity" neans a donestic entity that is not
a filing entity. The termincludes a donestic general partnership
and nonprofit association.

(58) "Nonprofit association" nmeans an associ ati on gover ned
as a nonprofit association under Chapter 252.

(59) "Nonprofit corporation” nmeans a corporation governed
as a nonprofit corporation under Chapter 22.

(60) "Nonprofit entity" neans an entity that is a nonprofit
corporation, nonprofit association, or other entity that is organized
solely for one or nore of the purposes specified by Section 2.002.

(61) "Oficer" neans an individual elected, appointed, or
designated as an officer of an entity by the entity's governing
authority or under the entity's governing docunents.

(62) "Organization" nmeans a corporation, |imted or general
partnership, limted liability conpany, business trust, real estate
i nvestment trust, joint venture, joint stock conpany, cooperative,
associ ation, bank, insurance conpany, credit union, savings and | oan
associ ation, or other organization, regardl ess of whether the
organi zation is for-profit, nonprofit, donmestic, or foreign.

(63) "Owmwner," for purposes of Title 1, 7, or 8, neans:

(A) with respect to a foreign or donestic for-profit
corporation or real estate investnent trust, a sharehol der

(B) wth respect to a foreign or donestic partnership,
a partner;

(C© with respect to a foreign or donestic limted
liability conmpany or professional association, a nenber; or

(D) with respect to another foreign or donestic entity,
an owner of an equity interest in that entity.

(63-a) "Omer liability" neans personal liability for a
l[iability or other obligation of an organization that is inposed on a
per son:

(A) by statute solely because of the person's status as
an owner or nenber of the organization; or

(B) by a governing docunment of an organi zation under a
provi sion of this code or the |aw of the organization's jurisdiction
of formation that authorizes the governing docunent to nmake one or
nore specified owners or nenbers of the organization liable in their
capacity as owners or nenbers for all or specified liabilities or
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ot her obligations of the organization.

(64) "Omership interest” neans an owner's interest in an
entity. The termincludes the owner's share of profits and | osses or
simlar itenms and the right to receive distributions. The term does
not include an owner's right to participate in managenent.

(65) "Parent" means an organi zation that, directly or
indirectly through or with one or nore of its subsidiaries:

(A) owns at |east 50 percent of the outstanding
ownership or nenbership interests of another organi zation; or

(B) possesses at |east 50 percent of the voting power
of the owners or nenbers of another organization.

(66) "Partner" neans a limted partner or general partner.

(67) "Partnership" neans an entity governed as a
partnership under Title 4.

(68) "Partnership interest” nmeans a partner's interest in a
partnership. The termincludes the partner's share of profits and
| osses or simlar items and the right to receive distributions. The
term does not include a partner's right to participate in nmanagenent.

(69) "Party to the nerger"” nmeans a donestic entity or non-
code organi zation that under a plan of nerger is divided or conbi ned
by a nmerger. The term does not include a donestic entity or non-code
organi zation that is not to be divided or conbined into or with one
or nore donestic entities or non-code organi zati ons, regardl ess of
whet her ownership interest of the entity are to be issued under the
pl an of rmerger.

(69-a) "Period of duration,” in reference to when a
donestic entity is required to wind up its business and affairs:

(A) neans:
(i) a specified termor period of tine, such as a
speci fied nunber of nonths or years; or
(1i) a period that expires as of a specified tine
or date; and
(B) does not include:
(i) a period that expires or whose expiration is
made contingent on the occurrence of a future event or fact, other
than the passage of tinme or the occurrence of a specified tinme or

date; or
(ii) a period specified to be perpetual .
(69-b) "Person" neans an individual or a corporation,
partnership, limted liability conpany, business trust, trust,
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associ ation, or other organi zation, estate, government or

governnment al subdi vi sion or agency, or other legal entity, or a
protected series or registered series of a donmestic limted liability
conpany or foreign entity.

(69-c) "Plan of conversion"” neans a docunent that conforns
with the requirenents of Section 10.103.

(69-d) "Plan of exchange" neans a docunent that conforns
with the requirenments of Section 10.052.

(69-e) "Plan of nerger"” neans a docunent that confornms with
the requirenments of Sections 10.002 and 10. 003.

(70) "President” neans the:

(A) individual designated as president of an entity
under the entity's governing docunents; or

(B) officer or conmttee of persons authorized to
performthe functions of the principal executive officer of an entity
wi thout regard to the designated nane of the officer or commttee.

(71) "Professional association"” has the nmeani ng assi gned by
Section 301. 003.

(72) "Professional corporation” has the meani ng assi gned by
Section 301. 003.

(73) "Professional entity" has the neaning assi gned by
Section 301. 003.

(74) "Professional individual" has the neani ng assigned by
Section 301. 003.

(75) "Professional limted liability conpany" has the
nmeani ng assi gned by Section 301. 003.

(76) "Professional service" has the neaning assigned by
Section 301. 003.

(77) "Property" includes tangi ble and intangi ble property
and an interest in that property.

(77-a) "Protected series" neans a series of a donestic
limted liability conpany that is established as a protected series
in accordance with Section 101. 602.

(78) "Real estate investnent trust" means an entity
governed as a real estate investnent trust under Title 5.

(78-a) "Registered series" neans a series of a donestic
limted liability conpany that is fornmed as a registered series in
accordance with Section 101. 602.

(79) "Secretary" neans the:

(A) individual designated as secretary of an entity

Statute text rendered on: 9/1/2023 - 11 -



BUSI NESS ORGANI ZATI ONS CCDE

under the entity's governing docunents; or

(B) officer or conmttee of persons authorized to
performthe functions of secretary of an entity wthout regard to the
desi gnat ed nanme of the officer or conmttee.

(79-a) "Series,” with respect to alimted liability
conpany, neans a designated series of nenbers, managers, nenbership
interests, or assets that is a protected series or a registered
series, or that is neither a protected series nor a registered
seri es.

(80) "Share" neans a unit into which the ownership interest
ina for-profit corporation, professional corporation, real estate
i nvestnment trust, or professional association is divided, regardl ess
of whether the share is certificated or uncertificated.

(81) "Sharehol der” or "hol der of shares" neans:

(A) the person in whose nane shares issued by a for-
profit corporation, professional corporation, or real estate
investnment trust are registered in the share transfer records
mai nt ai ned by or on behalf of the for-profit corporation,
prof essi onal corporation, or real estate investnent trust; or

(B) the beneficial owner of shares issued by a for-
profit corporation, whose shares are held in a voting trust or by a
nom nee on the beneficial owner's behalf, to the extent of the rights
granted by a nomi nee statenent on file with the for-profit
corporation in accordance with Sections 21.201(b) and (c).

(82) "Signature" neans any synbol executed or adopted by a
person with present intention to authenticate a witing. Unless the
context requires otherw se, the termincludes a digital signature, an
el ectronic signature, and a facsimle of a signature.

(82-a) "Social purposes"” means one or nore purposes of a
for-profit corporation that are specified in the corporation's
certificate of formation and consi st of pronoting one or nore
positive inpacts on society or the environnent or of mnimzing one
or nore adverse inpacts of the corporation's activities on society or
the environnment. Those inpacts nay incl ude:

(A) providing | owincone or underserved individuals or
communities with beneficial products or services;

(B) pronoting econonm c opportunity for individuals or
communities beyond the creation of jobs in the normal course of
busi ness;

(C preserving the environnent;
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(D) inproving human healt h;

(E) pronoting the arts, sciences, or advancenment of
know edge;

(F) increasing the flow of capital to entities with a
soci al purpose; and

(G conferring any particular benefit on society or the
envi ronment .

(83) "Subscriber” nmeans a person who agrees with or nakes
an offer to an entity to purchase by subscription an ownership
interest in the entity.

(84) "Subscription” nmeans an agreenent between a subscri ber
and an entity, or a witten offer nade by a subscriber to an entity
before or after the entity's formation, in which the subscriber
agrees or offers to purchase a specified ownership interest in the
entity.

(85) "Subsidiary" means an organi zation for which anot her
organi zation, either directly or indirectly through or with one or
nore of its other subsidiaries:

(A) owns at |east 50 percent of the outstanding
ownership or nenbership interests of the organization; or

(B) possesses at |east 50 percent of the voting power
of the owners or nmenbers of the organization.

(86) "Treasurer" neans the:

(A) individual designated as treasurer of an entity
under the entity's governing docunents; or

(B) officer or conmttee of persons authorized to
performthe functions of treasurer of an entity without regard to the
desi gnat ed nanme of the officer or conmttee.

(87) "Uncertificated ownership interest” nmeans an ownership
interest in a donestic entity that is not represented by an
instrunment and is transferred by:

(A) anmendnent of the governing docunents of the entity;
or

(B) registration on books maintained by or on behal f of
the entity for the purpose of registering transfers of ownership
i nterests.

(88) "Vice president” neans the:

(A) individual designated as vice president of an
entity under the governing docunents of the entity; or
(B) officer or conmttee of persons authorized to
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performthe functions of the president of the entity on the death,
absence, or resignation of the president or on the inability of the
president to performthe functions of office without regard to the
desi gnat ed nanme of the officer or conmttee.
(89) "Witing" or "written" neans an expression of words,

| etters, characters, nunbers, synbols, figures, or other textual
information that is inscribed on a tangible nediumor that is stored
in an electronic or other mediumthat is retrievable in a perceivable
form Unless the context requires otherw se, the term

(A) includes stored or transnmitted el ectronic data,
el ectronic transm ssions, and reproductions of witings; and

(B) does not include sound or video recordings of
speech other than transcriptions that are otherw se witings.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.
Amended by:

Acts 2005, 79th Leg., Ch. 64 (H B. 1319), Sec. 1, eff. January 1,
2006.

Acts 2007, 80th Leg., RS., Ch. 688 (H B. 1737), Sec. 1, eff.
Sept enber 1, 2007.

Acts 2007, 80th Leg., R S.,
April 1, 2009.

Acts 2009, 81st Leg., R S
Sept enber 1, 2009.

Acts 2011, 82nd Leg., R S.,
Sept enber 1, 2011.

Acts 2013, 83rd Leg., R S.,
Septenber 1, 2013.

Acts 2015, 84th Leg., R S
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Acts 2017, 85th Leg., R S.,
Sept enber 1, 2017.

Acts 2017, 85th Leg., R S.,
June 1, 2018.

Acts 2019, 86th Leg., R S
Septenber 1, 2019.

Acts 2021, 87th Leg., R S.,
Sept enber 1, 2021.

Acts 2021, 87th Leg., R S.,
June 1, 2022.

885 (H. B. 2278), Sec. 2.07, eff.
84 (S.B. 1442), Sec. 1, eff.
139 (S.B. 748), Sec. 1, eff.

100 (S.B. 849), Sec. 1, eff.

32 (S.B. 860), Sec. 1, eff.

74 (S.B. 1517), Sec. 1, eff.
503 (H. B. 2856), Sec. 1, eff.
658 (S.B. 1859), Sec. 1, eff.

39 (S.B. 1203), Sec. 1, eff.

S 8 & 8 &8 8 8 8 8 8

43 (S.B. 1523), Sec. 10, eff.
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Sec. 1.003. DI SINTERESTED PERSON. (a) For purposes of this
code, a person is disinterested with respect to the approval of a
contract, transaction, or other matter, or to the consideration of
the disposition of a claimor challenge relating to a contract,
transaction, or particular conduct, if the person or the person's
associ at e:

(1) is not a party to the contract or transaction or
materially involved in the conduct that is the subject of the claim
or chall enge; and

(2) does not have a material financial interest in the
out cone of the contract or transaction or the disposition of the
claimor chall enge.

(b) For purposes of Subsection (a), a person is not materially
involved in a contract or transaction that is the subject of a claim
or chall enge and does not have a material financial interest in the
outcone of a contract or transaction or the disposition of a claimor
chal | enge sol el y because:

(1) the person was nom nated or elected as a governing
person by a person who is:

(A) interested in the contract or transaction; or
(B) alleged to have engaged in the conduct that is the
subj ect of the claimor challenge;

(2) the person receives normal fees or customary
conpensation, reinbursenent for expenses, or benefits as a governing
person of the entity;

(3) the person has a direct or indirect equity interest in
the entity;

(4) the entity has, or its subsidiaries have, an interest
in the contract or transaction or was affected by the all eged
conduct ;

(5) the person or an associate of the person receives
ordi nary and reasonabl e conpensation for review ng, naking
recommendat i ons regardi ng, or deciding on the disposition of the
cl ai mor challenge; or

(6) in the case of a review by the person of the alleged
conduct that is the subject of the claimor challenge:

(A) the person is nanmed as a defendant in the
derivative proceeding regarding the natter or as a person who engaged
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in the alleged conduct; or

(B) the person, acting as a governing person, approved,
voted for, or acquiesced in the act being challenged if the act did
not result in a material personal or financial benefit to the person
and the challenging party fails to allege particular facts that, if
true, raise a significant prospect that the governing person would be
held liable to the entity or its owners or nenbers as a result of the
conduct .

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.

Sec. 1.004. | NDEPENDENT PERSON. (a) For purposes of this
code, a person is independent with respect to considering the
di sposition of a claimor challenge regarding a contract or
transaction, or particular or alleged conduct, if the person:

(1) is disinterested;

(2) either:

(A) is not an associate, or nenber of the imedi ate
famly, of a party to the contract or transaction or of a person who
is alleged to have engaged in the conduct that is the subject of the
cl aimor challenge; or

(B) is an associate to a party or person described by
Paragraph (A) that is an entity if the person is an associate solely
because the person is a governing person of the entity or of the
entity's subsidiaries or associ ates;

(3) does not have a business, financial, or famlial
relationship with a party to the contract or transaction, or with
anot her person who is alleged to have engaged in the conduct, that is
t he subject of the claimor challenge that could reasonably be
expected to materially and adversely affect the judgnment of the
person in favor of the party or other person with respect to the
consideration of the matter; and

(4) is not shown, by a preponderance of the evidence, to be
under the controlling influence of a party to the contract or
transaction that is the subject of the claimor challenge or of a
person who is alleged to have engaged in the conduct that is the
subj ect of the claimor challenge.

(b) For purposes of Subsection (a), a person does not have a
relationship that could reasonably be expected to materially and
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adversely affect the judgnent of the person regarding the disposition
of a matter that is the subject of a claimor challenge and is not

ot herwi se under the controlling influence of a party to a contract or
transaction that is the subject of a claimor challenge or that is

al l eged to have engaged in the conduct that is the subject of a claim
or chall enge sol ely because:

(1) the person has been nom nated or el ected as a governing
person by a person who is interested in the contract or transaction
or alleged to be engaged in the conduct that is the subject of the
cl ai mor chall enge;

(2) the person receives normal fees or simlar customary
conpensation, reinbursenent for expenses, or benefits as a governing
person of the entity;

(3) the person has a direct or indirect equity interest in
the entity;

(4) the entity has, or its subsidiaries have, an interest
in the contract or transaction or was affected by the all eged
conduct;

(5) the person or an associate of the person receives
ordi nary and reasonabl e conpensation for review ng, making
recommendat i ons regarding, or deciding on the disposition of the
clai mor challenge; or

(6) the person, an associate of the person, other than the
entity or its associates, or an imediate famly nenber has a
continuing business relationship with the entity that is not materi al
to the person, associate, or famly nenber.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.

Sec. 1.005. CONSPI CUOUS | NFORVATION. In this code, required
information is conspicuous if the information is placed in a manner
or displayed using a font that provides or should provide notice to a
reasonabl e person affected by the information. Required information
in a docunent is conspicuous if the font used for the information is
capitalized, boldfaced, italicized, or underlined or is larger or of
a different color than the remai nder of the docunent.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.
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Sec. 1.006. SYNONYMOUS TERMS. To the extent not inconsistent
with the provisions of the constitution, other statutes or codes, and
governi ng docunents wherein such terns may be found, and as the
context requires, in this code, any other statute or code of this
state, or any governing docunents:

(1) a reference to "articles of incorporation,” "articles
of organi zation," "articles of association,” "certificate of limted
partnership,” and "charter” includes a "certificate of formation";

(2) a reference to "authorized capital stock" includes
"aut hori zed shares"”;

(3) areference to "capital stock"” includes "authorized and
i ssued shares,"” "issued share,” and "stated capital"”

(4) areference to a "certificate of registration,”
"certificate of authority,” and "permt to do business" includes
"registration”;

(5) a reference to "stock"” and "shares of stock" includes

"shares";

(6) a reference to "stockhol der"” includes "sharehol der”

(7) a reference to "no par stock™ includes "shares w thout
par val ue";

(8 a reference to "paid-up capital™ includes "stated
capital";

(9) areference to "articles of nerger” includes a
"certificate of nerger";

(10) a reference to "articles of exchange" includes a
"certificate of exchange";

(11) a reference to "articles of conversion"” includes a
"certificate of conversion";

(12) a reference to "articles of amendnent” includes a
"certificate of anmendnent”;

(13) a reference to "articles of dissolution" or
"certificate of cancellation" includes a "certificate of
term nation";

(14) a reference to "incorporator” includes an "organi zer"

(15) a reference to "certificate of authority to transact
busi ness” includes a "registration to transact business”;

(16) a reference to "regulations” in connection with a
limted liability conpany includes a "conpany agreenent"”; and

(17) a reference to "business corporation” includes a "for-
profit corporation."”
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Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.
Amended by:

Acts 2005, 79th Leg., Ch. 64 (H B. 1319), Sec. 2, eff. January 1,
2006.

Acts 2007, 80th Leg., RS., Ch. 688 (H. B. 1737), Sec. 2, eff.
Septenber 1, 2007.

Sec. 1.007. SIGNI NG OF DOCUVENT OR OTHER WRI TI NG For pur poses
of this code, a witing has been signed by a person when the witing
i ncl udes, bears, or incorporates the person's signature. A
transm ssion or reproduction of a witing signed by a person is
consi dered signed by that person for purposes of this code.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.
Amended by:

Acts 2005, 79th Leg., Ch. 64 (H B. 1319), Sec. 3, eff. January 1,
2006.

Sec. 1.008. SHORT TITLES. (a) The provisions of this code as
described by this section may be cited as provided by this section.

(b) The provisions of Title 2 and the provisions of Title 1 to
t he extent applicable to corporations may be cited as the "Texas
Cor poration Law. "

(c) The provisions of Chapters 20 and 21 and the provisions of
Title 1 to the extent applicable to for-profit corporations may be
cited as the "Texas For-Profit Corporation Law. "

(d) The provisions of Chapters 20 and 22 and the provisions of
Title 1 to the extent applicable to nonprofit corporations may be
cited as the "Texas Nonprofit Corporation Law. "

(e) The provisions of Title 3 and the provisions of Title 1 to
the extent applicable to limted liability conpanies may be cited as
the "Texas Limted Liability Conpany Law. "

(f) The provisions of Chapters 151, 152, and 154 and the
provisions of Title 1 to the extent applicable to general
partnerships may be cited as the "Texas General Partnership Law. "

(g) The provisions of Chapters 151, 153, and 154 and the
provisions of Title 1 and Chapter 152 to the extent applicable to
[imted partnerships may be cited as the "Texas Limted Partnership
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Law.
(h) The provisions of Title 5 and the provisions of Title 1 and

Chapters 20 and 21 to the extent applicable to real estate investnent

trusts may be cited as the "Texas Real Estate Investnent Trust Law "

(i) The provisions of Chapter 251 and the provisions of Title 1
and Chapters 20 and 22 to the extent applicable to cooperative
associations may be cited as the "Texas Cooperative Association Law. "

(j) The provisions of Title 7 and the provisions of Titles 1
2, and 3 to the extent applicable to professional entities may be
cited as the "Texas Professional Entities Law "

(k) The provisions of Chapter 252 may be cited as the "Uniform
Uni ncor porated Nonprofit Association Act."

(1) The provisions of Chapters 301 and 302 and the provisions
of Chapters 20 and 21 and Title 1 to the extent applicable to
pr of essi onal associations may be cited as the "Texas Professional
Associ ati on Law. "

(m The provisions of Chapters 301 and 303 and the provisions
of Chapters 20 and 21 and Title 1 to the extent applicable to
prof essi onal corporations may be cited as the "Texas Professional
Cor poration Law. "

(n) The provisions of Chapters 301 and 304 and the provisions
of Titles 1 and 3 to the extent applicable to professional limted
liability conpanies may be cited as the "Texas Professional Limted
Liability Conpany Law. "

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.
Amended by:

Acts 2007, 80th Leg., RS., Ch. 688 (H. B. 1737), Sec. 3, eff.
Sept enber 1, 2007.

Sec. 1.009. DOLLARS AS MONETARY UNITS. Unless the context
requires otherwi se, a value or anmount that is required by this code
to be stated in nonetary terns nust be stated in United States
dollars. Currency that is not specified is considered to be in
United States doll ars.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.

SUBCHAPTER B. CODE CONSTRUCTI ON
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Sec. 1.051. CONSTRUCTION OF CODE. Chapter 311, Governnent Code
(Code Construction Act), applies to the construction of each
provision in this code except as otherw se expressly provided by this
code.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.

Sec. 1.052. REFERENCE |IN LAW TO STATUTE REVI SED BY CODE. A
reference in alawto a statute or a part of a statute revised by
this code is considered to be a reference to the part of this code
that revises that statute or part of that statute.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.

Sec. 1.053. APPLICABILITY TO FOREI GN AND | NTERSTATE AFFAI RS.
This code applies to the conduct of affairs with foreign countries
and the other states of the United States only to the extent
permtted under the United States Constitution.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.

Sec. 1.054. RESERVATION OF PONER. The legislature at all tines
has the power to anend, repeal, or nodify this code and to prescribe
regul ations, provisions, and l[imtations as the |egislature considers
advi sabl e. The regul ations, provisions, and |linmtations are binding
on any entity subject to this code.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.

Sec. 1.055. DOCTRI NE OF | NDEPENDENT LEGAL SI GNI FI CANCE. An
action validly taken under a provision of this code may not be
considered invalid because the action is identical or simlar in
substance to an action that could have been taken under anot her
provi sion of this code but fails to satisfy one or nore requirenents
prescri bed by that other provision.

Added by Acts 2023, 88th Leg., R S., Ch. 27 (S.B. 1514), Sec. 2, eff.
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Sept enber 1, 2023.

SUBCHAPTER C. DETERM NATI ON OF APPLI CABLE LAW
Sec. 1.101. DOMESTIC FILING ENTITIES. The law of this state
governs the formation and internal affairs of an entity if the
entity's formation occurs when a certificate of formation filed in
accordance with Chapter 4 takes effect.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.

Sec. 1.102. FOREIGN FILING ENTITIES. |If the formation of an
entity occurs when a certificate of formation or simlar instrunment
filed with a foreign governnental authority takes effect, the | aw of
the state or other jurisdiction in which that foreign governnenta
authority is |located governs the formation and internal affairs of
the entity.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.

Sec. 1.103. ENTITIES NOT FORMED BY FI LI NG | NSTRUMENT. |f the
formati on of an entity does not occur when a certificate of formation
or simlar instrument filed with the secretary of state or with a
foreign governmental authority takes effect, the | aw governing the
entity's formation and internal affairs is the law of the entity's
jurisdiction of formation.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.

Sec. 1.104. LAWAPPLI CABLE TO LI ABILITY. The |law of the
jurisdiction that governs an entity as deternm ned under Sections
1.101-1.103 applies to the liability of an owner, a menber, or a
managerial official of the entity in the capacity as an owner, a
menber, or a managerial official for an obligation, including a debt
or other liability, of the entity for which the owner, nenber, or
managerial official is not otherwise |liable by contract or under
provi sions of |aw other than this code.
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Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.

Sec. 1.105. |INTERNAL AFFAIRS. For purposes of this code, the
internal affairs of an entity include:
(1) the rights, powers, and duties of its governing
authority, governing persons, officers, owners, and nenbers; and
(2) matters relating to its nenbership or ownership
i nterests.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.

Sec. 1.106. ORDER OF PRECEDENCE. (a) This title applies to
all donmestic entities and foreign entities to the extent provided by
this title.

(b) Each title of this code, other than this title, applies to
a different type of entity to the extent provided by that title.

(c) If a provision of this title conflicts with a provision in
another title of this code, the provision of the other title
supersedes the provision of this title.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.

CHAPTER 2. PURPCSES AND PONER OF DOVESTI C ENTI TY
SUBCHAPTER A. PURPOSES OF DOVESTI C ENTITY
Sec. 2.001. GENERAL SCOPE OF PERM SSI BLE PURPCSES. A donestic
entity has any | awful purpose or purposes, unless otherw se provided
by this code.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.

Sec. 2.002. PURPOSES OF NONPROFIT ENTITY. The purpose or
pur poses of a donestic nonprofit entity may include one or nore of
the foll ow ng purposes:
(1) serving charitable, benevolent, religious,
el eenosynary, patriotic, civic, mssionary, educational, scientific,
social, fraternal, athletic, aesthetic, agricultural, and
horti cul tural purposes;
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(2) operating or nmanagi ng a professional, comercial, or
trade association or |abor union;

(3) providing ani mal husbandry; or

(4) operating on a nonprofit cooperative basis for the
benefit of its menbers.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.

Sec. 2.003. CENERAL PROHI BI TED PURPOSES. A donestic entity may
not :
(1) engage in a business or activity that:
(A) is expressly unlawful or prohibited by a | aw of
this state; or
(B) cannot lawfully be engaged in by that entity under
state law, or
(2) operate as a:
(A) bank;
(B) trust conpany;
(C savings association;
(D) insurance conpany;
(EB) cenetery organi zation, except as authorized by
Chapter 711, 712, or 715, Health and Safety Code; or
(F) abstract or title conpany governed by Title 11,
| nsurance Code.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.
Amended by:

Acts 2005, 79th Leg., Ch. 728 (H. B. 2018), Sec. 11.103, eff.
January 1, 2006.

Acts 2007, 80th Leg., RS., Ch. 688 (H. B. 1737), Sec. 4, eff.
Septenber 1, 2007.

Acts 2009, 81st Leg., RS., Ch. 84 (S.B. 1442), Sec. 2, eff.
Sept enber 1, 2009.

Sec. 2.004. LIMTATION ON PURPOSES OF PROFESSI ONAL ENTI TY.
Except as provided in Title 7, a professional entity may engage in
only:

(1) one type of professional service, unless the entity is
expressly authorized to provide nore than one type of professional
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service under state |aw regul ating the professional services; and
(2) services ancillary to that type of professional
servi ce.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.

Sec. 2.005. LIMTATION I N GOVERNI NG DOCUMENTS. The governi ng
docunents of a donmestic entity may contain limtations on the
entity's purposes.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.

Sec. 2.007. ADDI TI ONAL PROHI BI TED ACTI VI TIES OF FOR- PRCFI T
CORPORATION. A for-profit corporation may not:
(1) operate a cooperative association, |limted cooperative
associ ation, or |abor union;
(2) transact a conbination of the businesses of:

(A) raising cattle and owning |and for the raising of
cattle, other than operating and owni ng feedl ots and feeding cattle;
and

(B) operating stockyards and sl aughtering,
refrigerating, canning, curing, or packing neat;

(3) -engage in a conbination of:

(A) the petroleumoil producing business in this state;
and

(B) the oil pipeline business in this state other than
t hrough stock ownership in a for-profit corporation engaged in the
oi | pipeline business and ot her than the ownership or operation of
private pipelines in and about the corporation's refineries, fields,
or stations; or

(4) engage in a business or activity that may not be
engaged in by a for-profit corporation without first obtaining a
license under the laws of this state and a |icense to engage in that
busi ness or activity cannot lawfully be granted to the corporation.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.
Amended by:

Acts 2007, 80th Leg., RS., Ch. 688 (H B. 1737), Sec. 5, eff.
Sept enber 1, 2007.
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Sec. 2.008. NONPROFI T CORPORATIONS. A corporation formed for
t he purpose of operating a nonprofit institution, including an
institution devoted to a charitable, benevolent, religious,
patriotic, civic, cultural, mssionary, educational, scientific,
social, fraternal, athletic, or aesthetic purpose, may be fornmed and
governed only as a nonprofit corporation under this code and not as a
for-profit corporation under this code.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.

Sec. 2.009. PERM SSIBLE PURPCSE OF NONPROFI T CORPORATI ON
RELATED TO ORGANI ZED LABOR. Subject to Chapter 101, Labor Code, a
nonprofit corporation may be fornmed to organi ze | aborers, workers, or
wage earners to protect thenselves in their various pursuits.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.

Sec. 2.010. PRCH Bl TED ACTI VI TIES OF NONPROFI T CORPORATION. A
nonprofit corporation may not be organi zed or registered under this
code to conduct its affairs in this state to:

(1) engage in or operate as a group hospital service, rural
credit union, agricultural and livestock pool, nutual |oan
corporation, cooperative association under Chapter 251, cooperative
credit association, farmers' cooperative society, Co-operative
Mar keting Act corporation, rural electric cooperative corporation,

t el ephone cooperative corporation, or fraternal organization
operating under the | odge system and incorporated under Subchapter C,
Chapt er 23;

(2) engage in water supply or sewer service except as an
entity incorporated under Chapter 67, Water Code; or

(3) engage in a business or activity that nay not be
engaged in by a nonprofit corporation without first obtaining a
license under the laws of this state and a |license to engage in that
busi ness or activity cannot lawfully be granted to the corporation.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.
Amended by:

Statute text rendered on: 9/1/2023 - 26 -



BUSI NESS ORGANI ZATI ONS CCDE

Acts 2005, 79th Leg., Ch. 64 (H B. 1319), Sec. 4, eff. January 1,
2006.

Acts 2007, 80th Leg., RS., Ch. 688 (H. B. 1737), Sec. 6, eff.
Sept enber 1, 2007.

Sec. 2.011. PURPCSES OF COOPERATI VE ASSCCI ATION. (a) A person
may organi ze a cooperative association under this code to acquire,
produce, build, operate, manufacture, furnish, exchange, or
di stribute any type of property, commodities, goods, or services for
the primary and nutual benefit of the nenbers of the cooperative
associ ati on.

(b) A cooperative association nay not be organi zed to:

(1) serve or function as a health mai ntenance organi zati on;
(2) furnish nmedical or health care; or
(3) enploy or contract with a health care provider in a
manner prohibited by the statute under which the provider is
| i censed.

(c) A cooperative association nmay not directly or indirectly
engage in a health maintenance organi zation or a prepaid |egal
service corporation.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.

Sec. 2.012. LIM TATI ON ON PURPCSES OF REAL ESTATE | NVESTMENT
TRUST. The purposes of a real estate investnment trust are limted by
Section 3.012.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.

SUBCHAPTER B. POWERS COF DOVESTI C ENTI TY
Sec. 2.101. CENERAL POVNERS. Except as otherw se provided by

this code, a donestic entity has the sanme powers as an individual to
take action necessary or convenient to carry out its business and
affairs. Except as otherw se provided by this code, the powers of a
donmestic entity include the power to:

(1) sue, be sued, and defend suit in the entity's business
nane;

(2) bhave and alter a seal and use the seal or a facsimle
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of it by inpressing, affixing, or reproducing it;

(3) acquire, receive, own, hold, inprove, use, and deal in
and with property or an interest in property;

(4) sell, convey, nortgage, pledge, |ease, exchange, and
ot herwi se di spose of property;

(5 rmake contracts and guar ant ees;

(6) incur liabilities, borrow noney, issue notes, bonds, or
ot her obligations, which may be convertible into, or include the
option to purchase, other securities or ownership interests in the
entity, and secure its obligations by nortgaging or pledging its
property, franchises, or inconeg;

(7) lend noney, invest its funds, and receive and hold
property as security for repaynent;

(8) acquire its own bonds, debentures, or other evidences
of i ndebtedness or obligations;

(9) acquire its own ownership interests, regardl ess of
whet her redeenmabl e, and hold the ownership interests as treasury
ownership interests or cancel or dispose of the ownership interests;

(10) be a pronoter, organizer, owner, partner, menber,
associ ate, or manager of an organization;

(11) acquire, receive, own, hold, vote, use, pledge, and
di spose of ownership interests in or securities issued by another
per son;

(12) conduct its business, locate its offices, and exercise
the powers granted by this code to further its purposes, in or out of
this state;

(13) Iend noney to, and otherw se assist, its manageri al
officials, owners, nenbers, or enployees as necessary or appropriate
if the | oan or assistance reasonably may be expected to benefit,
directly or indirectly, the entity;

(14) elect or appoint officers and agents of the entity,
establish the length of their ternms, define their duties, and fix
their conpensati on;

(15) pay pensions and establish pension plans, pension
trusts, profit-sharing plans, bonus plans, and incentive plans for
managerial officials, owners, nenbers, or enployees or forner
manageri al officials, owners, nmenbers, or enployees;

(16) indemify and maintain liability insurance for
manageri al officials, owners, nenbers, enployees, and agents of the
entity or the entity's affiliate;
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(17) adopt and amend governi ng docunents for managi ng the
affairs of the entity subject to applicable |aw

(18) nmake donations for the public welfare or for a
charitable, scientific, or educational purpose;

(19) wvoluntarily wind up its business and activities and
termnate its existence,

(20) transact business or take action that will aid
governnent al policy;

(21) renounce, in its certificate of formation or by action
of its governing authority, an interest or expectancy of the entity
in, or an interest or expectancy of the entity in being offered an
opportunity to participate in, specified business opportunities or a
specified class or category of business opportunities presented to
the entity or one or nore of its managerial officials or owners; and

(22) take other action necessary or appropriate to further
t he purposes of the entity.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.
Amended by:

Acts 2005, 79th Leg., Ch. 64 (H B. 1319), Sec. 5, eff. January 1,
2006.

Acts 2007, 80th Leg., RS., Ch. 688 (H. B. 1737), Sec. 7, eff.
Sept enber 1, 2007.

Sec. 2.102. ADDI TI ONAL PONERS OF NONPROFI T ENTITY OR
| NSTI TUTION. To effect its purposes, a donmestic nonprofit entity or
institution formed for a religious, charitable, educational, or
el eenosynary purpose may acquire, own, hold, nortgage, and di spose of
and invest its funds in property for the use and benefit of, under
the discretion of, and in trust for a convention, conference, or
associ ation organi zed under the laws of this state or another state
with which it is affiliated or by which it is controll ed.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.

Sec. 2.103. POVER TO I NCUR | NDEBTEDNESS. (a) Unless otherw se
provi ded by its governing docunments or this code, a donestic entity
may create indebtedness for any consideration the entity considers
appropriate, including:
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(1) cash;
(2) property;
(3) a contract to receive property;
(4) a debt or other obligation of the entity or of another
per son;
(5) services perfornmed or a contract for services to be
performed; or
(6) a direct or indirect benefit realized by the entity.
(b) In the absence of fraud in the transaction, the judgnent of
t he governing authority of a domestic entity as to the value of the
consi deration received by the entity for indebtedness is concl usive.
(c) The consideration for the indebtedness may be received
either directly or indirectly by the donmestic entity, including by a
donmestic or foreign organization that is wholly or partially owned,
directly or indirectly, by the donmestic entity.
(d) This section does not apply to indebtedness created by a
donestic entity that is incurred by reason of the authorization or
paynment of a distribution.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.

Sec. 2.104. PONER TO MAKE GUARANTIES. (a) In this section
"guaranty" means a guaranty, nortgage, pledge, security agreement, or
ot her agreenent neking the donestic entity or its assets liable for
anot her person's contract, security, or other obligation.

(b) Unless otherw se provided by its governing docunents or
this code, a donestic entity nmay:

(1) nake a guaranty on behalf of a parent, subsidiary, or
affiliate of the entity; or

(2) nmake a guaranty of the indebtedness of another person
if the guaranty may reasonably be expected directly or indirectly to
benefit the entity.

(c) For purposes of Subsection (b)(2), a decision by the
governing authority of the donmestic entity that a guaranty may
reasonably be expected to benefit the entity is conclusive and not
subject to attack by any person, except:

(1) a guaranty may not be enforced by a person who
participated in a fraud on the domestic entity resulting in the
maki ng of the guaranty or by a person who had notice of that fraud at
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the tinme the person acquired rights under the guaranty;

(2) a proposed guaranty may be enjoined at the request of
an owner of the domestic entity on the ground that the guaranty
cannot reasonably be expected to benefit the donestic entity; or

(3) the donestic entity, whether acting directly or through
a receiver, trustee, or other |legal representative, or through an
owner on behal f of the donestic entity, may bring suit for damages
agai nst the nmanagerial officials, owners, or nenbers who authorized
the guaranty on the ground that the guaranty could not reasonably be
expected to benefit the domestic entity.

(d) This section does not:

(1) apply to a donestic entity governed by the |Insurance
Code; or

(2) authorize a donestic entity that is not governed by the
| nsurance Code to engage in a business or transaction regul ated by
t he I nsurance Code.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.
Amended by:

Acts 2007, 80th Leg., RS., Ch. 688 (H B. 1737), Sec. 8, eff.
Sept enber 1, 2007.

Sec. 2.105. ADDI TI ONAL PONERS OF CERTAI N PI PELI NE BUSI NESSES
In addition to the powers provided by the other sections of this
subchapter, a corporation, general partnership, limted partnership,
l[imted liability conpany, or other conbination of those entities
engaged as a common carrier in the pipeline business for the purpose
of transporting oil, oil products, gas, carbon dioxide, salt brine,
fuller's earth, sand, clay, liquefied mnerals, or other m neral
solutions has all the rights and powers conferred on a comon carrier
by Sections 111.019-111.022, Natural Resources Code.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.

Sec. 2.106. POWNER OF NONPROFI T CORPORATI ON TO SERVE AS TRUSTEE
(a) A nonprofit corporation that is described by Section 501(c)(3)
or 170(c), Internal Revenue Code, or a corresponding provision of a
subsequent federal tax law, or a nonprofit corporation |isted by the
I nternal Revenue Service in the Cunul ative List of Organizations
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Described in Section 170(c) of the Internal Revenue Code of 1986,
| . R S. Publication 78, or any successor |.R S. publication, may serve
as the trustee of a trust:

(1) of which the nonprofit corporation is a beneficiary;
or

(2) benefiting another organi zation descri bed by one of
t hose sections of the Internal Revenue Code, or a corresponding
provi sion of a subsequent federal tax law, or listed by the Internal
Revenue Service in the Cunul ative List of Organizations Described in
Section 170(c) of the Internal Revenue Code of 1986, |I.R S.
Publication 78, or any successor |.R S. publication.

(b) Any corporation (or person or entity assisting such
corporation) described in this section shall have imunity from suit
(including both a defense to liability and the right not to bear the
cost, burden, and risk of discovery and trial) as to any claim
all eging that the corporation's role as trustee of a trust described
in this section constitutes engaging in the trust business in a
manner requiring a state charter as defined in Section 181.002(a)(9),
Fi nance Code. An interlocutory appeal may be taken if a court denies
or otherwise fails to grant a notion for summary judgnent that is
based on an assertion of the immunity provided in this subsection.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.

Sec. 2.107. STANDARD TAX PROVI SI ONS FOR CERTAI N CHARI TABLE
NONPROFI T CORPORATI ONS;  POWER TO EXCLUDE. (a) Notw thstandi ng any
conflicting provision of this chapter, Chapter 3, or the certificate
of formation and except as provided by Subsection (b), the
certificate of formation of each corporation that is a private
foundati on as defined by Section 509, Internal Revenue Code, is
considered to contain the foll ow ng provisions: "The corporation
shall make distributions at the tine and in the manner as not to
subject it to tax under Section 4942 of the Internal Revenue Code of
1986; the corporation shall not engage in any act of self-dealing
whi ch woul d be subject to tax under Section 4941 of the Code; the
corporation shall not retain any excess business hol di ngs which would
subject it to tax under Section 4943 of the Code; the corporation
shal | not make any investnents which would subject it to tax under
Section 4944 of the Code; and the corporation shall not make any
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t axabl e expendi tures which would subject it to tax under Section 4945
of the Code."

(b) A nonprofit corporation described by Subsection (a) may
anmend the certificate of formation of the corporation to expressly
exclude the application of Subsection (a).

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.

Sec. 2.108. PONERS OF PROFESSI ONAL ASSCCI ATI ON.  Except as
provided by Title 7, a professional association has the sane powers,
privileges, duties, restrictions, and liabilities as a for-profit
cor porati on.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.

Sec. 2.109. POWNERS OF PROFESSI ONAL CORPORATI ON. Except as
provided by Title 7, a professional corporation has the sane powers,
privileges, duties, restrictions, and liabilities as a for-profit
cor porati on.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.

Sec. 2.110. POWERS OF COCPERATI VE ASSCCI ATION. (a) Except as
provi ded by Chapter 251, a cooperative association nmay exercise the
same powers and privileges and is subject to the sanme duties,
restrictions, and liabilities as a nonprofit corporation.

(b) A cooperative association nmay:

(1) own and hold nenbership in other associations or
cor por ations;

(2) own and hold share capital of other associations or
cor por at i ons;

(3) own and exercise ownership rights in bonds or other
obl i gati ons;

(4) nmake agreenents of mutual aid or federation with other
associ ations, other groups organi zed on a cooperative basis, or other
nonprofit groups; and

(5) deliver nmoney to a scholarship fund for rural students.
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Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.

Sec. 2.111. LI M TATION ON POAERS OF COOPERATI VE ASSOCI ATI ON
Except for the paynent of necessary |egal fees or pronotion expenses,
a cooperative association may not directly or indirectly use its
funds, issue shares, or incur indebtedness for the paynent of
conpensation for the organization of the cooperative association in
excess of five percent of the amobunt paid for the shares or
menbership certificates involved in the pronotion transaction

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.

Sec. 2.112. STATED POVERS | N SUBCHAPTER SUFFI Cl ENT. A donestic
entity is not required to state any of the powers provided to the
entity by this subchapter in its governing docunents.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.

Sec. 2.113. LIMTATION ON PONERS. (a) This subchapter does
not authorize a donestic entity or a managerial official of a
donmestic entity to exercise a power in a manner inconsistent with a
[imtation on the purposes or powers of the entity contained in its
governi ng docunents, this code, or other |law of this state.

(b) This code does not authorize any action in violation of the
antitrust laws of this state.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.

Sec. 2.114. CERTI FI CATED | NDEBTEDNESS;  MANNER OF | SSUANCE
SI GNATURE AND SEAL. (a) Except as otherw se provided by the
governi ng docunments of the donestic entity, this code, or other |aw,
on the issuance by a donestic entity of a bond, debenture, or other
evi dence of indebtedness in certificated form the seal of the
entity, if the entity has adopted a seal, nmay be a facsimle that may
be engraved or printed on the certificate.

(b) Except as otherw se provided by the governi ng docunents of
t he donestic entity, this code, or other law, if a security described
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by Subsection (a) is authenticated with the nmanual signature of an
aut hori zed officer of the donestic entity or an authorized officer or
representative, to the extent permtted by |law, of a transfer agent
or trustee appointed or named by an indenture of trust or other
agreenment under which the security is issued, the signature of any

of ficer of the donestic entity may be a facsimle signature.

(c) A security described by Subsection (a) that contains the
manual or facsimle signature of a person who is no |onger an officer
when the security is delivered by the entity may be adopted, issued,
and delivered by the entity in the same nanner and to the sane extent
as if the person had remained an officer of the entity.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.

Sec. 2.115. CHO CE OF FORUM PROVISIONS. (a) In this section
"internal entity claint means a claimof any nature, including a
derivative claimin the right of an entity, that is based on, arises
from or relates to the internal affairs of the entity, as defined by
Section 1.105.

(b) The governing docunents of a donestic entity may require,
consistent with applicable state and federal jurisdictional
requi renents, that any internal entity clainms shall be brought only
in acourt in this state.

Added by Acts 2021, 87th Leg., R S., Ch. 39 (S.B. 1203), Sec. 2, eff.
Sept enber 1, 2021.

CHAPTER 3. FORMATI ON AND GOVERNANCE
SUBCHAPTER A. FORMATI ON, EXI STENCE, AND CERTI FI CATE OF FORVATI ON

Sec. 3.001. FORMATI ON AND EXI STENCE OF FI LI NG ENTITIES. (a)
Subj ect to the other provisions of this code, to forma filing
entity, a certificate of formation conplying with Sections 3.003,
3.004, and 3.005 nust be filed in accordance with Chapter 4.

(b) The filing of a certificate of formation described by
Subsection (a) may be included in a filing under Chapter 10.

(c) The existence of a filing entity conmmences when the filing
of the certificate of formation takes effect as provided by Chapter
4.

(d) Except in a proceeding by the state to termnate the
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exi stence of a filing entity, an acknow edgnent of the filing of a
certificate of formation issued by the filing officer is conclusive
evi dence of:

(1) the formation and existence of the filing entity;

(2) the satisfaction of all conditions precedent to the
formation of the filing entity; and

(3) the authority of the filing entity to transact business
in this state.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.

Sec. 3.002. FORMATI ON AND EXI STENCE OF NONFI LI NG ENTI TIES. The
requirenents for the formati on of and the determ nation of the
exi stence of a nonfiling entity are governed by the title of this
code that applies to that entity.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.

Sec. 3.003. DURATION. A donmestic entity exists perpetually
unl ess ot herw se provided in the governing docunments of the entity.
A donestic entity may be term nated in accordance with this code or
t he Tax Code.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.

Sec. 3.004. ORGANI ZERS. (a) Any person having the capacity to
contract for the person or for another may be an organi zer of a
filing entity.

(b) Each organizer of a filing entity nmust sign the certificate
of formation of the filing entity, except that:

(1) each general partner must sign the certificate of
formati on of a donestic limted partnership; and

(2) each trust manager must sign and acknow edge before an
of ficer who is authorized by law to take acknow edgnent of a deed the
certificate of formation of a donestic real estate investnment trust.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.
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Sec. 3.005. CERTIFICATE OF FORVATION. (a) The certificate of
formati on nust state:

(1) the name of the filing entity being forned;

(2) the type of filing entity being forned;

(3) for filing entities other than limted partnerships,

t he purpose or purposes for which the filing entity is formed, which
may be stated to be or include any | awful purpose for that type of
entity;

(4) for filing entities other than I[imted partnerships,
the period of duration, if the entity is not formed to exi st
perpetually and is intended to have a specific period of duration;

(5) the street address of the initial registered office of
the filing entity and the nane of the initial registered agent of the
filing entity at the office;

(6) the initial mailing address of the filing entity;

(7) the nane and address of each:

(A) organizer for the filing entity, unless the entity
is formed under a plan of conversion or nerger;

(B) general partner, if the filing entity is alimted
part nership; or

(© trust manager, if the filing entity is a real
estate investnent trust;

(8) if the filing entity is formed under a plan of
conversion or nerger, a statement to that effect and, if formed under
a plan of conversion, the nanme, address, date of formation, prior
formof organization, and jurisdiction of formation of the converting
entity; and

(9) any other information required by this code to be
included in the certificate of formation for the filing entity.

(b) The certificate of formation may contain other provisions
not inconsistent with law relating to the organi zati on, ownership,
governance, business, or affairs of the filing entity.

(c) Except as provided by Section 3.004, Chapter 4 governs the
signing and filing of a certificate of formation for a donmestic
entity.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.
Amended by:

Acts 2007, 80th Leg., RS., Ch. 688 (H. B. 1737), Sec. 9, eff.
Septenber 1, 2007.
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Acts 2021, 87th Leg., R'S., Ch. 894 (H.B. 3131), Sec. 1, eff.
January 1, 2022.

Sec. 3.006. FILINGS IN CASE OF MERGER OR CONVERSION. (a) If a
new donestic filing entity is formed under a plan of conversion or
nerger, the certificate of formation of the entity nust be filed with
the certificate of conversion or nmerger under Section 10.155(a) or
10.153(a). The certificate of formation is not required to be filed
separately under Section 3.001.

(b) The formation and exi stence of a donestic filing entity
that is a converted entity in a conversion or that is to be created
under a plan of nerger takes effect and conmences on the
ef fectiveness of the conversion or nerger, as appropriate.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.

Sec. 3.007. SUPPLEMENTAL PROVI SI ONS REQUI RED | N CERTI FI CATE OF
FORMATI ON OF FOR- PROFI T OR PROFESSI ONAL CORPORATION.  (a) In
addition to the information required by Section 3.005, the
certificate of formation of a for-profit or professional corporation
nmust state:

(1) the aggregate nunber of shares the corporation is
aut hori zed to issue;

(2) if the shares the corporation is authorized to issue
consi st of one class of shares only, the par value of each share or a
statenent that each share is w thout par val ue;

(3) if the corporation is to be nanaged by a board of
directors, the nunber of directors constituting the initial board of
directors and the nane and address of each person who will serve as
director until the first annual neeting of shareholders and until a
successor is elected and qualified; and

(4) if the corporation is to be managed pursuant to a
shar ehol ders' agreenent in a manner other than by a board of
directors, the nanme and address of each person who will performthe
functions required by this code to be perfornmed by the initial board
of directors.

(b) If the shares a for-profit or professional corporation is
authorized to issue consist of nore than one class of shares, the
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certificate of formation of the corporation nust, with respect to
each cl ass, state:

(1) the designation of the class;

(2) the aggregate nunber of shares in the class;

(3) the par value of each share or a statenent that each
share is w thout par val ue;

(4) the preferences, Iimtations, and relative rights of
t he shares; and

(5) if the shares in a class the corporation is authorized
to i ssue consist of nore than one series, the followng with respect
to each series:

(A) the designation of the series;

(B) the aggregate nunber of shares in the series;

(C any preferences, limtations, and relative rights
of the shares to the extent provided in the certificate of formation;
and

(D) any authority vested in the board of directors to
establish the series and set and determ ne the preferences,
limtations, and relative rights of the series.

(c) If the shareholders of a for-profit or professional
corporation are to have a preenptive right or cumul ative voting
right, the certificate of formation of the corporation nust conply
with Section 21.203 or 21.360, as appropriate.

(d) Notw thstanding Section 2.008, a for-profit corporation may
i ncl ude one or nore social purposes in addition to the purpose or
purposes required to be stated in the corporation's certificate of
formati on by Section 3.005(a)(3). The corporation may al so incl ude
in the certificate of formation a provision that the board of
directors and officers of the corporation shall consider any social
pur pose specified in the certificate of formation in discharging the
duties of directors or officers under this code or otherw se.

(e) Notw thstanding Section 2.008, instead of including inits
certificate of formation or amending its certificate of formation to
i ncl ude one or nore social purposes as provided by Subsection (d), a
for-profit corporation nmay elect to be a public benefit corporation
governed by Subchapter S, Chapter 21, by including inits initially
filed certificate of formation, or, subject to Section 21.954, by
amending its certificate of formation to include:

(1) one or nore specific public benefits, as defined by
Section 21.952, to be pronoted by the corporation; and
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(2) instead of the statenent required by Section
3.005(a)(2), a statenment that the filing entity is a for-profit
corporation electing to be a public benefit corporation.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.
Amended by:

Acts 2007, 80th Leg., RS., Ch. 688 (H. B. 1737), Sec. 10, eff.
Sept enber 1, 2007.

Acts 2013, 83rd Leg., RS., Ch. 100 (S.B. 849), Sec. 2, eff.
Septenber 1, 2013.

Acts 2017, 85th Leg., RS., Ch. 776 (H B. 3488), Sec. 1, eff.
Septenber 1, 2017.

Sec. 3.008. SUPPLEMENTAL PROVI SI ONS REQUI RED | N CERTI FI CATE OF
FORVATI ON OF CLOSE CORPORATION. (a) In addition to a provision
required or permtted to be stated in the certificate of formation of
a for-profit or professional corporation under Section 3.007, the
certificate of formation of a close corporation, whether original
anended, or restated, must include the sentence, "This corporation is
a cl ose corporation.™

(b) The certificate of formation of the close corporation may
cont ai n:

(1) a provision contained or permtted to be contained in a
shar ehol ders' agreenent conform ng to Subchapter O Chapter 21, that
the organizers elect to include in the certificate of formation; or

(2) a copy of a sharehol ders' agreenent that conforns to
Subchapter O Chapter 21, and that may be filed in the manner
provi ded by Section 21.212.

(c) A provision contained in the certificate of formation under
Subsection (b) nust be preceded by a statenment that the provision is
subj ect to the corporation renaining a close corporation.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.
Amended by:

Acts 2007, 80th Leg., RS., Ch. 688 (H. B. 1737), Sec. 11, eff.
Sept enber 1, 2007.

Sec. 3.009. SUPPLEMENTAL PROVI SI ONS REQUI RED I N CERTI FI CATE OF
FORMATI ON OF NONPROFI T CORPORATI ON. In addition to the information

Statute text rendered on: 9/1/2023 - 40 -


http://www.legis.state.tx.us/tlodocs/80R/billtext/html/HB01737F.HTM
http://www.legis.state.tx.us/tlodocs/83R/billtext/html/SB00849F.HTM
http://www.legis.state.tx.us/tlodocs/85R/billtext/html/HB03488F.HTM
http://www.legis.state.tx.us/tlodocs/80R/billtext/html/HB01737F.HTM

BUSI NESS ORGANI ZATI ONS CCDE

required by Section 3.005, the certificate of formation of a
nonprofit corporation nust include:

(1) if the nonprofit corporation is to have no nenbers, a
statenent to that effect;

(2) if managenent of the nonprofit corporation's affairs is
to be vested in the nonprofit corporation's nenbers, a statenent to
t hat effect;

(3) the nunmber of directors constituting the initial board
of directors and the nanes and addresses of those directors or, if
t he managenent of the nonprofit corporation is vested solely in the
nonprofit corporation's nmenbers, a statement to that effect; and

(4) if the nonprofit corporation is to be authorized on its
Wi nding up to distribute the nonprofit corporation's assets in a
manner other than as provided by Section 22.304, a statenent
descri bing the manner of distribution.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.

Sec. 3.010. SUPPLEMENTAL PROVI SI ONS REQUI RED | N CERTI FI CATE OF
FORMATION OF LIMTED LIABILITY COWANY. In addition to the
information required by Section 3.005, the certificate of formation
of alimted liability conpany must state:

(1) whether the limted liability conmpany initially has or
does not have nmanagers;

(2) if the limted liability conpany initially has
managers, the nane and address of each initial manager of the limted
liability conmpany; and

(3) if thelimted liability conpany does not initially
have managers, the nane and address of each initial menber of the
limted liability conpany.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.
Amended by:

Acts 2021, 87th Leg., RS., Ch. 39 (S.B. 1203), Sec. 3, eff.
Sept enber 1, 2021.

Sec. 3.011. SUPPLEMENTAL PROVI SI ONS REGARDI NG CERTI FI CATE OF
FORVATI ON OF LI M TED PARTNERSHIP. (a) To forma limted
partnership, the partners nmust enter into a partnership agreenent and
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file a certificate of formation.

(b) The partners of a limted partnership formed under Section
10. 001 or 10.101 may include the partnership agreenent required under
Subsection (a) in the plan of merger or conversion.

(c) Acertificate of formation for a limted partnership nust
i nclude the address of the principal office of the partnership in the
United States where records are to be kept or nade avail abl e under
Section 153. 551.

(d) The fact that a certificate of formation is on file with
the secretary of state is notice that the partnershipis alimted
partnership and of all other facts contained in the certificate as
requi red by Section 3. 005.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.

Sec. 3.012. SUPPLEMENTAL PROVI SI ONS REQUI RED I N CERTI FI CATE OF
FORMATI ON OF REAL ESTATE | NVESTMENT TRUST. In addition to the
information required by Section 3.005, the certificate of formation
of a real estate investnent trust nust state:

(1) that an assumed nane certificate stating the name of
the real estate investnent trust has been filed in the manner
provi ded by | aw;

(2) that the purpose of the real estate investment trust is

to:

(A) purchase, hold, |ease, manage, sell, exchange,
devel op, subdivide, and inprove real property and interests in real
property, other than severed mneral, oil, or gas royalty interests,

and carry on any other business and perform any other action in
connection with a purpose described by this paragraph;

(B) exercise powers conferred by the laws of this state
on a real estate investnment trust; and

(C© performany action described by Chapter 200 or
Title 1 to the sane extent as an individual;

(3) the post office address of the initial principal office
and pl ace of business of the real estate investnent trust;

(4) the aggregate nunber of shares of beneficial interest
the real estate investnment trust is authorized to issue and the par
value to be received by the real estate investnent trust for the
i ssuance of each share;
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(5) if shares described by Subdivision (4) are divided into
cl asses as authorized by Section 200.102 or 200.103, a description of
each class of shares, including any preferences, conversion and ot her
rights, voting powers, restrictions, limtations as to dividends,
qualifications, and terns and conditions of redenption; and

(6) that the trust managers shall nmanage the noney or
property received for the issuance of shares for the benefit of the
sharehol ders of the real estate investnent trust.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.

Sec. 3.013. SUPPLEMENTAL PROVI SI ONS REQUI RED | N CERTI FI CATE OF
FORVATI ON OF COOPERATI VE ASSOCI ATION. In addition to the information
required by Section 3.005, the certificate of formation of a
cooperative association nust state:

(1) whether the cooperative association is organized with
or w thout shares;
(2) the nunber of shares or nenberships subscribed for the
cooperative associ ation;
(3) if the cooperative association is organized with
shar es:
(A) the amount of authorized capital;
(B) the nunber and type of shares;
(C par value of the shares, if any; and
(D) the rights, preferences, and restrictions of each
type of share;
(4) the nethod of distribution on w nding up and
term nation of any surplus of the cooperative association in
accordance with Section 251.403; and
(5) the nanmes and street addresses of the directors who
wi |l manage the affairs of the cooperative association for the
initial year, unless sooner changed by the nenbers.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.

Sec. 3.014. SUPPLEMENTAL PROVI SI ONS REQUI RED | N CERTI FI CATE OF
FORVATI ON OF PROFESSI ONAL ENTITY. In addition to the information
required by Section 3.005, the certificate of formation of a
prof essional entity nust state:
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(1) the type of professional service to be provided by the
prof essional entity as the purpose of the entity; and
(2) that the professional entity is a:
(A) professional association;
(B) professional corporation; or
(C professional Iimted liability conpany.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.

Sec. 3.015. SUPPLEMENTAL PROVI SI ONS REQUI RED I N CERTI FI CATE OF
FORMATI ON OF PROFESSI ONAL ASSOCI ATION. (a) In addition to
containing the information required under Sections 3.005 and 3. 014,
the certificate of formation of a professional association nust:

(1) be signed by each nenber of the association; and
(2) state:
(A) the nane and address of each original nmenber of the
associ ati on;
(B) whether the association is to be governed by a
board of directors or by an executive conmttee; and
(C© the nane and address of each person serving as an
initial nmenber of the board of directors or executive commttee of
t he associ ati on.

(b) The certificate of formation of a professional association

may cont ai n:

(1) provisions regarding shares or units of ownership in
t he associ ati on;

(2) provisions governing the wnding up and term nation of
t he association's business; and

(3) any other provision consistent with state | aw
regulating the internal affairs of a professional association.

(c) If the certificate of formation of a professional
associ ation contains provisions regarding shares in the association,
the certificate of formation nust also conply with Section 3.007.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.
Amended by:

Acts 2007, 80th Leg., RS., Ch. 688 (H. B. 1737), Sec. 12, eff.
Sept enber 1, 2007.
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SUBCHAPTER B. AMENDMENTS AND RESTATEMENTS OF CERTI FI CATE OF FORMATI ON
Sec. 3.051. RIGHT TO AMEND CERTI FI CATE OF FORVATION. (a) A
filing entity may anend its certificate of formation
(b) An anended certificate of formation may contain only
provi sions that:

(1) would be permtted at the tinme of the anmendnment if the
anended certificate of formation were a newy filed original
certificate of formation; or

(2) effect a change, exchange, reclassification,
subdi vi si on, conbi nation, or cancellation in the nenbership or
ownership interests or the rights of owners or nenbers of the filing
entity.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.
Amended by:

Acts 2005, 79th Leg., Ch. 64 (H B. 1319), Sec. 6, eff. January 1,
2006.

Sec. 3.052. PROCEDURES TO AMEND CERTI FI CATE OF FORMATION. (a)
The procedure to adopt an amendnent to the certificate of formation
is as provided by the title of this code that applies to the entity.

(b) Afiling entity that anends its certificate of formation
shall sign and file, in the manner required by Chapter 4, a
certificate of amendment conplying wth Section 3.053 or a restated
certificate of formation conplying with Section 3.059.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.

Sec. 3.053. CERTIFI CATE OF AMENDMENT. A certificate of
amendnent for a filing entity nust state:

(1) the nanme of the filing entity;

(2) the type of the filing entity;

(3) for each provision of the certificate of fornation that
is added, altered, or deleted, an identification by reference or
description of the added, altered, or deleted provision and, if the
provision is added or altered, a statenent of the text of the anended
or added provi sion;

(4) that the anmendment or anendnents have been approved in
the manner required by this code and the governi ng docunents of the
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entity; and

(5) any other matter required by the provisions of this
code applicable to the filing entity to be in the certificate of
anmendnent .

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.

Sec. 3.054. EXECUTI ON OF CERTI FI CATE OF AMENDMENT OF FOR- PROFI T
CORPORATI ON.  Except as provided by Title 2 or this section, an
of ficer shall sign the certificate of amendnent on behalf of the for-
profit corporation. |If shares of the for-profit corporation have not
been issued and the certificate of anmendnent is adopted by the board
of directors, one or nore of the directors may sign the certificate
of anmendnent on behalf of the for-profit corporation.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.
Amended by:

Acts 2005, 79th Leg., Ch. 64 (H B. 1319), Sec. 7, eff. January 1,
2006.

Acts 2015, 84th Leg., RS., Ch. 32 (S.B. 860), Sec. 2, eff.
Septenber 1, 2015.

Sec. 3.055. SUPPLEMENTAL PROVI SI ONS FOR CERTI FI CATE OF
AMENDMVENT OF REAL ESTATE | NVESTMENT TRUST. (a) |In addition to the
statenents required by Section 3.053, a certificate of anendnent for
a real estate investnent trust nust state:

(1) if the amendnent provides for an exchange,
recl assification, or cancellation of issued shares, the manner in
whi ch the exchange, reclassification, or cancellation of the issued
shares will be effected if the manner is not specified in the
amendnent; and

(2) if the amendnment effects a change in the anmount of
stated capital, the manner in which the change in the anount of
stated capital is effected and the anbunt of stated capital expressed
in dollar ternms as changed by the anmendnent.

(b) If shares of the real estate investnent trust have not been
i ssued and the certificate of anendnment is adopted by the trust
managers, a majority of the trust nmanagers may execute the
certificate of anmendment on behalf of the real estate investnent
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trust.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.

Sec. 3.056. EFFECT OF FILING OF CERTI FI CATE OF AMENDVENT. (a)
An anendnment to a certificate of formation takes effect when the
filing of the certificate of anendnent takes effect as provided by
Chapter 4.
(b) An amendnent to a certificate of formati on does not affect:
(1) an existing cause of action in favor of or against the
entity for which the certificate of anendnent is sought;
(2) a pending suit to which the entity is a party; or
(3) an existing right of a person other than an existing
owner .
(c) If the nanme of an entity is changed by anmendnent, an action
brought by or against the entity in the former nane of the entity
does not abate because of the nane change.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.

Sec. 3.057. RICGHT TO RESTATE CERTI FI CATE OF FORMATION. (a) A
filing entity may restate its certificate of formation.

(b) An anendnment effected by a restated certificate of
formati on nust conply with Section 3.051(b).

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.

Sec. 3.058. PROCEDURES TO RESTATE CERTI FI CATE OF FORVATI ON
(a) The procedure to adopt a restated certificate of formation is
governed by the title of this code that applies to the entity.

(b) Afiling entity that restates its certificate of formation
shall sign and file, in the manner required by Chapter 4, a restated
certificate of formati on and acconpanyi ng statenents conplying with
Section 3. 059.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.
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Sec. 3.059. RESTATED CERTI FI CATE OF FORMATION. (a) A restated
certificate of formation nust accurately state the text of the
previous certificate of formation, regardl ess of whether the
certificate of formation is an original, corrected, or restated
certificate, and incl ude:

(1) each previous anmendnent to the certificate being
restated that is carried forward; and

(2) each new anendnment to the certificate being restated.

(b) A restated certificate of formation may omt:

(1) the nanme and address of each organi zer other than the
nanme and address of each general partner of a limted partnership or
trust manager of a real estate investnent trust;

(2) the initial mailing address of the filing entity; and

(3) any other information that may be om tted under the
provi sions of this code applicable to the filing entity.

(c) Arestated certificate of formation that does not nake new
anmendnents to the certificate of formation being restated nust be
acconpani ed by:

(1) a statenent that the restated certificate of formation
accurately states the text of the certificate of formation being
restated, as anended, restated, and corrected, except for information
om tted under Subsection (b); and

(2) any other information required by other provisions of
this code applicable to the filing entity.

(d) A restated certificate of formation that nakes new
anmendnents to the certificate of formation being restated nust:

(1) be acconpanied by a statenent that each new anmendnent
has been nade in accordance with this code;

(2) be acconpanied by a statenent that each anmendnent has
been approved in the manner required by this code and the governing
docunents of the entity;

(3) be acconpanied by a statenent that the restated
certificate of formation:

(A) accurately states the text of the certificate of
formati on being restated and each anmendment to the certificate of
formati on being restated that is in effect, as further anmended by the
restated certificate of formation; and

(B) does not contain any other change in the
certificate of formation being restated except for information
om tted under Subsection (b); and
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(4) include any other information required by the title of
this code applicable to the entity.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.
Amended by:

Acts 2013, 83rd Leg., RS., Ch. 9 (S.B. 847), Sec. 1, eff.
Septenber 1, 2013.

Acts 2023, 88th Leg., RS., Ch. 27 (S.B. 1514), Sec. 3, eff.
Septenber 1, 2023.

Sec. 3.060. SUPPLEMENTAL PROVI SI ONS FOR RESTATED CERTI FI CATE OF
FORMATI ON FOR FOR- PROFI T CORPORATI ON OR PROFESSI ONAL CORPORATI ON.

(a) In addition to the provisions authorized or required by Section
3.059, arestated certificate of formation for a for-profit
corporation or professional corporation may omt any prior statenments
regardi ng the nunber of directors and the nanes and addresses of the
persons serving as directors and, at the corporation's election, may
insert a statenent regarding the current nunber of directors and the
nanmes and addresses of the persons currently serving as directors.

(b) Except as provided by Title 2 or this subsection, an
officer shall sign the restated certificate of formation on behal f of
the corporation. |f shares of the corporation have not been issued
and the restated certificate of formation is adopted by the board of
directors, one or nore of the directors may sign the restated
certificate of formation on behalf of the corporation.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.
Amended by:

Acts 2007, 80th Leg., RS., Ch. 688 (H. B. 1737), Sec. 13, eff.
Sept enber 1, 2007.

Acts 2007, 80th Leg., RS., Ch. 688 (H. B. 1737), Sec. 14, eff.
Sept enber 1, 2007.

Acts 2015, 84th Leg., RS., Ch. 32 (S.B. 860), Sec. 3, eff.
Septenber 1, 2015.

Acts 2021, 87th Leg., RS., Ch. 39 (S.B. 1203), Sec. 4, eff.
Septenber 1, 2021.

Sec. 3.061. SUPPLEMENTAL PROVI SI ONS FOR RESTATED CERTI FI CATE OF
FORVATI ON FOR NONPROFI T CORPORATION. (a) In addition to the
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provi sions authorized or required by Section 3.059, a restated
certificate of formation for a nonprofit corporation may omt any
prior statements regarding the nunber of directors and the nanmes and
addresses of the persons serving as directors and, at the
corporation's election, may insert a statement regarding the current
nunber of directors and the names and addresses of the persons
currently serving as directors.

(b) If the nonprofit corporation is a church in which
managenent is vested in the church's nenbers under Section 22.202,
and the original certificate of formation is not required to contain
a statenment to that effect, any restated certificate of formation for
the church nust contain a statenment to that effect in addition to the
i nformation required by Section 3.059.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.
Amended by:

Acts 2021, 87th Leg., R S., Ch. 39 (S.B. 1203), Sec. 5, eff.
Septenber 1, 2021.

Sec. 3.0611. SUPPLEMENTAL PROVI SI ONS FOR RESTATED CERTI FI CATE

CF FORMATION FOR LIM TED LI ABILITY COWANY. In addition to the
provi sions authorized or required by Section 3.059, a restated
certificate of formation for a limted liability conpany may omt any
prior statenments regardi ng whether the conpany has or does not have
managers and the nanmes and addresses of nanagers or nenbers and, at
the conpany's election, may insert a statenent:

(1) regarding whether the conpany currently has or does not
have managers;

(2) that the conpany currently has managers and the nanes
and addresses of the persons currently serving as managers; or

(3) that the conpany currently does not have managers and
t he nanes and addresses of the current menbers of the conpany.

Added by Acts 2007, 80th Leg., R S., Ch. 688 (H B. 1737), Sec. 15,
ef f. Septenber 1, 2007.
Amended by:

Acts 2021, 87th Leg., RS., Ch. 39 (S.B. 1203), Sec. 6, eff.
Sept enber 1, 2021.
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Sec. 3.062. SUPPLEMENTAL PROVI SI ONS FOR RESTATED CERTI FI CATE OF
FORVATI ON FOR REAL ESTATE | NVESTMENT TRUST. In addition to the
provi sions authorized or required by Section 3.059, a restated
certificate of formation for a real estate investnent trust nmay
update the current nunber of trust managers and the nanmes and
addresses of the persons serving as trust managers.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.

Sec. 3.063. EFFECT OF FI LI NG OF RESTATED CERTI FI CATE OF
FORVATION. (a) A restated certificate of formation takes effect
when the filing of the restated certificate of formation takes effect
as provided by Chapter 4.

(b) On the date the restated certificate of formation takes
effect, the original certificate of formation and each prior
amendnment or restatenent of the certificate of formation is
superseded and the restated certificate of formation is the effective
certificate of formation.

(c) Sections 3.056(b) and (c) apply to an anmendnent effected by
a restated certificate of formation.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.

SUBCHAPTER C. GOVERNI NG PERSONS AND OFFI CERS
Sec. 3.101. GOVERNI NG AUTHORI TY. Subject to the title of this
code that governs the donestic entity and the governi ng docunents of
the donestic entity, the governing authority of a donestic entity
manages and directs the business and affairs of the donmestic entity.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.

Sec. 3.102. RIGHTS OF GOVERNI NG PERSONS | N CERTAIN CASES. (a)
In discharging a duty or exercising a power, a governing person,
i ncl udi ng a governi ng person who is a nenber of a cormittee, may, in
good faith and with ordinary care, rely on information, opinions,
reports, or statenments, including financial statenents and ot her
financial data, concerning a donmestic entity or another person and
prepared or presented by:

Statute text rendered on: 9/1/2023 - b1 -



BUSI NESS ORGANI ZATI ONS CCDE

(1) an officer or enployee of the entity;

(2) legal counsel

(3) a certified public accountant;

(4) an investnent banker;

(5) a person who the governing person reasonably believes
possesses professional expertise in the matter; or

(6) a conmittee of the governing authority of which the
governing person is not a nenber

(b) A governing person may not in good faith rely on the

i nformati on descri bed by Subsection (a) if the governing person has
knowl edge of a matter that nakes the reliance unwarranted.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.

Sec. 3.103. OFFICERS. (a) Oficers of a donmestic entity may
be el ected or appointed in accordance with the governing docunents of
the entity or by the governing authority of the entity unless
prohi bited by the governi ng docunents.

(b) An officer of an entity shall performthe duties in the
managenent of the entity and has the authority as provided by the
governi ng docunents of the entity or the governing authority that
el ects or appoints the officer.

(c) A person may sinultaneously hold any two or nore offices of
an entity unless prohibited by this code or the governing docunents
of the entity.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.

Sec. 3.104. REMOVAL OF CFFICERS. (a) Unless otherw se
provi ded by the governing docunents of a donestic entity, an officer
may be renoved for or w thout cause by the governing authority or as
provi ded by the governing docunents of the entity. The renoval of an
of ficer does not prejudice any contract rights of the person renoved.
(b) Election or appointnment of an officer does not by itself
create contract rights.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.
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Sec. 3.105. RICHTS OF OFFICERS IN CERTAIN CASES. (a) In
di scharging a duty or exercising a power, an officer of a donestic
entity may, in good faith and ordinary care, rely on information,
opi nions, reports, or statenents, including financial statenments and
ot her financial data, concerning the entity or another person and
prepared or presented by:
(1) another officer or an enpl oyee of the entity;
(2) legal counsel
(3) a certified public accountant;
(4) an investnent banker; or
(5) a person who the officer reasonably believes possesses
pr of essi onal expertise in the matter.
(b) An officer may not in good faith rely on the information
descri bed by Subsection (a) if the officer has know edge of a matter
t hat makes the reliance unwarrant ed.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.

SUBCHAPTER D. RECORDKEEPI NG OF FI LI NG ENTI Tl ES
Sec. 3.151. BOOKS AND RECORDS FOR ALL FILING ENTITIES. (a)
Each filing entity shall keep:

(1) books and records of accounts;

(2) mnutes of the proceedings of the owners or nenbers or
governing authority of the filing entity and conmttees of the owners
or nmenbers or governing authority of the filing entity;

(3) a current record of the nane and nmuailing address of
each owner or nenber of the filing entity; and

(4) other books and records as required by the title of
this code governing the entity.

(b) The books, records, m nutes, and ownership or nenbership
records of any filing entity may be:

(1) in witten paper form or

(2) maintained by or on behalf of the filing entity on, or
by neans of, an information storage device or nethod or one or nore
el ectroni c data systens, provided that any books, records, m nutes,
and ownership or nenbership records so mai ntai ned can be converted
into witten paper formw thin a reasonable tine.

(c) The records required by Subsection (a)(2) need not be
mai ntained by a limted partnership or alimted liability conpany
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except to the extent required by its governing docunents.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.
Amended by:

Acts 2005, 79th Leg., Ch. 64 (H B. 1319), Sec. 8, eff. January 1,
2006.

Acts 2019, 86th Leg., R S., Ch. 658 (S.B. 1859), Sec. 2, eff.
Sept enber 1, 2019.

Sec. 3.152. GOVERNI NG PERSON S RIGHT OF INSPECTION. (a) A
governing person of a filing entity may exam ne the entity's books
and records maintai ned under Section 3.151 and ot her books and
records of the entity for a purpose reasonably related to the
governi ng person's service as a governing person.

(b) A court may require a filing entity to open the books and
records of the filing entity, including the books and records
mai nt ai ned under Section 3.151, to permt a governing person to
i nspect, nmake copies of, or take extracts fromthe books and records
on a showi ng by the governing person that:

(1) the person is a governing person of the entity;

(2) the person demanded to inspect the entity's books and
records;

(3) the person's purpose for inspecting the entity's books
and records is reasonably related to the person's service as a
governi ng person; and

(4) the entity refused the person's good faith demand to
i nspect the books and records.

(c) A court may award a governing person attorney's fees and
any other proper relief in a suit torequire afiling entity to open
its books and records under Subsection (b).

(d) This section does not apply to limted partnershi ps.
Section 153.552 applies to |imted partnerships.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.

Sec. 3.153. RIGHT OF EXAM NATI ON BY OA\NER OR MEMBER. Each
owner or menber of a filing entity may exam ne the books and records
of the filing entity maintained under Section 3.151 and ot her books
and records of the filing entity to the extent provided by the
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governi ng docunents of the entity and the title of this code
governing the filing entity.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.

SUBCHAPTER E. CERTI FI CATES REPRESENTI NG OANERSHI P | NTEREST

Sec. 3.201. CERTIFI CATED OR UNCERTI FI CATED OANNERSHI P | NTEREST;
APPLI CABILITY. (a) Omership interests in a donmestic entity may be
certificated or uncertificated.

(b) The ownership interests in a for-profit corporation, rea
estate investnment trust, or professional corporation nust be
certificated, except to the extent a governing docunent of the entity
or a resolution adopted by the governing authority of the entity
provi des that sone or all of the classes or series of the ownership
interests are uncertificated or that sonme or all of the ownership
interests in any class or series of the ownership interests are
uncertificated. The entity may have outstanding both certificated
and uncertificated ownership interests of the sanme class or series.
| f a domestic entity changes the formof its ownership interests from
certificated to uncertificated, a certificated ownership interest
subj ect to the change becones an uncertificated ownership interest
only after the certificate is surrendered to the donmestic entity.

(c) Omership interests in a donestic entity, other than a
donestic entity descri bed by Subsection (b), are uncertificated
unl ess this code or the governing docunents of the donestic entity
state that the interests are certificated.

(d) Sections 3.202-3.205 do not apply to a partnership or a
limted liability conpany except to the extent that the governing
docunents of the partnership or limted liability conpany specify.

(e) The governing docunents of a partnership or alimted
l[iability conpany nay:

(1) provide that an owner's ownership interest may be
evidenced by a certificate of ownership interest issued by the
entity;

(2) provide for the assignnment or transfer of ownership
interests represented by certificates; and

(3) nmke other provisions with respect to the certificate.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.
Amended by:
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Acts 2015, 84th Leg., RS., Ch. 32 (S.B. 860), Sec. 4, eff.
Sept enber 1, 2015.

Sec. 3.202. FORM AND VALI DI TY OF CERTI FI CATES; ENFORCEMENT OF
ENTITY S RRGATS. (a) A certificate representing the ownership
interest in a donestic entity may contain an inpression of the seal
of the entity, if any. A facsimle of the entity's seal may be
printed or lithographed on the certificate.

(b) If a donestic entity is authorized to issue ownership
interests of nore than one class or series, each certificate
representing ownership interests that is issued by the entity nust
conspi cuously state on the front or back of the certificate:

(1) the designations, preferences, limtations, and
relative rights of the ownership interests of each class or series to
t he extent they have been determ ned and the authority of the
governing authority to nmake those determ nations as to subsequent
series; or

(2) that the information required by Subdivision (1) is
stated in the donestic entity's governing docunents and that the
donestic entity, on witten request to the entity's principal place
of business or registered office, will provide a free copy of that
information to the record holder of the certificate.

(c) Acertificate representing owership interests nust state
on the front of the certificate:

(1) that the donestic entity is organi zed under the | aws of
this state;

(2) the nane of the person to whomthe certificate is
i ssued;

(3) the nunber and class of ownership interests and the
designation of the series, if any, represented by the certificate;
and

(4) if the ownership interests are shares, the par val ue of
each share represented by the certificate, or a statenment that the
shares are w thout par val ue.

(d) A certificate representing ownership interests that is
subject to a restriction, placed by or agreed to by the donestic
entity under this code, or otherw se contained in its governing
docunents, on the transfer or registration of the transfer of the
ownership interests mnust:
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(1) conspicuously state or provide a sunmary of the
restriction on the front of the certificate;

(2) state the restriction on the back of the certificate
and conspi cuously refer to that statement on the front of the
certificate; or

(3) conspicuously state on the front or back of the
certificate that a restriction exists pursuant to a specified
docunent and:

(A) that the donestic entity, on witten request to the
entity's principal place of business, will provide a free copy of the
docunent to the certificate record holder; or

(B) if the docunent has been filed in accordance with
this code, that the docunent:

(1) ison file wth the secretary of state or, in
the case of a real estate investnent trust, wth the county clerk of
the county in which the real estate investnment trust's principa
pl ace of business is |ocated; and

(1i) contains a conplete statenent of the
restriction.

(e) A donestic entity that fails to provide to the record
hol der of a certificate wwthin a reasonable time a docunent as
requi red by Subsection (d)(3)(A) may not enforce the entity's rights
under the restriction inposed on the certificated ownership
i nterests.

(f) A certificate representing ownership interests may not be
i ssued in bearer form

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.
Amended by:

Acts 2009, 81st Leg., RS., Ch. 84 (S.B. 1442), Sec. 3, eff.
Septenber 1, 2009.

Sec. 3.203. SICGNATURE REQUI REMENT. (a) A certificate
representing an ownership interest in a donestic entity nmust contain
the signature or signatures of each managerial official of the entity
that is authorized by the governing docunents of the entity to sign
certificated ownership interests of the entity.

(b) A certificated ownership interest that contains the
signature of a person who is no |longer a managerial official of a
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donmestic entity when the certificate is issued nay be issued by the
entity in the same manner and with the sane effect as if the person
had remai ned a nmanagerial official.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.
Amended by:

Acts 2023, 88th Leg., RS., Ch. 27 (S.B. 1514), Sec. 4, eff.
Sept enber 1, 2023.

Sec. 3.204. DELIVERY REQUI REMENT. A donestic entity shal
deliver a certificate representing a certificated ownership interest
to which the owner is entitled.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.

Sec. 3.205. NOTICE FOR UNCERTI FI CATED OANNERSHI P | NTEREST. (a)
Except as provided by Subsection (c) and in accordance w th Chapter
8, Business & Commerce Code, after an issuance or transfer of an
uncertificated ownership interest in a donmestic entity, the owner of
the ownership interest shall be notified in witing or by electronic
transm ssion of any information required under this subchapter to be
stated on a certificate representing the ownership interest.

(b) Except as otherw se expressly provided by law, the rights
and obligations of the owner of an uncertificated ownership interest
are the sane as the rights and obligations of the owner of a
certificated ownership interest of the sane class and series.

(c) The owner of an uncertificated ownership interest in a
domestic entity is not required to be notified under Subsection (a)

i f:

(1) the required information is included in the governing
docurnents of the entity; and

(2) the owner of the uncertificated ownership interest is
provided with a copy of the governing docunents.

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006.
Amended by:

Acts 2019, 86th Leg., RS., Ch. 658 (S.B. 1859), Sec. 3, eff.
Sept enber 1, 2019.
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SUBCHAPTER F. EMERGENCY GOVERNANCE
Sec. 3.251. DEFINITIONS. In this subchapter
(1) "Enmergency" nmeans any of the foll ow ng:
(A) an attack on the United States, a state, or a
political subdivision of a state;
(B) a nuclear or atom c disaster;
(© the occurrence of a catastrophic event, including:
(i) an epidemc or pandemc
(i) a hurricane, tropical storm tornado, or other
weat her condition; or
(iii) ariot or civil disturbance;
(D) the declaration of a national energency by the
Uni ted States governnent;
(E) the declaration of an energency by a state or a
political subdivision of a state; or
(F) any other simlar emergency situation.

(2) "Energency action” nmeans an action taken by majority
vote of the governing persons present at a neeting of the governing
authority of a domestic entity during an emergency peri od.

(3) "Energency period" means any period during which the
governing authority of a donmestic entity, due to a condition that is
a part of or results froman enmergency, is unable to satisfy one or
nore requirenments of the entity's governing docunents or this code
necessary for action by vote at a neeting of the governing authority
out si de of an energency peri od.

Added by Acts 2009, 81st Leg., R S., Ch. 84 (S.B. 1442), Sec. 4, eff.
Septenber 1, 2009.
Amended by:

Acts 2021, 87th Leg., RS., Ch. 39 (S.B. 1203), Sec. 7, eff.
Septenber 1, 2021.

Acts 2023, 88th Leg., RS., Ch. 27 (S.B. 1514), Sec. 5, eff.
Septenber 1, 2023.

Sec. 3.252. PROVI SIONS | N GOVERNI NG DOCUMENTS. (a) The
governing persons and, if applicable, the owners or nenbers of a
donmestic entity nay adopt provisions in the donmestic entity's
governi ng docunments regardi ng enmergency actions, including provisions
that apply only during an energency period that authorize, limt, or
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pr ohi bi t:

(1) procedures for calling a neeting of the governing
per sons;

(2) the necessity of a quorumfor action by vote at a
neeti ng of the governing persons;

(3) mninmumrequirenents for participation at the neeting
of the governing persons; and

(4) the designation of additional or substitute governing
per sons.

(b) Any provisions in a donestic entity's governi ng docunents
that apply only during an enmergency period nust be adopted in
accordance w th:

(1) the requirenents of the governing docunents that apply
out si de of an energency period; and

(2) the applicable provisions of this code that apply
out si de of an energency peri od.

Added by Acts 2009, 81st Leg., RS., Ch. 84 (S.B. 1442), Sec. 4, eff.
Septenber 1, 2009.
Amended by:

Acts 2021, 87th Leg., RS., Ch. 39 (S.B. 1203), Sec. 8, eff.
Septenber 1, 2021.

Sec. 3.2535. ACTIONS DURI NG EMERGENCY PERI OD. (a) Except as
otherwise limted or prohibited by the donestic entity's governing
docunents or except as provided by Subsection (b), the governing
authority of a donestic entity nmay take an energency action during an
energency period without satisfying the requirenents of the entity's
governi ng docunents or this code that apply outside of an energency
period with respect to:

(1) procedures for calling a neeting of the governing
per sons;

(2) the necessity of a quorumfor action by vote at a
neeti ng of the governing persons;

(3) mninmumrequirenents for participation at a neeting of
t he governing persons; and

(4) any other procedural requirenents for action at a
neeting of the governing persons.

(b) Subsection (a) does not apply to an action by the governing
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authority of a donmestic entity:

(1) to anmend the entity's governing docunents; or

(2) that nust be approved by a separate vote of the owners
or nenbers of the entity in accordance with the requirenments of the
entity's governing docunents or this code tha