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By:  Giddings
H.B. No. 1156

A BILL TO BE ENTITLED

AN ACT

relating to adoption of the Business Organizations Code.

BE IT ENACTED BY THE LEGISLATURE OF THE STATE OF TEXAS:

SECTION 1.  ADOPTION OF CODE. The Business Organizations Code is adopted to read as follows:

BUSINESS ORGANIZATIONS CODE

TITLE 1.  GENERAL PROVISIONS

CHAPTER 1.  DEFINITIONS AND OTHER GENERAL PROVISIONS

SUBCHAPTER A.  DEFINITIONS AND PURPOSE

Sec. 1.001.  PURPOSE

Sec. 1.002.  DEFINITIONS

Sec. 1.003.  DISINTERESTED PERSON

Sec. 1.004.  INDEPENDENT PERSON

Sec. 1.005.  CONSPICUOUS INFORMATION

Sec. 1.006.  SYNONYMOUS TERMS

Sec. 1.007.  SIGNING OF DOCUMENT OR OTHER WRITING

Sec. 1.008.  SHORT TITLES

Sec. 1.009.  DOLLARS AS MONETARY UNITS

[Sections 1.010‑1.050 reserved for expansion]

SUBCHAPTER B.  CODE CONSTRUCTION

Sec. 1.051.  CONSTRUCTION OF CODE

Sec. 1.052.  REFERENCE IN LAW TO STATUTE REVISED BY

               CODE

Sec. 1.053.  APPLICABILITY TO FOREIGN AND INTERSTATE

               AFFAIRS

Sec. 1.054.  RESERVATION OF POWER

[Sections 1.055‑1.100 reserved for expansion]

SUBCHAPTER C.  DETERMINATION OF APPLICABLE LAW

Sec. 1.101.  DOMESTIC FILING ENTITIES

Sec. 1.102.  FOREIGN FILING ENTITIES

Sec. 1.103.  ENTITIES NOT FORMED BY FILING INSTRUMENT

Sec. 1.104.  LAW APPLICABLE TO LIABILITY

Sec. 1.105.  INTERNAL AFFAIRS

Sec. 1.106.  ORDER OF PRECEDENCE

CHAPTER 2.  PURPOSES AND POWERS OF DOMESTIC ENTITY

SUBCHAPTER A.  PURPOSES OF DOMESTIC ENTITY

Sec. 2.001.  GENERAL SCOPE OF PERMISSIBLE PURPOSES

Sec. 2.002.  PURPOSES OF NONPROFIT ENTITY

Sec. 2.003.  GENERAL PROHIBITED PURPOSES

Sec. 2.004.  LIMITATION ON PURPOSES OF PROFESSIONAL

               ENTITY

Sec. 2.005.  LIMITATION IN GOVERNING DOCUMENTS

Sec. 2.006.  PERMISSIBLE PURPOSE OF FOR‑PROFIT CORPORATION

               RELATED TO RAILROADS

Sec. 2.007.  ADDITIONAL PROHIBITED ACTIVITIES OF FOR‑PROFIT

               CORPORATION

Sec. 2.008.  NONPROFIT CORPORATIONS

Sec. 2.009.  PERMISSIBLE PURPOSE OF NONPROFIT

               CORPORATION RELATED TO ORGANIZED

               LABOR

Sec. 2.010.  PROHIBITED ACTIVITIES OF NONPROFIT

               CORPORATION

Sec. 2.011.  PURPOSES OF COOPERATIVE ASSOCIATION

Sec. 2.012.  LIMITATION ON PURPOSES OF REAL ESTATE

               INVESTMENT TRUST

[Sections 2.013‑2.100 reserved for expansion]

SUBCHAPTER B.  POWERS OF DOMESTIC ENTITY

Sec. 2.101.  GENERAL POWERS

Sec. 2.102.  ADDITIONAL POWERS OF NONPROFIT ENTITY OR

               INSTITUTION

Sec. 2.103.  POWER TO INCUR INDEBTEDNESS

Sec. 2.104.  POWER TO MAKE GUARANTIES

Sec. 2.105.  ADDITIONAL POWERS OF CERTAIN PIPELINE

               BUSINESSES

Sec. 2.106.  POWER OF NONPROFIT CORPORATION TO SERVE AS

               TRUSTEE

Sec. 2.107.  STANDARD TAX PROVISIONS FOR CERTAIN

               CHARITABLE NONPROFIT CORPORATIONS;

               POWER TO EXCLUDE

Sec. 2.108.  POWERS OF PROFESSIONAL ASSOCIATION

Sec. 2.109.  POWERS OF PROFESSIONAL CORPORATION

Sec. 2.110.  POWERS OF COOPERATIVE ASSOCIATION

Sec. 2.111.  LIMITATION ON POWERS OF COOPERATIVE

               ASSOCIATION

Sec. 2.112.  STATED POWERS IN SUBCHAPTER SUFFICIENT

Sec. 2.113.  LIMITATION ON POWERS

Sec. 2.114.  CERTIFICATED INDEBTEDNESS; MANNER OF

               ISSUANCE; SIGNATURE AND SEAL

CHAPTER 3.  FORMATION AND GOVERNANCE

SUBCHAPTER A.  FORMATION, EXISTENCE, AND

CERTIFICATE OF FORMATION

Sec. 3.001.  FORMATION AND EXISTENCE OF FILING

               ENTITIES

Sec. 3.002.  FORMATION AND EXISTENCE OF NONFILING

               ENTITIES

Sec. 3.003.  DURATION

Sec. 3.004.  ORGANIZERS

Sec. 3.005.  CERTIFICATE OF FORMATION

Sec. 3.006.  FILINGS IN CASE OF MERGER OR CONVERSION

Sec. 3.007.  SUPPLEMENTAL PROVISIONS REQUIRED IN

               CERTIFICATE OF FORMATION OF FOR‑PROFIT

               CORPORATION

Sec. 3.008.  SUPPLEMENTAL PROVISIONS REQUIRED IN

               CERTIFICATE OF FORMATION OF CLOSE

               CORPORATION

Sec. 3.009.  SUPPLEMENTAL PROVISIONS REQUIRED IN

               CERTIFICATE OF FORMATION OF NONPROFIT

               CORPORATION

Sec. 3.010.  SUPPLEMENTAL PROVISIONS REQUIRED IN

               CERTIFICATE OF FORMATION OF LIMITED

               LIABILITY COMPANY

Sec. 3.011.  SUPPLEMENTAL PROVISIONS REGARDING

               CERTIFICATE OF FORMATION OF LIMITED

               PARTNERSHIP

Sec. 3.012.  SUPPLEMENTAL PROVISIONS REQUIRED IN

               CERTIFICATE OF FORMATION OF REAL ESTATE

               INVESTMENT TRUST

Sec. 3.013.  SUPPLEMENTAL PROVISIONS REQUIRED IN

               CERTIFICATE OF FORMATION OF COOPERATIVE

               ASSOCIATION

Sec. 3.014.  SUPPLEMENTAL PROVISIONS REQUIRED IN

               CERTIFICATE OF FORMATION OF PROFESSIONAL

               ENTITY

Sec. 3.015.  SUPPLEMENTAL PROVISIONS REQUIRED IN

               CERTIFICATE OF FORMATION OF PROFESSIONAL

               ASSOCIATION

[Sections 3.016‑3.050 reserved for expansion]

SUBCHAPTER B.  AMENDMENTS AND RESTATEMENTS OF

CERTIFICATE OF FORMATION

Sec. 3.051.  RIGHT TO AMEND CERTIFICATE OF FORMATION

Sec. 3.052.  PROCEDURES TO AMEND CERTIFICATE OF

               FORMATION

Sec. 3.053.  CERTIFICATE OF AMENDMENT

Sec. 3.054.  SUPPLEMENTAL PROVISIONS FOR CERTIFICATE

               OF AMENDMENT OF FOR‑PROFIT CORPORATION

Sec. 3.055.  SUPPLEMENTAL PROVISIONS FOR CERTIFICATE

               OF AMENDMENT OF REAL ESTATE INVESTMENT

               TRUST

Sec. 3.056.  EFFECT OF FILING OF CERTIFICATE OF

               AMENDMENT

Sec. 3.057.  RIGHT TO RESTATE CERTIFICATE OF FORMATION

Sec. 3.058.  PROCEDURES TO RESTATE CERTIFICATE OF

               FORMATION

Sec. 3.059.  RESTATED CERTIFICATE OF FORMATION

Sec. 3.060.  SUPPLEMENTAL PROVISIONS FOR RESTATED

               CERTIFICATE OF FORMATION FOR FOR‑PROFIT

               CORPORATION

Sec. 3.061.  SUPPLEMENTAL PROVISIONS FOR RESTATED

               CERTIFICATE OF FORMATION FOR NONPROFIT

               CORPORATION

Sec. 3.062.  SUPPLEMENTAL PROVISIONS FOR RESTATED

               CERTIFICATE OF FORMATION FOR REAL ESTATE

               INVESTMENT TRUST

Sec. 3.063.  EFFECT OF FILING OF RESTATED CERTIFICATE

               OF FORMATION

[Sections 3.064‑3.100 reserved for expansion]

SUBCHAPTER C.  GOVERNING PERSONS AND OFFICERS

Sec. 3.101.  GOVERNING AUTHORITY

Sec. 3.102.  RIGHTS OF GOVERNING PERSONS IN CERTAIN

               CASES

Sec. 3.103.  OFFICERS

Sec. 3.104.  REMOVAL OF OFFICERS

Sec. 3.105.  RIGHTS OF OFFICERS IN CERTAIN CASES

[Sections 3.106‑3.150 reserved for expansion]

SUBCHAPTER D.  RECORDKEEPING OF FILING ENTITIES

Sec. 3.151.  BOOKS AND RECORDS FOR ALL FILING

               ENTITIES

Sec. 3.152.  GOVERNING PERSON'S RIGHT OF INSPECTION

Sec. 3.153.  RIGHT OF EXAMINATION BY OWNER OR MEMBER

[Sections 3.154‑3.200 reserved for expansion]

SUBCHAPTER E.  CERTIFICATES REPRESENTING OWNERSHIP INTEREST

Sec. 3.201.  CERTIFICATED OR UNCERTIFICATED OWNERSHIP

               INTEREST; APPLICABILITY

Sec. 3.202.  FORM AND VALIDITY OF CERTIFICATES;

               ENFORCEMENT OF ENTITY'S RIGHTS

Sec. 3.203.  SIGNATURE REQUIREMENT

Sec. 3.204.  DELIVERY REQUIREMENT

Sec. 3.205.  NOTICE FOR UNCERTIFICATED OWNERSHIP

               INTEREST

CHAPTER 4.  FILINGS

SUBCHAPTER A.  GENERAL PROVISIONS

Sec. 4.001.  SIGNATURE AND DELIVERY

Sec. 4.002.  ACTION BY SECRETARY OF STATE

Sec. 4.003.  FILING OR ISSUANCE OF REPRODUCTION

               OR FACSIMILE

Sec. 4.004.  TIME FOR FILING

Sec. 4.005.  CERTIFICATES AND CERTIFIED COPIES

Sec. 4.006.  FORMS ADOPTED BY SECRETARY OF STATE

Sec. 4.007.  LIABILITY FOR FALSE FILING

               INSTRUMENTS

Sec. 4.008.  OFFENSE; PENALTY

Sec. 4.009.  FILINGS BY REAL ESTATE INVESTMENT TRUST

[Sections 4.010‑4.050 reserved for expansion]

SUBCHAPTER B.  WHEN FILINGS TAKE EFFECT

Sec. 4.051.  GENERAL RULE

Sec. 4.052.  DELAYED EFFECTIVENESS OF CERTAIN

               FILINGS

Sec. 4.053.  CONDITIONS FOR DELAYED EFFECTIVENESS

Sec. 4.054.  DELAYED EFFECTIVENESS ON FUTURE

               EVENT OR FACT

Sec. 4.055.  STATEMENT OF EVENT OR FACT

Sec. 4.056.  FAILURE TO FILE STATEMENT

Sec. 4.057.  ABANDONMENT BEFORE EFFECTIVENESS

Sec. 4.058.  DELAYED EFFECTIVENESS NOT PERMITTED

Sec. 4.059.  ACKNOWLEDGMENT OF FILING WITH

               DELAYED EFFECTIVENESS

[Sections 4.060‑4.100 reserved for expansion]

SUBCHAPTER C.  CORRECTION AND AMENDMENT

Sec. 4.101.  CORRECTION OF FILINGS

Sec. 4.102.  LIMITATION ON CORRECTION OF FILINGS

Sec. 4.103.  CERTIFICATE OF CORRECTION

Sec. 4.104.  FILING CERTIFICATE OF CORRECTION

Sec. 4.105.  EFFECT OF CERTIFICATE OF CORRECTION

Sec. 4.106.  AMENDMENT OF FILINGS

[Sections 4.107‑4.150 reserved for expansion]

SUBCHAPTER D.  FILING FEES

Sec. 4.151.  FILING FEES:  ALL ENTITIES

Sec. 4.152.  FILING FEES:  FOR‑PROFIT CORPORATIONS

Sec. 4.153.  FILING FEES:  NONPROFIT CORPORATIONS

Sec. 4.154.  FILING FEES:  LIMITED LIABILITY COMPANIES

Sec. 4.155.  FILING FEES:  LIMITED PARTNERSHIPS

Sec. 4.156.  FILING FEES:  PROFESSIONAL ASSOCIATIONS

Sec. 4.157.  FILING FEES:  PROFESSIONAL CORPORATIONS

Sec. 4.158.  FILING FEES:  GENERAL PARTNERSHIPS

Sec. 4.159.  FILING FEES:  NONPROFIT ASSOCIATIONS

Sec. 4.160.  FILING FEES:  FOREIGN FILING ENTITIES

CHAPTER 5.  NAMES OF ENTITIES; REGISTERED AGENTS AND

REGISTERED OFFICES

SUBCHAPTER A.  GENERAL PROVISIONS

Sec. 5.001.  EFFECT ON RIGHTS UNDER OTHER LAW

[Sections 5.002‑5.050 reserved for expansion]

SUBCHAPTER B.  GENERAL PROVISIONS RELATING TO NAMES

OF ENTITIES

Sec. 5.051.  ASSUMED NAME

Sec. 5.052.  UNAUTHORIZED PURPOSE IN NAME PROHIBITED

Sec. 5.053.  IDENTICAL AND DECEPTIVELY SIMILAR NAMES

               PROHIBITED

Sec. 5.054.  NAME OF CORPORATION, FOREIGN CORPORATION,

               OR PROFESSIONAL CORPORATION

Sec. 5.055.  NAME OF LIMITED PARTNERSHIP OR FOREIGN

               LIMITED PARTNERSHIP

Sec. 5.056.  NAME OF LIMITED LIABILITY COMPANY OR

               FOREIGN LIMITED LIABILITY COMPANY

Sec. 5.057.  NAME OF COOPERATIVE ASSOCIATION

Sec. 5.058.  NAME OF PROFESSIONAL ASSOCIATION

Sec. 5.059.  NAME OF PROFESSIONAL LIMITED LIABILITY

               COMPANY

Sec. 5.060.  NAME OF PROFESSIONAL ENTITY; CONFLICTS WITH

               OTHER LAW OR ETHICAL RULE

Sec. 5.061.  NAME CONTAINING "LOTTO" OR "LOTTERY"

               PROHIBITED

Sec. 5.062.  VETERANS ORGANIZATIONS; UNAUTHORIZED USE

               OF NAME

Sec. 5.063.  NAME OF LIMITED LIABILITY PARTNERSHIP

[Sections 5.064‑5.100 reserved for expansion]

SUBCHAPTER C.  RESERVATION OF NAMES

Sec. 5.101.  APPLICATION FOR RESERVATION OF NAME

Sec. 5.102.  RESERVATION OF CERTAIN NAMES PROHIBITED;

               EXCEPTIONS

Sec. 5.103.  ACTION ON APPLICATION

Sec. 5.104.  DURATION OF RESERVATION OF NAME

Sec. 5.105.  RENEWAL OF RESERVATION

Sec. 5.106.  TRANSFER OF RESERVATION OF NAME

[Sections 5.107‑5.150 reserved for expansion]

SUBCHAPTER D.  REGISTRATION OF NAMES

Sec. 5.151.  APPLICATION BY CERTAIN ENTITIES FOR

               REGISTRATION OF NAME

Sec. 5.152.  APPLICATION FOR REGISTRATION OF NAME

Sec. 5.153.  CERTAIN REGISTRATIONS PROHIBITED;

               EXCEPTIONS

Sec. 5.154.  DURATION OF REGISTRATION OF NAME

Sec. 5.155.  RENEWAL OF REGISTRATION

[Sections 5.156‑5.200 reserved for expansion]

SUBCHAPTER E.  REGISTERED AGENTS AND REGISTERED OFFICES

Sec. 5.201.  DESIGNATION AND MAINTENANCE OF REGISTERED

               AGENT AND REGISTERED OFFICE

Sec. 5.202.  CHANGE BY ENTITY TO REGISTERED OFFICE

               OR REGISTERED AGENT

Sec. 5.203.  CHANGE BY REGISTERED AGENT TO NAME OR

               ADDRESS OF REGISTERED OFFICE

Sec. 5.204.  RESIGNATION OF REGISTERED AGENT

[Sections 5.205‑5.250 reserved for expansion]

SUBCHAPTER F.  SERVICE OF PROCESS

Sec. 5.251.  FAILURE TO DESIGNATE REGISTERED AGENT

Sec. 5.252.  SERVICE ON SECRETARY OF STATE

Sec. 5.253.  ACTION BY SECRETARY OF STATE

Sec. 5.254.  REQUIRED RECORDS OF SECRETARY OF STATE

Sec. 5.255.  AGENT FOR SERVICE OF PROCESS, NOTICE,

               OR DEMAND AS MATTER OF LAW

Sec. 5.256.  OTHER MEANS OF SERVICE NOT PRECLUDED

Sec. 5.257.  SERVICE OF PROCESS BY POLITICAL

               SUBDIVISION

CHAPTER 6.  MEETINGS AND VOTING

SUBCHAPTER A.  MEETINGS

Sec. 6.001.  LOCATION OF MEETINGS

Sec. 6.002.  ALTERNATIVE FORMS OF MEETINGS

Sec. 6.003.  PARTICIPATION CONSTITUTES PRESENCE

[Sections 6.004‑6.050 reserved for expansion]

SUBCHAPTER B.  NOTICE OF MEETINGS

Sec. 6.051.  GENERAL NOTICE REQUIREMENTS

Sec. 6.052.  WAIVER OF NOTICE

Sec. 6.053.  EXCEPTION

[Sections 6.054‑6.100 reserved for expansion]

SUBCHAPTER C.  RECORD DATES

Sec. 6.101.  RECORD DATE FOR PURPOSE OTHER THAN

               WRITTEN CONSENT TO ACTION

Sec. 6.102.  RECORD DATE FOR WRITTEN CONSENT TO ACTION

Sec. 6.103.  RECORD DATE FOR SUSPENDED DISTRIBUTIONS

[Sections 6.104‑6.150 reserved for expansion]

SUBCHAPTER D.  VOTING OF OWNERSHIP INTERESTS

Sec. 6.151.  MANNER OF VOTING OF INTERESTS

Sec. 6.152.  VOTING OF INTERESTS OWNED BY ENTITY

Sec. 6.153.  VOTING OF INTERESTS OWNED BY ANOTHER

               ENTITY

Sec. 6.154.  VOTING OF INTERESTS IN AN ESTATE OR TRUST

Sec. 6.155.  VOTING OF INTERESTS BY RECEIVER

Sec. 6.156.  VOTING OF PLEDGED INTERESTS

[Sections 6.157‑6.200 reserved for expansion]

SUBCHAPTER E.  ACTION BY WRITTEN CONSENT

Sec. 6.201.  UNANIMOUS WRITTEN CONSENT TO ACTION

Sec. 6.202.  ACTION BY LESS THAN UNANIMOUS WRITTEN

               CONSENT

Sec. 6.203.  DELIVERY OF LESS THAN UNANIMOUS

               WRITTEN CONSENT

Sec. 6.204.  ADVANCE NOTICE NOT REQUIRED

[Sections 6.205‑6.250 reserved for expansion]

SUBCHAPTER F.  VOTING TRUSTS AND VOTING AGREEMENTS

Sec. 6.251.  VOTING TRUSTS

Sec. 6.252.  VOTING AGREEMENTS

[Sections 6.253‑6.300 reserved for expansion]

SUBCHAPTER G.  APPLICABILITY OF CHAPTER TO PARTNERSHIPS

Sec. 6.301.  APPLICABILITY OF CHAPTER TO PARTNERSHIPS

Sec. 6.302.  APPLICABILITY OF SUBCHAPTERS C AND D TO

               LIMITED LIABILITY COMPANIES

CHAPTER 7.  LIABILITY

Sec. 7.001.  LIMITATION OF LIABILITY OF GOVERNING

               PERSON

CHAPTER 8.  INDEMNIFICATION AND INSURANCE

SUBCHAPTER A.  GENERAL PROVISIONS

Sec. 8.001.  DEFINITIONS

Sec. 8.002.  APPLICATION OF CHAPTER

Sec. 8.003.  LIMITATIONS IN GOVERNING DOCUMENTS

Sec. 8.004.  LIMITATIONS IN CHAPTER

[Sections 8.005‑8.050 reserved for expansion]

SUBCHAPTER B.  MANDATORY AND COURT‑ORDERED INDEMNIFICATION

Sec. 8.051.  MANDATORY INDEMNIFICATION

Sec. 8.052.  COURT‑ORDERED INDEMNIFICATION

[Sections 8.053‑8.100 reserved for expansion]

SUBCHAPTER C.  PERMISSIVE INDEMNIFICATION AND ADVANCEMENT

OF EXPENSES

Sec. 8.101.  PERMISSIVE INDEMNIFICATION

Sec. 8.102.  GENERAL SCOPE OF PERMISSIVE INDEMNIFICATION

Sec. 8.103.  MANNER FOR DETERMINING PERMISSIVE

               INDEMNIFICATION

Sec. 8.104.  ADVANCEMENT OF EXPENSES

Sec. 8.105.  INDEMNIFICATION OF AND ADVANCEMENT OF

               EXPENSES TO PERSONS OTHER THAN GOVERNING

               PERSONS

Sec. 8.106.  PERMISSIVE INDEMNIFICATION OF AND REIMBURSEMENT

               OF EXPENSES TO WITNESSES

[Sections 8.107‑8.150 reserved for expansion]

SUBCHAPTER D.  LIABILITY INSURANCE; REPORTING REQUIREMENTS

Sec. 8.151.  INSURANCE AND OTHER ARRANGEMENTS

Sec. 8.152.  REPORTS OF INDEMNIFICATION AND ADVANCES

CHAPTER 9.  FOREIGN ENTITIES

SUBCHAPTER A.  REGISTRATION

Sec. 9.001.  FOREIGN ENTITIES REQUIRED TO REGISTER

Sec. 9.002.  FOREIGN ENTITIES NOT REQUIRED TO REGISTER

Sec. 9.003.  PERMISSIVE REGISTRATION

Sec. 9.004.  REGISTRATION PROCEDURE

Sec. 9.005.  SUPPLEMENTAL INFORMATION REQUIRED IN

               APPLICATION FOR REGISTRATION OF FOREIGN

               FOR‑PROFIT CORPORATION

Sec. 9.006.  SUPPLEMENTAL INFORMATION REQUIRED IN

               APPLICATION FOR REGISTRATION OF FOREIGN

               NONPROFIT CORPORATION

Sec. 9.007.  SUPPLEMENTAL INFORMATION REQUIRED IN

               APPLICATION FOR REGISTRATION OF FOREIGN

               LIMITED LIABILITY PARTNERSHIP

Sec. 9.008.  EFFECT OF REGISTRATION

Sec. 9.009.  AMENDMENTS TO REGISTRATION

Sec. 9.010.  NAME CHANGE OF FOREIGN ENTITY

Sec. 9.011.  VOLUNTARY WITHDRAWAL OF REGISTRATION

[Sections 9.012‑9.050 reserved for expansion]

SUBCHAPTER B.  FAILURE TO REGISTER

Sec. 9.051.  TRANSACTING BUSINESS OR MAINTAINING COURT

               PROCEEDING WITHOUT REGISTRATION

Sec. 9.052.  CIVIL PENALTY

Sec. 9.053.  VENUE

Sec. 9.054.  LATE FILING FEE

Sec. 9.055.  REQUIREMENTS OF OTHER LAW

[Sections 9.056‑9.100 reserved for expansion]

SUBCHAPTER C.  REVOCATION OF REGISTRATION BY

SECRETARY OF STATE

Sec. 9.101.  REVOCATION OF REGISTRATION BY SECRETARY OF

               STATE

Sec. 9.102.  CERTIFICATE OF REVOCATION

Sec. 9.103.  REINSTATEMENT BY SECRETARY OF STATE

               AFTER REVOCATION

Sec. 9.104.  PROCEDURES FOR REINSTATEMENT

Sec. 9.105.  USE OF NAME SIMILAR TO PREVIOUSLY REGISTERED

               NAME

Sec. 9.106.  REINSTATEMENT OF REGISTRATION FOLLOWING TAX

               FORFEITURE

[Sections 9.107‑9.150 reserved for expansion]

SUBCHAPTER D.  JUDICIAL REVOCATION OF REGISTRATION

Sec. 9.151.  REVOCATION OF REGISTRATION BY COURT ACTION

Sec. 9.152.  NOTIFICATION OF CAUSE BY SECRETARY OF STATE

Sec. 9.153.  FILING OF ACTION BY ATTORNEY GENERAL

Sec. 9.154.  CURE BEFORE FINAL JUDGMENT

Sec. 9.155.  JUDGMENT REQUIRING REVOCATION

Sec. 9.156.  STAY OF JUDGMENT

Sec. 9.157.  OPPORTUNITY FOR CURE AFTER AFFIRMATION OF

               FINDINGS BY APPEALS COURT

Sec. 9.158.  JURISDICTION AND VENUE

Sec. 9.159.  PROCESS IN STATE ACTION

Sec. 9.160.  PUBLICATION OF NOTICE

Sec. 9.161.  FILING OF DECREE OF REVOCATION AGAINST

               FOREIGN FILING ENTITY

[Sections 9.162‑9.200 reserved for expansion]

SUBCHAPTER E.  BUSINESS, RIGHTS, AND OBLIGATIONS

Sec. 9.201.  BUSINESS OF FOREIGN ENTITY

Sec. 9.202.  RIGHTS AND PRIVILEGES

Sec. 9.203.  OBLIGATIONS AND LIABILITIES

Sec. 9.204.  RIGHT OF FOREIGN FILING ENTITY TO PARTICIPATE

               IN BUSINESS OF CERTAIN DOMESTIC ENTITIES

[Sections 9.205‑9.250 reserved for expansion]

SUBCHAPTER F.  DETERMINATION OF TRANSACTING BUSINESS IN

THIS STATE

Sec. 9.251.  ACTIVITIES NOT CONSTITUTING TRANSACTING BUSINESS

               IN THIS STATE

Sec. 9.252.  OTHER ACTIVITIES

[Sections 9.253‑9.300 reserved for expansion]

SUBCHAPTER G.  MISCELLANEOUS PROVISIONS

Sec. 9.301.  APPLICABILITY OF CODE TO CERTAIN FOREIGN

               ENTITIES

CHAPTER 10.  MERGERS, INTEREST EXCHANGES, CONVERSIONS,

AND SALES OF ASSETS

SUBCHAPTER A.  MERGERS

Sec. 10.001.  ADOPTION OF PLAN OF MERGER

Sec. 10.002.  PLAN OF MERGER:  REQUIRED PROVISIONS

Sec. 10.003.  CONTENTS OF PLAN OF MERGER:  MORE THAN ONE

                SUCCESSOR

Sec. 10.004.  PLAN OF MERGER:  PERMISSIVE PROVISIONS

Sec. 10.005.  CREATION OF HOLDING COMPANY BY MERGER

Sec. 10.006.  SHORT FORM MERGER

Sec. 10.007.  EFFECTIVENESS OF MERGER

Sec. 10.008.  EFFECT OF MERGER

Sec. 10.009.  SPECIAL PROVISIONS APPLYING TO PARTNERSHIP

                MERGERS

Sec. 10.010.  SPECIAL PROVISIONS APPLYING TO NONPROFIT

                CORPORATION MERGERS

[Sections 10.011‑10.050 reserved for expansion]

SUBCHAPTER B.  EXCHANGES OF INTERESTS

Sec. 10.051.  INTEREST EXCHANGES

Sec. 10.052.  PLAN OF EXCHANGE:  REQUIRED PROVISIONS

Sec. 10.053.  PLAN OF EXCHANGE:  PERMISSIVE PROVISIONS

Sec. 10.054.  EFFECTIVENESS OF EXCHANGE

Sec. 10.055.  GENERAL EFFECT OF INTEREST EXCHANGE

Sec. 10.056.  SPECIAL PROVISIONS APPLYING TO

                PARTNERSHIPS

[Sections 10.057‑10.100 reserved for expansion]

SUBCHAPTER C.  CONVERSIONS

Sec. 10.101.  CONVERSION OF DOMESTIC ENTITIES

Sec. 10.102.  CONVERSION OF NON‑CODE ORGANIZATIONS

Sec. 10.103.  PLAN OF CONVERSION:  REQUIRED PROVISIONS

Sec. 10.104.  PLAN OF CONVERSION:  PERMISSIVE PROVISIONS

Sec. 10.105.  EFFECTIVENESS OF CONVERSION

Sec. 10.106.  GENERAL EFFECT OF CONVERSION

Sec. 10.107.  SPECIAL PROVISIONS APPLYING TO PARTNERSHIP

                CONVERSIONS

Sec. 10.108.  SPECIAL PROVISIONS APPLYING TO NONPROFIT

                CORPORATION CONVERSIONS

[Sections 10.109‑10.150 reserved for expansion]

SUBCHAPTER D.  CERTIFICATE OF MERGER, EXCHANGE,

OR CONVERSION

Sec. 10.151.  CERTIFICATE OF MERGER AND EXCHANGE

Sec. 10.152.  CERTIFICATE OF MERGER:  SHORT FORM MERGER

Sec. 10.153.  FILING OF CERTIFICATE OF MERGER OR

                EXCHANGE

Sec. 10.154.  CERTIFICATE OF CONVERSION

Sec. 10.155.  FILING OF CERTIFICATE OF CONVERSION

Sec. 10.156.  ACCEPTANCE OF CERTIFICATE FOR FILING

[Sections 10.157‑10.200 reserved for expansion]

SUBCHAPTER E.  ABANDONMENT OF MERGER, EXCHANGE,

OR CONVERSION

Sec. 10.201.  ABANDONMENT OF PLAN OF MERGER, EXCHANGE,

                OR CONVERSION

Sec. 10.202.  ABANDONMENT AFTER FILING

[Sections 10.203‑10.250 reserved for expansion]

SUBCHAPTER F.  PROPERTY TRANSFERS AND DISPOSITIONS

Sec. 10.251.  GENERAL POWER OF DOMESTIC ENTITY TO SELL,

                LEASE, OR CONVEY PROPERTY

Sec. 10.252.  NO APPROVAL REQUIRED FOR CERTAIN

                DISPOSITIONS OF PROPERTY

Sec. 10.253.  RECORDING INSTRUMENT CONVEYING REAL PROPERTY

                OF DOMESTIC ENTITY

Sec. 10.254.  DISPOSITION OF PROPERTY NOT A MERGER OR

                CONVERSION; LIABILITY

[Sections 10.255‑10.300 reserved for expansion]

SUBCHAPTER G.  BANKRUPTCY REORGANIZATION

Sec. 10.301.  REORGANIZATION UNDER BANKRUPTCY

                AND SIMILAR LAWS

Sec. 10.302.  SIGNING OF DOCUMENTS

Sec. 10.303.  REORGANIZATION WITH OTHER

                ENTITIES

Sec. 10.304.  RIGHT OF DISSENT AND APPRAISAL

                EXCLUDED

Sec. 10.305.  AFTER FINAL DECREE

Sec. 10.306.  CHAPTER CUMULATIVE OF OTHER CHANGES

[Sections 10.307‑10.350 reserved for expansion]

SUBCHAPTER H.  RIGHTS OF DISSENTING OWNERS

Sec. 10.351.  APPLICABILITY OF SUBCHAPTER

Sec. 10.352.  DEFINITIONS

Sec. 10.353.  FORM AND VALIDITY OF NOTICE

Sec. 10.354.  RIGHTS OF DISSENT AND APPRAISAL

Sec. 10.355.  NOTICE OF RIGHT OF DISSENT AND APPRAISAL

Sec. 10.356.  PROCEDURE FOR DISSENT BY OWNERS AS TO

                ACTIONS; PERFECTION OF RIGHT OF DISSENT

                AND APPRAISAL

Sec. 10.357.  WITHDRAWAL OF DEMAND FOR FAIR VALUE OF

                OWNERSHIP INTEREST

Sec. 10.358.  RESPONSE BY ORGANIZATION TO NOTICE OF

                DISSENT AND DEMAND FOR FAIR VALUE BY

                DISSENTING OWNER

Sec. 10.359.  RECORD OF DEMAND FOR FAIR VALUE OF

                OWNERSHIP INTEREST

Sec. 10.360.  RIGHTS OF TRANSFEREE OF CERTAIN OWNERSHIP

                INTEREST

Sec. 10.361.  PROCEEDING TO DETERMINE FAIR VALUE OF

                OWNERSHIP INTEREST AND OWNERS ENTITLED TO

                PAYMENT; APPOINTMENT OF APPRAISERS

Sec. 10.362.  COMPUTATION AND DETERMINATION OF FAIR VALUE

                OF OWNERSHIP INTEREST

Sec. 10.363.  POWERS AND DUTIES OF APPRAISER; APPRAISAL

                PROCEDURES

Sec. 10.364.  OBJECTION TO APPRAISAL; HEARING

Sec. 10.365.  COURT COSTS; COMPENSATION FOR APPRAISER

Sec. 10.366.  STATUS OF OWNERSHIP INTEREST HELD OR

                FORMERLY HELD BY DISSENTING OWNER

Sec. 10.367.  RIGHTS OF OWNERS FOLLOWING TERMINATION OF

                RIGHT OF DISSENT

Sec. 10.368.  EXCLUSIVITY OF REMEDY OF DISSENT AND

                APPRAISAL

[Sections 10.369‑10.900 reserved for expansion]

SUBCHAPTER Z.  MISCELLANEOUS PROVISIONS

Sec. 10.901.  CREDITORS; ANTITRUST

Sec. 10.902.  NONEXCLUSIVITY

CHAPTER 11.  WINDING UP AND TERMINATION OF DOMESTIC ENTITY

SUBCHAPTER A.  GENERAL PROVISIONS

Sec. 11.001.  DEFINITIONS

[Sections 11.002‑11.050 reserved for expansion]

SUBCHAPTER B.  WINDING UP OF DOMESTIC ENTITY

Sec. 11.051.  EVENT REQUIRING WINDING UP OF DOMESTIC

                ENTITY

Sec. 11.052.  WINDING UP PROCEDURES

Sec. 11.053.  PROPERTY APPLIED TO DISCHARGE LIABILITIES AND

                OBLIGATIONS

Sec. 11.054.  COURT SUPERVISION OF WINDING UP PROCESS

Sec. 11.055.  COURT ACTION OR PROCEEDING DURING WINDING

                UP

Sec. 11.056.  SUPPLEMENTAL EVENT REQUIRING WINDING UP OF

                LIMITED LIABILITY COMPANY

Sec. 11.057.  SUPPLEMENTAL EVENTS REQUIRING WINDING UP OF

                GENERAL PARTNERSHIP

Sec. 11.058.  SUPPLEMENTAL EVENTS REQUIRING WINDING UP OF

                LIMITED PARTNERSHIP

Sec. 11.059.  SUPPLEMENTAL PROVISIONS FOR CORPORATIONS

[Sections 11.060‑11.100 reserved for expansion]

SUBCHAPTER C.  TERMINATION OF DOMESTIC ENTITY

Sec. 11.101.  CERTIFICATE OF TERMINATION

                FOR FILING ENTITY

Sec. 11.102.  EFFECTIVENESS OF TERMINATION OF

                FILING ENTITY

Sec. 11.103.  EFFECTIVENESS OF TERMINATION OF

                NONFILING ENTITY

Sec. 11.104.  ACTION BY SECRETARY OF STATE

Sec. 11.105.  SUPPLEMENTAL INFORMATION REQUIRED BY

                CERTIFICATE OF TERMINATION OF NONPROFIT

                CORPORATION

[Sections 11.106‑11.150 reserved for expansion]

SUBCHAPTER D.  REVOCATION AND CONTINUATION

Sec. 11.151.  REVOCATION OF VOLUNTARY WINDING UP

Sec. 11.152.  CONTINUATION OF BUSINESS WITHOUT

                WINDING UP

[Sections 11.153‑11.200 reserved for expansion]

SUBCHAPTER E.  REINSTATEMENT OF TERMINATED ENTITY

Sec. 11.201.  CONDITIONS FOR REINSTATEMENT

Sec. 11.202.  PROCEDURES FOR REINSTATEMENT

Sec. 11.203.  USE OF NAME SIMILAR TO PREVIOUSLY

                REGISTERED NAME

Sec. 11.204.  EFFECTIVENESS OF REINSTATEMENT OF

                NONFILING ENTITY

Sec. 11.205.  EFFECTIVENESS OF REINSTATEMENT OF FILING

                ENTITY

Sec. 11.206.  EFFECT OF REINSTATEMENT

[Sections 11.207‑11.250 reserved for expansion]

SUBCHAPTER F.  INVOLUNTARY TERMINATION OF FILING ENTITY

BY SECRETARY OF STATE

Sec. 11.251.  TERMINATION OF FILING ENTITY BY SECRETARY

                OF STATE

Sec. 11.252.  CERTIFICATE OF TERMINATION

Sec. 11.253.  REINSTATEMENT BY SECRETARY OF STATE

                AFTER INVOLUNTARY TERMINATION

Sec. 11.254.  REINSTATEMENT OF CERTIFICATE OF FORMATION

                FOLLOWING TAX FORFEITURE

[Sections 11.255‑11.300 reserved for expansion]

SUBCHAPTER G.  JUDICIAL WINDING UP AND TERMINATION

Sec. 11.301.  INVOLUNTARY WINDING UP AND TERMINATION OF

                FILING ENTITY BY COURT ACTION

Sec. 11.302.  NOTIFICATION OF CAUSE BY SECRETARY OF STATE

Sec. 11.303.  FILING OF ACTION BY ATTORNEY GENERAL

Sec. 11.304.  CURE BEFORE FINAL JUDGMENT

Sec. 11.305.  JUDGMENT REQUIRING WINDING UP AND

                TERMINATION

Sec. 11.306.  STAY OF JUDGMENT

Sec. 11.307.  OPPORTUNITY FOR CURE AFTER AFFIRMATION OF

                FINDINGS BY APPEALS COURT

Sec. 11.308.  JURISDICTION AND VENUE

Sec. 11.309.  PROCESS IN STATE ACTION

Sec. 11.310.  PUBLICATION OF NOTICE

Sec. 11.311.  ACTION ALLOWED AFTER EXPIRATION OF FILING

                ENTITY'S DURATION

Sec. 11.312.  COMPLIANCE BY TERMINATED ENTITY

Sec. 11.313.  TIMING OF TERMINATION

Sec. 11.314.  INVOLUNTARY WINDING UP AND TERMINATION OF

                PARTNERSHIP OR LIMITED LIABILITY COMPANY

Sec. 11.315.  FILING OF DECREE OF TERMINATION AGAINST

                FILING ENTITY

[Sections 11.316‑11.350 reserved for expansion]

SUBCHAPTER H.  CLAIMS RESOLUTION ON TERMINATION

Sec. 11.351.  LIABILITY OF TERMINATED FILING ENTITY

Sec. 11.352.  DEPOSIT WITH COMPTROLLER OF AMOUNT DUE

                OWNERS AND CREDITORS WHO ARE UNKNOWN OR

                CANNOT BE LOCATED

Sec. 11.353.  DISCHARGE OF LIABILITY OF PERSON RESPONSIBLE

                FOR LIQUIDATION

Sec. 11.354.  PAYMENT FROM ACCOUNT BY COMPTROLLER

Sec. 11.355.  NOTICE OF ESCHEAT; ESCHEAT

Sec. 11.356.  LIMITED SURVIVAL AFTER TERMINATION

Sec. 11.357.  GOVERNING PERSONS OF ENTITY DURING LIMITED

                SURVIVAL

Sec. 11.358.  ACCELERATED PROCEDURE FOR EXISTING CLAIM

                RESOLUTION

Sec. 11.359.  EXTINGUISHMENT OF EXISTING CLAIM

[Sections 11.360‑11.400 reserved for expansion]

SUBCHAPTER I.  RECEIVERSHIP

Sec. 11.401.  CODE GOVERNS

Sec. 11.402.  JURISDICTION TO APPOINT RECEIVER

Sec. 11.403.  APPOINTMENT OF RECEIVER FOR SPECIFIC

                PROPERTY

Sec. 11.404.  APPOINTMENT OF RECEIVER TO REHABILITATE

                DOMESTIC ENTITY

Sec. 11.405.  APPOINTMENT OF RECEIVER TO LIQUIDATE

                DOMESTIC ENTITY; LIQUIDATION

Sec. 11.406.  RECEIVERS:  QUALIFICATIONS, POWERS, AND

                DUTIES

Sec. 11.407.  COURT‑ORDERED FILING OF CLAIMS

Sec. 11.408.  SUPERVISING COURT; JURISDICTION;

                AUTHORITY

Sec. 11.409.  ANCILLARY RECEIVERSHIPS OF FOREIGN ENTITIES

Sec. 11.410.  RECEIVERSHIP FOR ALL PROPERTY AND BUSINESS

                OF FOREIGN ENTITY

Sec. 11.411.  GOVERNING PERSONS AND OWNERS NOT NECESSARY

                PARTIES DEFENDANT

Sec. 11.412.  DECREE OF INVOLUNTARY TERMINATION

Sec. 11.413.  SUPPLEMENTAL PROVISIONS FOR APPLICATION OF

                PROCEEDS FROM LIQUIDATION OF NONPROFIT

                CORPORATION

CHAPTER 12.  ADMINISTRATIVE POWERS

SUBCHAPTER A.  SECRETARY OF STATE

Sec. 12.001.  AUTHORITY OF SECRETARY OF STATE

Sec. 12.002.  INTERROGATORIES BY SECRETARY OF STATE

Sec. 12.003.  INFORMATION DISCLOSED BY INTERROGATORIES

Sec. 12.004.  APPEALS FROM SECRETARY OF STATE

[Sections 12.005‑12.150 reserved for expansion]

SUBCHAPTER B.  ATTORNEY GENERAL

Sec. 12.151.  AUTHORITY OF ATTORNEY GENERAL TO EXAMINE

                BOOKS AND RECORDS

Sec. 12.152.  REQUEST TO EXAMINE

Sec. 12.153.  AUTHORITY TO EXAMINE MANAGEMENT OF ENTITY

Sec. 12.154.  AUTHORITY TO DISCLOSE INFORMATION

Sec. 12.155.  FORFEITURE OF BUSINESS PRIVILEGES

Sec. 12.156.  CRIMINAL PENALTY

[Sections 12.157‑12.200 reserved for expansion]

SUBCHAPTER C.  ENFORCEMENT LIEN

Sec. 12.201.  LIEN FOR LAW VIOLATIONS

[Sections 12.202‑12.250 reserved for expansion]

SUBCHAPTER D.  ENFORCEMENT PROCEEDINGS

Sec. 12.251.  RECEIVER

Sec. 12.252.  FORECLOSURE

Sec. 12.253.  ACTION AGAINST INSOLVENT ENTITY

Sec. 12.254.  SUITS BY DISTRICT OR COUNTY ATTORNEY

Sec. 12.255.  PERMISSION TO SUE

Sec. 12.256.  EXAMINATION AND NOTICE

Sec. 12.257.  DISMISSAL OF ACTION

Sec. 12.258.  LIQUIDATION OF INSOLVENT ENTITY

Sec. 12.259.  EXTRAORDINARY REMEDIES; BOND

Sec. 12.260.  ABATEMENT OF SUIT

Sec. 12.261.  PROVISIONS CUMULATIVE

TITLE 2.  CORPORATIONS

CHAPTER 20.  GENERAL PROVISIONS

Sec. 20.001.  REQUIREMENT THAT FILING INSTRUMENT BE

                SIGNED BY OFFICER

Sec. 20.002.  ULTRA VIRES ACTS

CHAPTER 21.  FOR‑PROFIT CORPORATIONS

SUBCHAPTER A.  GENERAL PROVISIONS

Sec. 21.001.  APPLICABILITY OF CHAPTER

Sec. 21.002.  DEFINITIONS

[Sections 21.003‑21.050 reserved for expansion]

SUBCHAPTER B. FORMATION AND GOVERNING DOCUMENTS

Sec. 21.051.  NO PROPERTY RIGHT IN CERTIFICATE OF

                FORMATION

Sec. 21.052.  PROCEDURES TO ADOPT AMENDMENT TO CERTIFICATE

                OF FORMATION

Sec. 21.053.  ADOPTION OF AMENDMENT BY BOARD OF

                DIRECTORS

Sec. 21.054.  ADOPTION OF AMENDMENT BY SHAREHOLDERS

Sec. 21.055.  NOTICE OF AND MEETING TO CONSIDER PROPOSED

                AMENDMENT

Sec. 21.056.  RESTATED CERTIFICATE OF FORMATION

Sec. 21.057.  BYLAWS

Sec. 21.058.  DUAL AUTHORITY

Sec. 21.059.  ORGANIZATION MEETING

[Sections 21.060‑21.100 reserved for expansion]

SUBCHAPTER C.  SHAREHOLDERS' AGREEMENTS

Sec. 21.101.  SHAREHOLDERS' AGREEMENT

Sec. 21.102.  TERM OF AGREEMENT

Sec. 21.103.  DISCLOSURE OF AGREEMENT; RECALL OF CERTAIN

                CERTIFICATES

Sec. 21.104.  EFFECT OF SHAREHOLDERS' AGREEMENT

Sec. 21.105.  RIGHT OF RECISSION; KNOWLEDGE

                OF PURCHASER OF SHARES

Sec. 21.106.  AGREEMENT LIMITING AUTHORITY OF AND

                SUPPLANTING BOARD OF DIRECTORS; LIABILITY

Sec. 21.107.  LIABILITY OF SHAREHOLDER

Sec. 21.108.  PERSONS ACTING IN PLACE OF SHAREHOLDERS

Sec. 21.109.  AGREEMENT NOT EFFECTIVE

[Sections 21.110‑21.150 reserved for expansion]

SUBCHAPTER D.  SHARES, OPTIONS, AND CONVERTIBLE SECURITIES

Sec. 21.151.  NUMBER OF AUTHORIZED SHARES

Sec. 21.152.  CLASSES AND SERIES OF SHARES

Sec. 21.153.  DESIGNATIONS, PREFERENCES, LIMITATIONS, AND

                RIGHTS OF A CLASS OR SERIES

Sec. 21.154.  CERTAIN OPTIONAL CHARACTERISTICS OF SHARES

Sec. 21.155.  SERIES OF SHARES ESTABLISHED BY BOARD OF

                DIRECTORS

Sec. 21.156.  ACTIONS WITH RESPECT TO SERIES OF SHARES

Sec. 21.157.  ISSUANCE OF SHARES

Sec. 21.158.  ISSUANCE OF SHARES UNDER PLAN OF MERGER OR

                CONVERSION

Sec. 21.159.  TYPES OF CONSIDERATION FOR SHARES

Sec. 21.160.  DETERMINATION OF CONSIDERATION FOR SHARES

Sec. 21.161.  AMOUNT OF CONSIDERATION FOR ISSUANCE OF

                CERTAIN SHARES

Sec. 21.162.  VALUE AND SUFFICIENCY OF CONSIDERATION

Sec. 21.163.  ISSUANCE AND DISPOSITION OF FRACTIONAL

                SHARES OR SCRIP

Sec. 21.164.  RIGHTS OF HOLDERS OF FRACTIONAL SHARES

                OR SCRIP

Sec. 21.165.  SUBSCRIPTIONS

Sec. 21.166.  PREFORMATION SUBSCRIPTION

Sec. 21.167.  COMMITMENT TO PURCHASE SHARES

Sec. 21.168.  STOCK RIGHTS, OPTIONS, AND CONVERTIBLE

                INDEBTEDNESS

Sec. 21.169.  TERMS AND CONDITIONS OF RIGHTS AND

                OPTIONS

Sec. 21.170.  CONSIDERATION FOR RIGHTS, OPTIONS, AND

                CONVERTIBLE INDEBTEDNESS

Sec. 21.171.  TREASURY SHARES

Sec. 21.172.  EXPENSES OF ORGANIZATION, REORGANIZATION,

                AND FINANCING OF CORPORATION

Sec. 21.173.  SUPPLEMENTAL REQUIRED RECORDS

[Sections 21.174‑21.200 reserved for expansion]

SUBCHAPTER E.  SHAREHOLDER RIGHTS AND RESTRICTIONS

Sec. 21.201.  REGISTERED HOLDERS AS OWNERS

Sec. 21.202.  DEFINITION OF SHARES

Sec. 21.203.  NO STATUTORY PREEMPTIVE RIGHT

                UNLESS PROVIDED BY CERTIFICATE OF

                FORMATION

Sec. 21.204.  STATUTORY PREEMPTIVE RIGHTS

Sec. 21.205.  WAIVER OF PREEMPTIVE RIGHT

Sec. 21.206.  LIMITATION ON ACTION TO ENFORCE

                PREEMPTIVE RIGHT

Sec. 21.207.  DISPOSITION OF SHARES HAVING

                PREEMPTIVE RIGHTS

Sec. 21.208.  PREEMPTIVE RIGHT IN EXISTING

                CORPORATION

Sec. 21.209.  TRANSFER OF SHARES AND OTHER

                SECURITIES

Sec. 21.210.  RESTRICTION ON TRANSFER OF SHARES

                AND OTHER SECURITIES

Sec. 21.211.  VALID RESTRICTIONS ON TRANSFER

Sec. 21.212.  BYLAW OR AGREEMENT RESTRICTING

                TRANSFER OF SHARES OR OTHER SECURITIES

Sec. 21.213.  ENFORCEABILITY OF RESTRICTION ON

                TRANSFER OF CERTAIN SECURITIES

Sec. 21.214.  JOINT OWNERSHIP OF SHARES

Sec. 21.215.  LIABILITY FOR DESIGNATING OWNER

                OF SHARES

Sec. 21.216.  LIABILITY REGARDING JOINT

                OWNERSHIP OF SHARES

Sec. 21.217.  LIABILITY OF ASSIGNEE OR

                TRANSFEREE

Sec. 21.218.  EXAMINATION OF RECORDS

Sec. 21.219.  ANNUAL AND INTERIM STATEMENTS OF

                CORPORATION

Sec. 21.220.  PENALTY FOR FAILURE TO PREPARE

                VOTING LIST

Sec. 21.221.  PENALTY FOR FAILURE TO PROVIDE

                NOTICE OF MEETING

Sec. 21.222.  PENALTY FOR REFUSAL TO PERMIT

                EXAMINATION OF CERTAIN RECORDS

Sec. 21.223.  LIMITATION OF LIABILITY FOR OBLIGATIONS

Sec. 21.224.  PREEMPTION OF LIABILITY

Sec. 21.225.  EXCEPTIONS TO LIMITATIONS

Sec. 21.226.  PLEDGEES AND TRUST ADMINISTRATORS

[Sections 21.227‑21.250 reserved for expansion]

SUBCHAPTER F.  REDUCTIONS IN STATED CAPITAL;

CANCELLATION OF TREASURY SHARES

Sec. 21.251.  REDUCTION OF STATED CAPITAL BY

                REDEMPTION OR PURCHASE OF REDEEMABLE

                SHARES

Sec. 21.252.  CANCELLATION OF TREASURY SHARES

Sec. 21.253.  PROCEDURES FOR REDUCTION OF

                STATED CAPITAL BY BOARD OF DIRECTORS

Sec. 21.254.  RESTRICTION ON REDUCTION OF STATED CAPITAL

[Sections 21.255‑21.300 reserved for expansion]

SUBCHAPTER G.  DISTRIBUTIONS AND SHARE DIVIDENDS

Sec. 21.301.  DEFINITIONS

Sec. 21.302.  AUTHORITY FOR DISTRIBUTIONS

Sec. 21.303.  LIMITATIONS ON DISTRIBUTIONS

Sec. 21.304.  REDEMPTIONS

Sec. 21.305.  NOTICE OF REDEMPTION

Sec. 21.306.  DEPOSIT OF MONEY FOR REDEMPTION

Sec. 21.307.  PAYMENT OF REDEEMED SHARES

Sec. 21.308.  PRIORITY OF DISTRIBUTIONS

Sec. 21.309.  RESERVES, DESIGNATIONS,

                AND ALLOCATIONS FROM SURPLUS

Sec. 21.310.  AUTHORITY FOR SHARE DIVIDENDS

Sec. 21.311.  LIMITATIONS ON SHARE DIVIDENDS

Sec. 21.312.  VALUE OF SHARES ISSUED AS SHARE

                DIVIDENDS

Sec. 21.313.  TRANSFER OF SURPLUS FOR SHARE

                DIVIDENDS

Sec. 21.314.  DETERMINATION OF SOLVENCY, NET ASSETS,

                STATED CAPITAL, AND SURPLUS

Sec. 21.315.  DATE OF DETERMINATION OF SOLVENCY, NET

                ASSETS, STATED CAPITAL, AND SURPLUS

Sec. 21.316.  LIABILITY OF DIRECTORS FOR

                WRONGFUL DISTRIBUTIONS

Sec. 21.317.  STATUTE OF LIMITATIONS ON ACTION FOR

                WRONGFUL DISTRIBUTION

Sec. 21.318.  CONTRIBUTION FROM CERTAIN SHAREHOLDERS AND

                DIRECTORS

[Sections 21.319‑21.350 reserved for expansion]

SUBCHAPTER H.  SHAREHOLDERS' MEETINGS; VOTING AND QUORUM

Sec. 21.351.  ANNUAL MEETING

Sec. 21.352.  SPECIAL MEETINGS

Sec. 21.353.  NOTICE OF MEETING

Sec. 21.354.  INSPECTION OF VOTING LIST

Sec. 21.355.  CLOSING OF SHARE TRANSFER RECORDS

Sec. 21.356.  RECORD DATE FOR WRITTEN CONSENT TO ACTION

Sec. 21.357.  RECORD DATE FOR PURPOSE OTHER THAN WRITTEN

                CONSENT TO ACTION

Sec. 21.358.  QUORUM

Sec. 21.359.  VOTING IN ELECTION OF DIRECTORS

Sec. 21.360.  NO CUMULATIVE VOTING RIGHT UNLESS

                AUTHORIZED

Sec. 21.361.  CUMULATIVE VOTING IN ELECTION OF DIRECTORS

Sec. 21.362.  CUMULATIVE VOTING RIGHT IN CERTAIN

                CORPORATIONS

Sec. 21.363.  VOTING ON MATTERS OTHER THAN ELECTION OF

                DIRECTORS

Sec. 21.364.  VOTE REQUIRED TO APPROVE FUNDAMENTAL

                ACTION

Sec. 21.365.  CHANGES IN VOTE REQUIRED FOR CERTAIN

                MATTERS

Sec. 21.366.  NUMBER OF VOTES PER SHARE

Sec. 21.367.  VOTING IN PERSON OR BY PROXY

Sec. 21.368.  TERM OF PROXY

Sec. 21.369.  REVOCABILITY OF PROXY

Sec. 21.370.  ENFORCEABILITY OF PROXY

Sec. 21.371.  PROCEDURES IN BYLAWS RELATING TO

                PROXIES

Sec. 21.372.  SHAREHOLDER MEETING LIST

[Sections 21.373‑21.400 reserved for expansion]

SUBCHAPTER I.  BOARD OF DIRECTORS

Sec. 21.401.  MANAGEMENT BY BOARD OF DIRECTORS

Sec. 21.402.  BOARD MEMBER ELIGIBILITY REQUIREMENTS

Sec. 21.403.  NUMBER OF DIRECTORS

Sec. 21.404.  DESIGNATION OF INITIAL BOARD OF DIRECTORS

Sec. 21.405.  ELECTION OF BOARD OF DIRECTORS

Sec. 21.406.  SPECIAL VOTING RIGHTS OF DIRECTORS

Sec. 21.407.  TERM OF OFFICE

Sec. 21.408.  SPECIAL TERMS OF OFFICE

Sec. 21.409.  REMOVAL OF DIRECTORS

Sec. 21.410.  VACANCY

Sec. 21.411.  NOTICE OF MEETING

Sec. 21.412.  WAIVER OF NOTICE

Sec. 21.413.  QUORUM

Sec. 21.414.  DISSENT TO ACTION

Sec. 21.415.  ACTION BY DIRECTORS

Sec. 21.416.  COMMITTEES OF BOARD OF DIRECTORS

Sec. 21.417.  ELECTION OF OFFICERS

Sec. 21.418.  CONTRACTS OR TRANSACTIONS INVOLVING

                INTERESTED DIRECTORS AND OFFICERS

[Sections 21.419‑21.450 reserved for expansion]

SUBCHAPTER J.  FUNDAMENTAL BUSINESS TRANSACTIONS

Sec. 21.451.  DEFINITIONS

Sec. 21.452.  APPROVAL OF MERGER

Sec. 21.453.  APPROVAL OF CONVERSION

Sec. 21.454.  APPROVAL OF EXCHANGE

Sec. 21.455.  APPROVAL OF SALE OF ALL OR SUBSTANTIALLY

                ALL OF ASSETS

Sec. 21.456.  GENERAL PROCEDURE FOR SUBMISSION TO

                SHAREHOLDERS OF FUNDAMENTAL BUSINESS

                TRANSACTION

Sec. 21.457.  GENERAL VOTE REQUIREMENT FOR APPROVAL OF

                FUNDAMENTAL BUSINESS TRANSACTION

Sec. 21.458.  CLASS VOTING REQUIREMENTS FOR CERTAIN

                FUNDAMENTAL BUSINESS TRANSACTIONS

Sec. 21.459.  NO SHAREHOLDER VOTE REQUIREMENT FOR

                CERTAIN FUNDAMENTAL BUSINESS TRANSACTIONS

Sec. 21.460.  RIGHTS OF DISSENT AND APPRAISAL

Sec. 21.461.  PLEDGE, MORTGAGE, DEED OF TRUST, OR

                TRUST INDENTURE

Sec. 21.462.  CONVEYANCE BY CORPORATION

[Sections 21.463‑21.500 reserved for expansion]

SUBCHAPTER K.  WINDING UP AND TERMINATION

Sec. 21.501.  APPROVAL OF VOLUNTARY WINDING UP,

                REINSTATEMENT, OR REVOCATION OF

                VOLUNTARY WINDING UP

Sec. 21.502.  CERTAIN PROCEDURES RELATING TO WINDING UP

Sec. 21.503.  MEETING OF SHAREHOLDERS; NOTICE

Sec. 21.504.  RESPONSIBILITY FOR WINDING UP

[Sections 21.505‑21.550 reserved for expansion]

SUBCHAPTER L.  DERIVATIVE PROCEEDINGS

Sec. 21.551.  DEFINITIONS

Sec. 21.552.  STANDING TO BRING PROCEEDING

Sec. 21.553.  DEMAND

Sec. 21.554.  DETERMINATION BY DIRECTORS OR INDEPENDENT

                PERSONS

Sec. 21.555.  STAY OF PROCEEDING

Sec. 21.556.  DISCOVERY

Sec. 21.557.  TOLLING OF STATUTE OF LIMITATIONS

Sec. 21.558.  DISMISSAL OF DERIVATIVE PROCEEDING

Sec. 21.559.  PROCEEDING INSTITUTED AFTER DEMAND

                REJECTED

Sec. 21.560.  DISCONTINUANCE OR SETTLEMENT

Sec. 21.561.  PAYMENT OF EXPENSES

Sec. 21.562.  APPLICATION TO FOREIGN CORPORATIONS

Sec. 21.563.  CLOSELY HELD CORPORATION

[Sections 21.564‑21.600 reserved for expansion]

SUBCHAPTER M.  AFFILIATED BUSINESS COMBINATIONS

Sec. 21.601.  DEFINITIONS

Sec. 21.602.  AFFILIATED SHAREHOLDER

Sec. 21.603.  BENEFICIAL OWNER OF SHARES OR SIMILAR

                SECURITIES

Sec. 21.604.  BUSINESS COMBINATION

Sec. 21.605.  CONTROL

Sec. 21.606.  THREE‑YEAR MORATORIUM ON CERTAIN BUSINESS

                COMBINATIONS

Sec. 21.607.  APPLICATION OF MORATORIUM

Sec. 21.608.  EFFECT ON OTHER ACTIONS

Sec. 21.609.  CONFLICTING PROVISIONS

Sec. 21.610.  CHANGE IN VOTING REQUIREMENTS

[Sections 21.611‑21.650 reserved for expansion]

SUBCHAPTER N.  PROVISIONS RELATING TO INVESTMENT COMPANIES

Sec. 21.651.  DEFINITION

Sec. 21.652.  ESTABLISHING CLASS OR SERIES OF SHARES;

                CHANGE IN NUMBER OF SHARES

Sec. 21.653.  REQUIRED STATEMENT RELATING TO SHARES

Sec. 21.654.  TERM OF OFFICE OF DIRECTORS

Sec. 21.655.  MEETINGS OF SHAREHOLDERS

[Sections 21.656‑21.700 reserved for expansion]

SUBCHAPTER O.  CLOSE CORPORATION

Sec. 21.701.  DEFINITIONS

Sec. 21.702.  APPLICABILITY OF SUBCHAPTER

Sec. 21.703.  FORMATION OF CLOSE CORPORATION

Sec. 21.704.  BYLAWS OF CLOSE CORPORATION

Sec. 21.705.  ADOPTION OF AMENDMENT FOR CLOSE CORPORATION

                STATUS

Sec. 21.706.  ADOPTION OF CLOSE CORPORATION STATUS

                THROUGH MERGER, EXCHANGE, OR CONVERSION

Sec. 21.707.  EXISTING CLOSE CORPORATION

Sec. 21.708.  TERMINATION OF CLOSE CORPORATION

                STATUS

Sec. 21.709.  STATEMENT TERMINATING CLOSE CORPORATION

                STATUS; FILING; NOTICE

Sec. 21.710.  EFFECT OF TERMINATION OF CLOSE

                CORPORATION STATUS

Sec. 21.711.  SHAREHOLDERS' MEETING TO ELECT DIRECTORS

Sec. 21.712.  TERM OF OFFICE OF DIRECTORS

Sec. 21.713.  MANAGEMENT

Sec. 21.714.  SHAREHOLDERS' AGREEMENT

Sec. 21.715.  EXECUTION OF SHAREHOLDERS' AGREEMENT

Sec. 21.716.  ADOPTION OF AMENDMENT OF

                SHAREHOLDERS' AGREEMENT

Sec. 21.717.  DELIVERY OF SHAREHOLDERS' AGREEMENT

Sec. 21.718.  STATEMENT OF OPERATION AS CLOSE

                CORPORATION

Sec. 21.719.  VALIDITY AND ENFORCEABILITY OF

                SHAREHOLDERS' AGREEMENT

Sec. 21.720.  PERSONS BOUND BY SHAREHOLDERS' AGREEMENT

Sec. 21.721.  DELIVERY OF COPY OF SHAREHOLDERS'

                AGREEMENT TO TRANSFEREE

Sec. 21.722.  EFFECT OF REQUIRED STATEMENT ON

                SHARE CERTIFICATE AND DELIVERY OF

                SHAREHOLDERS' AGREEMENT

Sec. 21.723.  PARTY NOT BOUND BY SHAREHOLDERS'

                AGREEMENT ON CESSATION; LIABILITY

Sec. 21.724.  TERMINATION OF SHAREHOLDERS'

                AGREEMENT

Sec. 21.725.  CONSEQUENCES OF MANAGEMENT BY PERSONS

                OTHER THAN BOARD OF DIRECTORS

Sec. 21.726.  SHAREHOLDERS CONSIDERED DIRECTORS

Sec. 21.727.  LIABILITY OF SHAREHOLDERS

Sec. 21.728.  MODE AND EFFECT OF TAKING ACTION BY

                SHAREHOLDERS AND OTHERS

Sec. 21.729.  LIMITATION OF SHAREHOLDER'S

                LIABILITY

Sec. 21.730.  LACK OF FORMALITIES; TREATMENT AS

                PARTNERSHIP

Sec. 21.731.  OTHER AGREEMENTS AMONG SHAREHOLDERS

                PERMITTED

Sec. 21.732.  CLOSE CORPORATION SHARE CERTIFICATES

[Sections 21.733‑21.750 reserved for expansion]

SUBCHAPTER P.  JUDICIAL PROCEEDINGS RELATING TO

CLOSE CORPORATION

Sec. 21.751.  DEFINITIONS

Sec. 21.752.  PROCEEDINGS AUTHORIZED

Sec. 21.753.  NOTICE; INTERVENTION

Sec. 21.754.  PROCEEDING NONEXCLUSIVE

Sec. 21.755.  UNAVAILABILITY OF JUDICIAL

                PROCEEDING

Sec. 21.756.  JUDICIAL PROCEEDING TO ENFORCE

                CLOSE CORPORATION PROVISION

Sec. 21.757.  LIQUIDATION; INVOLUNTARY WINDING UP

                AND TERMINATION; RECEIVERSHIP

Sec. 21.758.  APPOINTMENT OF PROVISIONAL DIRECTOR

Sec. 21.759.  RIGHTS AND POWERS OF PROVISIONAL

                DIRECTOR

Sec. 21.760.  COMPENSATION OF PROVISIONAL

                DIRECTOR

Sec. 21.761.  APPOINTMENT OF CUSTODIAN

Sec. 21.762.  POWERS AND DUTIES OF CUSTODIAN

Sec. 21.763.  TERMINATION OF CUSTODIANSHIP

[Sections 21.764‑21.800 reserved for expansion]

SUBCHAPTER Q.  MISCELLANEOUS PROVISIONS

Sec. 21.801.  SHARES AND OTHER SECURITIES ARE PERSONAL

                PROPERTY

Sec. 21.802.  PENALTIES FOR LATE FILING OF CERTAIN

                INSTRUMENTS

CHAPTER 22.  NONPROFIT CORPORATIONS

SUBCHAPTER A.  GENERAL PROVISIONS

Sec. 22.001.  DEFINITIONS

Sec. 22.002.  MEETINGS BY REMOTE COMMUNICATIONS

                TECHNOLOGY

[Sections 22.003‑22.050 reserved for expansion]

SUBCHAPTER B.  PURPOSES AND POWERS

Sec. 22.051.  GENERAL PURPOSES

Sec. 22.052.  DENTAL HEALTH SERVICE CORPORATION

Sec. 22.053.  DIVIDENDS PROHIBITED

Sec. 22.054.  AUTHORIZED BENEFITS AND DISTRIBUTIONS

Sec. 22.055.  POWER TO ASSIST EMPLOYEE OR OFFICER

Sec. 22.056.  HEALTH ORGANIZATION CORPORATION

[Sections 22.057‑22.100 reserved for expansion]

SUBCHAPTER C.  FORMATION AND GOVERNING DOCUMENTS

Sec. 22.101.  INCORPORATION OF CERTAIN ORGANIZATIONS

Sec. 22.102.  BYLAWS

Sec. 22.103.  INCONSISTENCY BETWEEN CERTIFICATE OF

                FORMATION AND BYLAW

Sec. 22.104.  ORGANIZATION MEETING

Sec. 22.105.  PROCEDURES TO ADOPT AMENDMENT TO

                CERTIFICATE OF FORMATION BY MEMBERS

                HAVING VOTING RIGHTS

Sec. 22.106.  PROCEDURES TO ADOPT AMENDMENT TO

                CERTIFICATE OF FORMATION BY MANAGING

                MEMBERS

Sec. 22.107.  PROCEDURES TO ADOPT AMENDMENT TO

                CERTIFICATE OF FORMATION BY BOARD OF

                DIRECTORS

Sec. 22.108.  NUMBER OF AMENDMENTS SUBJECT TO VOTE AT

                MEETING

[Sections 22.109‑22.150 reserved for expansion]

SUBCHAPTER D.  MEMBERS

Sec. 22.151.  MEMBERS

Sec. 22.152.  IMMUNITY FROM LIABILITY

Sec. 22.153.  ANNUAL MEETING

Sec. 22.154.  FAILURE TO CALL ANNUAL MEETING

Sec. 22.155.  SPECIAL MEETINGS OF MEMBERS

Sec. 22.156.  NOTICE OF MEETING

Sec. 22.157.  SPECIAL BYLAWS AFFECTING NOTICE

Sec. 22.158.  PREPARATION AND INSPECTION OF LIST OF

                VOTING MEMBERS

Sec. 22.159.  QUORUM OF MEMBERS

Sec. 22.160.  VOTING OF MEMBERS

Sec. 22.161.  ELECTION OF DIRECTORS

Sec. 22.162.  GREATER VOTING REQUIREMENTS UNDER

                CERTIFICATE OF FORMATION

Sec. 22.163.  RECORD DATE FOR DETERMINATION OF

                MEMBERS

Sec. 22.164.  VOTE REQUIRED TO APPROVE FUNDAMENTAL

                ACTION

[Sections 22.165‑22.200 reserved for expansion]

SUBCHAPTER E.  MANAGEMENT

Sec. 22.201.  MANAGEMENT BY BOARD OF DIRECTORS

Sec. 22.202.  MANAGEMENT BY MEMBERS

Sec. 22.203.  BOARD MEMBER ELIGIBILITY REQUIREMENTS

Sec. 22.204.  NUMBER OF DIRECTORS

Sec. 22.205.  DESIGNATION OF INITIAL BOARD OF DIRECTORS

Sec. 22.206.  ELECTION OR APPOINTMENT OF BOARD OF

                DIRECTORS

Sec. 22.207.  ELECTION AND CONTROL BY CERTAIN ENTITIES

Sec. 22.208.  TERM OF OFFICE

Sec. 22.209.  CLASSIFICATION OF DIRECTORS

Sec. 22.210.  EX OFFICIO MEMBER OF BOARD

Sec. 22.211.  REMOVAL OF DIRECTOR

Sec. 22.212.  VACANCY

Sec. 22.213.  QUORUM

Sec. 22.214.  ACTION BY DIRECTORS

Sec. 22.215.  VOTING IN PERSON OR BY PROXY

Sec. 22.216.  TERM AND REVOCABILITY OF PROXY

Sec. 22.217.  NOTICE OF MEETING; WAIVER OF NOTICE

Sec. 22.218.  MANAGEMENT COMMITTEE

Sec. 22.219.  OTHER COMMITTEES

Sec. 22.220.  ACTION WITHOUT MEETING OF DIRECTORS

                OR COMMITTEE

Sec. 22.221.  GENERAL STANDARDS FOR DIRECTORS

Sec. 22.222.  RELIGIOUS CORPORATION DIRECTOR'S GOOD

                FAITH RELIANCE ON CERTAIN INFORMATION

Sec. 22.223.  NOT A TRUSTEE

Sec. 22.224.  DELEGATION OF INVESTMENT AUTHORITY

Sec. 22.225.  LOAN TO DIRECTOR PROHIBITED

Sec. 22.226.  DIRECTOR LIABILITY FOR CERTAIN

                DISTRIBUTIONS OF ASSETS

Sec. 22.227.  DISSENT TO ACTION

Sec. 22.228.  RELIANCE ON WRITTEN OPINION OF ATTORNEY

Sec. 22.229.  RIGHT TO CONTRIBUTION

Sec. 22.230.  CONTRACTS OR TRANSACTIONS INVOLVING

                INTERESTED DIRECTORS, OFFICERS, AND

                MEMBERS

Sec. 22.231.  OFFICERS

Sec. 22.232.  ELECTION OR APPOINTMENT OF OFFICERS

Sec. 22.233.  APPLICATION TO CHURCH

Sec. 22.234.  RELIGIOUS CORPORATION OFFICER'S GOOD

                FAITH RELIANCE ON CERTAIN INFORMATION

Sec. 22.235.  OFFICER LIABILITY

[Sections 22.236‑22.250 reserved for expansion]

SUBCHAPTER F.  FUNDAMENTAL BUSINESS TRANSACTIONS

Sec. 22.251.  APPROVAL OF MERGER

Sec. 22.252.  APPROVAL OF SALE OF ALL OR SUBSTANTIALLY

                ALL OF ASSETS

Sec. 22.253.  MEETING OF MEMBERS; NOTICE

Sec. 22.254.  PLEDGE, MORTGAGE, DEED OF TRUST, OR

                TRUST INDENTURE

Sec. 22.255.  CONVEYANCE BY CORPORATION

Sec. 22.256.  APPROVAL OF CONVERSION

Sec. 22.257.  APPROVAL OF EXCHANGE

[Sections 22.258‑22.300 reserved for expansion]

SUBCHAPTER G.  WINDING UP AND TERMINATION

Sec. 22.301.  APPROVAL OF VOLUNTARY WINDING UP,

                REINSTATEMENT, REVOCATION OF VOLUNTARY

                WINDING UP, OR DISTRIBUTION PLAN

Sec. 22.302.  CERTAIN PROCEDURES FOR APPROVAL

Sec. 22.303.  MEETING OF MEMBERS; NOTICE

Sec. 22.304.  APPLICATION AND DISTRIBUTION OF PROPERTY

Sec. 22.305.  DISTRIBUTION PLAN

Sec. 22.306.  LIMITED SURVIVAL AFTER NATURAL EXPIRATION

Sec. 22.307.  RESPONSIBILITY FOR WINDING UP

[Sections 22.308‑22.350 reserved for expansion]

SUBCHAPTER H.  RECORDS AND REPORTS

Sec. 22.351.  MEMBER'S RIGHT TO INSPECT BOOKS AND

                RECORDS

Sec. 22.352.  FINANCIAL RECORDS AND ANNUAL REPORTS

Sec. 22.353.  AVAILABILITY OF FINANCIAL INFORMATION

                FOR PUBLIC INSPECTION

Sec. 22.354.  FAILURE TO MAINTAIN FINANCIAL RECORD

                OR PREPARE ANNUAL REPORT; OFFENSE

Sec. 22.355.  EXEMPTIONS FROM CERTAIN REQUIREMENTS

                RELATING TO FINANCIAL RECORDS AND ANNUAL

                REPORTS

Sec. 22.356.  CORPORATIONS ASSISTING STATE AGENCIES

Sec. 22.357.  REPORT OF DOMESTIC AND FOREIGN

                CORPORATIONS

Sec. 22.358.  NOTICE REGARDING REPORT

Sec. 22.359.  FILING OF REPORT

Sec. 22.360.  FAILURE TO FILE REPORT

Sec. 22.361.  NOTICE OF FORFEITURE

Sec. 22.362.  EFFECT OF FORFEITURE

Sec. 22.363.  REVIVAL OF RIGHT TO CONDUCT AFFAIRS

Sec. 22.364.  FAILURE TO REVIVE; TERMINATION OR

                REVOCATION

Sec. 22.365.  REINSTATEMENT

[Sections 22.366‑22.400 reserved for expansion]

SUBCHAPTER I.  CHURCH BENEFITS BOARDS

Sec. 22.401.  DEFINITION

Sec. 22.402.  PENSIONS AND BENEFITS

Sec. 22.403.  CONTRIBUTIONS

Sec. 22.404.  POWER TO ACT AS TRUSTEE

Sec. 22.405.  DOCUMENTS AND AGREEMENTS

Sec. 22.406.  INDEMNIFICATION

Sec. 22.407.  PROTECTION OF BENEFITS

Sec. 22.408.  ASSIGNMENT OF BENEFITS

Sec. 22.409.  INSURANCE CODE NOT APPLICABLE

CHAPTER 23.  SPECIAL‑PURPOSE CORPORATIONS

SUBCHAPTER A.  GENERAL PROVISIONS

Sec. 23.001.  DETERMINATION OF APPLICABLE LAW

Sec. 23.002.  APPLICABILITY OF FILING REQUIREMENTS

Sec. 23.003.  DOMESTIC CORPORATION ORGANIZED UNDER

                SPECIAL STATUTE

[Sections 23.004‑23.050 reserved for expansion]

SUBCHAPTER B.  BUSINESS DEVELOPMENT CORPORATIONS

Sec. 23.051.  DEFINITIONS

Sec. 23.052.  ORGANIZERS

Sec. 23.053.  PURPOSES

Sec. 23.054.  POWERS

Sec. 23.055.  STATEWIDE OPERATION

Sec. 23.056.  CERTIFICATE OF FORMATION

Sec. 23.057.  MANAGEMENT BY BOARD OF DIRECTORS; NUMBER OF

                DIRECTORS

Sec. 23.058.  ELECTION OR APPOINTMENT OF DIRECTORS

Sec. 23.059.  TERM OF OFFICE; VACANCY

Sec. 23.060.  OFFICERS

Sec. 23.061.  PARTICIPATION AS OWNER

Sec. 23.062.  FINANCIAL INSTITUTION AS MEMBER

                OF CORPORATION

Sec. 23.063.  WITHDRAWAL OF MEMBER

Sec. 23.064.  POWERS OF SHAREHOLDERS AND MEMBERS

Sec. 23.065.  VOTING BY SHAREHOLDER OR MEMBER

Sec. 23.066.  LOAN TO CORPORATION

Sec. 23.067.  PROHIBITED LOAN

Sec. 23.068.  LOAN LIMITS

Sec. 23.069.  SURPLUS

Sec. 23.070.  DEPOSITORY

Sec. 23.071.  ANNUAL REPORT; PROVISION OF REQUIRED

                INFORMATION

[Sections 23.072‑23.100 reserved for expansion]

SUBCHAPTER C.  GRAND LODGES

Sec. 23.101.  FORMATION

Sec. 23.102.  APPLICABILITY OF CHAPTER 22

Sec. 23.103.  DURATION

Sec. 23.104.  SUBORDINATE LODGES

Sec. 23.105.  TRUSTEES AND DIRECTORS

Sec. 23.106.  FRANCHISE TAXES

Sec. 23.107.  GENERAL POWERS

Sec. 23.108.  AUTHORITY REGARDING PROPERTY

Sec. 23.109.  AUTHORITY REGARDING LOANS

Sec. 23.110.  WINDING UP AND TERMINATION OF

                SUBORDINATE BODY

TITLE 3.  LIMITED LIABILITY COMPANIES

CHAPTER 101.  LIMITED LIABILITY COMPANIES

SUBCHAPTER A.  GENERAL PROVISIONS

Sec. 101.001.  DEFINITIONS

[Sections 101.002‑101.050 reserved for expansion]

SUBCHAPTER B.  FORMATION AND GOVERNING DOCUMENTS

Sec. 101.051.  CERTAIN PROVISIONS CONTAINED IN CERTIFICATE

                 OF FORMATION

Sec. 101.052.  COMPANY AGREEMENT

Sec. 101.053.  AMENDMENT OF COMPANY AGREEMENT

Sec. 101.054.  WAIVER OR MODIFICATION OF CERTAIN

                 STATUTORY PROVISIONS PROHIBITED;

                 EXCEPTIONS

[Sections 101.055‑101.100 reserved for expansion]

SUBCHAPTER C.  MEMBERSHIP

Sec. 101.101.  MEMBERS REQUIRED

Sec. 101.102.  QUALIFICATION FOR MEMBERSHIP

Sec. 101.103.  EFFECTIVE DATE OF MEMBERSHIP

Sec. 101.104.  CLASSES OR GROUPS OF MEMBERS OR MEMBERSHIP

                 INTERESTS

Sec. 101.105.  ISSUANCE OF MEMBERSHIP INTERESTS AFTER

                 FORMATION OF COMPANY

Sec. 101.106.  NATURE OF MEMBERSHIP INTEREST

Sec. 101.107.  WITHDRAWAL OR EXPULSION OF MEMBER

                 PROHIBITED

Sec. 101.108.  ASSIGNMENT OF MEMBERSHIP INTEREST

Sec. 101.109.  RIGHTS AND DUTIES OF ASSIGNEE OF

                 MEMBERSHIP INTEREST BEFORE MEMBERSHIP

Sec. 101.110.  RIGHTS AND LIABILITIES OF ASSIGNEE OF

                 MEMBERSHIP INTEREST AFTER BECOMING

                 MEMBER

Sec. 101.111.  RIGHTS AND DUTIES OF ASSIGNOR OF MEMBERSHIP

                 INTEREST

Sec. 101.112.  JUDGMENT CREDITOR; CHARGE OF MEMBERSHIP

                 INTEREST

Sec. 101.113.  PARTIES TO ACTIONS

Sec. 101.114.  LIABILITY FOR OBLIGATIONS

[Sections 101.115‑101.150 reserved for expansion]

SUBCHAPTER D.  CONTRIBUTIONS

Sec. 101.151.  REQUIREMENTS FOR ENFORCEABLE PROMISE

Sec. 101.152.  ENFORCEABLE PROMISE NOT AFFECTED BY CHANGE

                 IN CIRCUMSTANCES

Sec. 101.153.  FAILURE TO PERFORM ENFORCEABLE PROMISE;

                 CONSEQUENCES

Sec. 101.154.  CONSENT REQUIRED TO RELEASE

                 ENFORCEABLE OBLIGATION

Sec. 101.155.  CREDITOR'S RIGHT TO ENFORCE CERTAIN

                 OBLIGATIONS

Sec. 101.156.  REQUIREMENTS TO ENFORCE CONDITIONAL

                 OBLIGATION

[Sections 101.157‑101.200 reserved for expansion]

SUBCHAPTER E.  ALLOCATIONS AND DISTRIBUTIONS

Sec. 101.201.  ALLOCATION OF PROFITS AND LOSSES

Sec. 101.202.  DISTRIBUTION IN KIND

Sec. 101.203.  SHARING OF DISTRIBUTIONS

Sec. 101.204.  INTERIM DISTRIBUTIONS

Sec. 101.205.  DISTRIBUTION ON WITHDRAWAL

Sec. 101.206.  PROHIBITED DISTRIBUTION; DUTY TO

                 RETURN

Sec. 101.207.  CREDITOR STATUS WITH RESPECT TO

                 DISTRIBUTION

[Sections 101.208‑101.250 reserved for expansion]

SUBCHAPTER F.  MANAGEMENT

Sec. 101.251.  MEMBERSHIP

Sec. 101.252.  MANAGEMENT BY GOVERNING AUTHORITY

Sec. 101.253.  DESIGNATION OF COMMITTEES; DELEGATION

                 OF AUTHORITY

Sec. 101.254.  DESIGNATION OF AGENTS; BINDING ACTS

Sec. 101.255.  CONTRACTS OR TRANSACTIONS INVOLVING

                 INTERESTED GOVERNING PERSONS OR

                 OFFICERS

[Sections 101.256‑101.300 reserved for expansion]

SUBCHAPTER G.  MANAGERS

Sec. 101.301.  APPLICABILITY OF SUBCHAPTER

Sec. 101.302.  NUMBER AND QUALIFICATIONS

Sec. 101.303.  TERM

Sec. 101.304.  REMOVAL

Sec. 101.305.  MANAGER VACANCY

Sec. 101.306.  REMOVAL AND REPLACEMENT OF MANAGER

                 ELECTED BY CLASS OR GROUP

Sec. 101.307.  METHODS OF CLASSIFYING MANAGERS

[Sections 101.308‑101.350 reserved for expansion]

SUBCHAPTER H.  MEETINGS AND VOTING

Sec. 101.351.  APPLICABILITY OF SUBCHAPTER

Sec. 101.352.  GENERAL NOTICE REQUIREMENTS

Sec. 101.353.  QUORUM

Sec. 101.354.  EQUAL VOTING RIGHTS

Sec. 101.355.  ACT OF GOVERNING AUTHORITY, MEMBERS,

                 OR COMMITTEE

Sec. 101.356.  VOTES REQUIRED TO APPROVE CERTAIN ACTIONS

Sec. 101.357.  MANNER OF VOTING

Sec. 101.358.  ACTION BY LESS THAN UNANIMOUS WRITTEN

                 CONSENT

[Sections 101.359‑101.400 reserved for expansion]

SUBCHAPTER I.  MODIFICATION OF DUTIES; INDEMNIFICATION

Sec. 101.401.  EXPANSION OR RESTRICTION OF DUTIES

                 AND LIABILITIES

Sec. 101.402.  PERMISSIVE INDEMNIFICATION, ADVANCEMENT

                 OF EXPENSES, AND INSURANCE OR OTHER

                 ARRANGEMENTS

[Sections 101.403‑101.450 reserved for expansion]

SUBCHAPTER J.  DERIVATIVE PROCEEDINGS

Sec. 101.451.  DEFINITIONS

Sec. 101.452.  STANDING TO BRING PROCEEDING

Sec. 101.453.  DEMAND

Sec. 101.454.  DETERMINATION BY GOVERNING OR

                 INDEPENDENT PERSONS

Sec. 101.455.  STAY OF PROCEEDING

Sec. 101.456.  DISCOVERY

Sec. 101.457.  TOLLING OF STATUTE OF LIMITATIONS

Sec. 101.458.  DISMISSAL OF DERIVATIVE PROCEEDING

Sec. 101.459.  ALLEGATIONS IF DEMAND REJECTED

Sec. 101.460.  DISCONTINUANCE OR SETTLEMENT

Sec. 101.461.  PAYMENT OF EXPENSES

Sec. 101.462.  APPLICATION TO FOREIGN LIMITED LIABILITY

                 COMPANIES

Sec. 101.463.  CLOSELY HELD LIMITED LIABILITY COMPANY

[Sections 101.464‑101.500 reserved for expansion]

SUBCHAPTER K.  SUPPLEMENTAL RECORDKEEPING REQUIREMENTS

Sec. 101.501.  SUPPLEMENTAL RECORDS REQUIRED FOR

                 LIMITED LIABILITY COMPANIES

Sec. 101.502.  RIGHT TO EXAMINE RECORDS AND CERTAIN

                 OTHER INFORMATION

[Sections 101.503‑101.550 reserved for expansion]

SUBCHAPTER L.  SUPPLEMENTAL WINDING UP AND TERMINATION

PROVISIONS

Sec. 101.551.  PERSONS ELIGIBLE TO WIND UP COMPANY

Sec. 101.552.  APPROVAL OF VOLUNTARY WINDING UP,

                 REVOCATION, CANCELLATION, OR

                 REINSTATEMENT

TITLE 4.  PARTNERSHIPS

CHAPTER 151.  GENERAL PROVISIONS

Sec. 151.001.  DEFINITIONS

Sec. 151.002.  KNOWLEDGE OF FACT

Sec. 151.003.  NOTICE OF FACT

CHAPTER 152.  GENERAL PARTNERSHIPS

SUBCHAPTER A.  GENERAL PROVISIONS

Sec. 152.001.  DEFINITIONS

Sec. 152.002.  EFFECT OF PARTNERSHIP AGREEMENT;

                 NONWAIVABLE AND VARIABLE

                 PROVISIONS

Sec. 152.003.  SUPPLEMENTAL PRINCIPLES OF LAW

Sec. 152.004.  RULE OF STATUTORY CONSTRUCTION NOT

                 APPLICABLE

Sec. 152.005.  APPLICABLE INTEREST RATE

[Sections 152.006‑152.050 reserved for expansion]

SUBCHAPTER B.  NATURE AND CREATION OF PARTNERSHIP

Sec. 152.051.  PARTNERSHIP DEFINED

Sec. 152.052.  RULES FOR DETERMINING IF PARTNERSHIP IS

                 CREATED

Sec. 152.053.  QUALIFICATIONS TO BE PARTNER; NONPARTNER'S

                 LIABILITY TO THIRD PERSON

Sec. 152.054.  FALSE REPRESENTATION OF PARTNERSHIP OR

                 PARTNER

Sec. 152.055.  AUTHORITY OF CERTAIN PROFESSIONALS TO

                 CREATE PARTNERSHIP

Sec. 152.056.  PARTNERSHIP AS ENTITY

[Sections 152.057‑152.100 reserved for expansion]

SUBCHAPTER C.  PARTNERSHIP PROPERTY

Sec. 152.101.  NATURE OF PARTNERSHIP PROPERTY

Sec. 152.102.  CLASSIFICATION AS PARTNERSHIP PROPERTY

[Sections 152.103‑152.200 reserved for expansion]

SUBCHAPTER D.  RELATIONSHIP BETWEEN PARTNERS AND BETWEEN

PARTNERS AND PARTNERSHIPS

Sec. 152.201.  ADMISSION AS PARTNER

Sec. 152.202.  CREDITS OF AND CHARGES TO PARTNER

Sec. 152.203.  RIGHTS AND DUTIES OF PARTNER

Sec. 152.204.  GENERAL STANDARDS OF PARTNER'S CONDUCT

Sec. 152.205.  PARTNER'S DUTY OF LOYALTY

Sec. 152.206.  PARTNER'S DUTY OF CARE

Sec. 152.207.  STANDARDS OF CONDUCT APPLICABLE TO PERSON

                 WINDING UP PARTNERSHIP BUSINESS

Sec. 152.208.  AMENDMENT TO PARTNERSHIP AGREEMENT

Sec. 152.209.  DECISION‑MAKING REQUIREMENT

Sec. 152.210.  PARTNER'S LIABILITY TO PARTNERSHIP AND

                 OTHER PARTNERS

Sec. 152.211.  REMEDIES OF PARTNERSHIP AND PARTNERS

Sec. 152.212.  BOOKS AND RECORDS OF PARTNERSHIP

Sec. 152.213.  INFORMATION REGARDING PARTNERSHIP

Sec. 152.214.  CERTAIN THIRD‑PARTY OBLIGATIONS NOT

                 AFFECTED

[Sections 152.215‑152.300 reserved for expansion]

SUBCHAPTER E.  RELATIONSHIP BETWEEN PARTNERS AND OTHER PERSONS

Sec. 152.301.  PARTNER AS AGENT

Sec. 152.302.  BINDING EFFECT OF PARTNER'S ACTION

Sec. 152.303.  LIABILITY OF PARTNERSHIP FOR CONDUCT OF

                 PARTNER

Sec. 152.304.  NATURE OF PARTNER'S LIABILITY

Sec. 152.305.  REMEDY

Sec. 152.306.  ENFORCEMENT OF REMEDY

Sec. 152.307.  EXTENSION OF CREDIT IN RELIANCE ON

                 FALSE REPRESENTATION

[Sections 152.308‑152.400 reserved for expansion]

SUBCHAPTER F.  TRANSFER OF PARTNERSHIP INTERESTS

Sec. 152.401.  TRANSFER OF PARTNERSHIP INTEREST

Sec. 152.402.  GENERAL EFFECT OF TRANSFER

Sec. 152.403.  EFFECT OF TRANSFER ON TRANSFEROR

Sec. 152.404.  RIGHTS AND DUTIES OF TRANSFEREE

Sec. 152.405.  POWER TO EFFECT TRANSFER OR GRANT

                 OF SECURITY INTEREST

Sec. 152.406.  EFFECT OF DEATH OR DIVORCE ON

                 PARTNERSHIP INTEREST

[Sections 152.407‑152.500 reserved for expansion]

SUBCHAPTER G.  WITHDRAWAL OF PARTNER

Sec. 152.501.  EVENTS OF WITHDRAWAL

Sec. 152.502.  EFFECT OF EVENT OF WITHDRAWAL ON

                 PARTNERSHIP AND OTHER PARTNERS

Sec. 152.503.  WRONGFUL WITHDRAWAL; LIABILITY

Sec. 152.504.  WITHDRAWN PARTNER'S POWER TO BIND

                 PARTNERSHIP

Sec. 152.505.  EFFECT OF WITHDRAWAL ON PARTNER'S EXISTING

                 LIABILITY

Sec. 152.506.  LIABILITY OF WITHDRAWN PARTNER TO THIRD

                 PARTY

[Sections 152.507‑152.600 reserved for expansion]

SUBCHAPTER H.  REDEMPTION OF WITHDRAWING PARTNER'S OR

TRANSFEREE'S INTEREST

Sec. 152.601.  REDEMPTION IF PARTNERSHIP NOT WOUND

                 UP

Sec. 152.602.  REDEMPTION PRICE

Sec. 152.603.  CONTRIBUTION OBLIGATION

Sec. 152.604.  SETOFF FOR CERTAIN DAMAGES

Sec. 152.605.  ACCRUAL OF INTEREST

Sec. 152.606.  INDEMNIFICATION FOR CERTAIN LIABILITY

Sec. 152.607.  DEMAND OR PAYMENT OF ESTIMATED

                 REDEMPTION

Sec. 152.608.  DEFERRED PAYMENT ON WRONGFUL

                 WITHDRAWAL

Sec. 152.609.  ACTION TO DETERMINE TERMS OF

                 REDEMPTION

Sec. 152.610.  DEFERRED PAYMENT ON WINDING UP

                 PARTNERSHIP

Sec. 152.611.  REDEMPTION OF TRANSFEREE'S PARTNERSHIP

                 INTEREST

Sec. 152.612.  ACTION TO DETERMINE TRANSFEREE'S

                 REDEMPTION PRICE

[Sections 152.613‑152.700 reserved for expansion]

SUBCHAPTER I.  SUPPLEMENTAL WINDING UP AND

TERMINATION PROVISIONS

Sec. 152.701.  EFFECT OF EVENT REQUIRING WINDING UP

Sec. 152.702.  PERSONS ELIGIBLE TO WIND UP PARTNERSHIP

                 BUSINESS

Sec. 152.703.  RIGHTS AND DUTIES OF PERSON WINDING

                 UP PARTNERSHIP BUSINESS

Sec. 152.704.  BINDING EFFECT OF PARTNER'S ACTION AFTER EVENT

                 REQUIRING WINDING UP

Sec. 152.705.  PARTNER'S LIABILITY TO OTHER PARTNERS AFTER

                 EVENT REQUIRING WINDING UP

Sec. 152.706.  DISPOSITION OF ASSETS

Sec. 152.707.  SETTLEMENT OF ACCOUNTS

Sec. 152.708.  CONTRIBUTIONS TO DISCHARGE OBLIGATIONS

Sec. 152.709.  CONTINUATION OF PARTNERSHIP

Sec. 152.710.  REINSTATEMENT

[Sections 152.711‑152.800 reserved for expansion]

SUBCHAPTER J.  LIMITED LIABILITY PARTNERSHIPS

Sec. 152.801.  LIABILITY OF PARTNER

Sec. 152.802.  REGISTRATION

Sec. 152.803.  NAME

Sec. 152.804.  INSURANCE OR FINANCIAL RESPONSIBILITY

Sec. 152.805.  LIMITED PARTNERSHIP

[Sections 152.806‑152.900 reserved for expansion]

SUBCHAPTER K.  FOREIGN LIMITED LIABILITY PARTNERSHIPS

Sec. 152.901.  GENERAL

Sec. 152.902.  NAME

Sec. 152.903.  ACTIVITIES NOT CONSTITUTING TRANSACTING

                 BUSINESS

Sec. 152.904.  REGISTERED AGENT

Sec. 152.905.  STATEMENT OF FOREIGN QUALIFICATION

Sec. 152.906.  CANCELLATION OF REGISTRATION

Sec. 152.907.  EFFECT OF CERTIFICATE OF CANCELLATION

Sec. 152.908.  RENEWAL OF REGISTRATION

Sec. 152.909.  ACTION BY SECRETARY OF STATE

Sec. 152.910.  EFFECT OF FAILURE TO QUALIFY

Sec. 152.911.  AMENDMENT

Sec. 152.912.  EXECUTION OF APPLICATION FOR AMENDMENT

Sec. 152.913.  EXECUTION OF STATEMENT OF CHANGE OF

                 REGISTERED OFFICE OR REGISTERED AGENT

CHAPTER 153.  LIMITED PARTNERSHIPS

SUBCHAPTER A.  GENERAL PROVISIONS

Sec. 153.001.  DEFINITION

Sec. 153.002.  CONSTRUCTION

Sec. 153.003.  APPLICABILITY OF OTHER LAWS

Sec. 153.004.  NONWAIVABLE TITLE 1 PROVISIONS

Sec. 153.005.  WAIVER OR MODIFICATION OF RIGHTS OF THIRD

                 PARTIES

[Sections 153.006‑153.050 reserved for expansion]

SUBCHAPTER B.  SUPPLEMENTAL PROVISIONS REGARDING AMENDMENT

TO CERTIFICATE OF FORMATION

Sec. 153.051.  REQUIRED AMENDMENT TO CERTIFICATE OF

                 FORMATION

Sec. 153.052.  DISCRETIONARY AMENDMENT TO CERTIFICATE OF

                 FORMATION

[Sections 153.053‑153.100 reserved for expansion]

SUBCHAPTER C.  LIMITED PARTNERS

Sec. 153.101.  ADMISSION OF LIMITED PARTNERS

Sec. 153.102.  LIABILITY TO THIRD PARTIES

Sec. 153.103.  ACTIONS NOT CONSTITUTING PARTICIPATION IN

                 BUSINESS FOR LIABILITY PURPOSES

Sec. 153.104.  ENUMERATION OF ACTIONS NOT EXCLUSIVE

Sec. 153.105.  CREATION OF RIGHTS

Sec. 153.106.  ERRONEOUS BELIEF OF CONTRIBUTOR BEING

                 LIMITED PARTNER

Sec. 153.107.  STATEMENT REQUIRED FOR LIABILITY

                 PROTECTION

Sec. 153.108.  REQUIREMENTS FOR LIABILITY PROTECTION
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BUSINESS ORGANIZATIONS CODE

TITLE 1.  GENERAL PROVISIONS

CHAPTER 1.  DEFINITIONS AND OTHER GENERAL PROVISIONS

SUBCHAPTER A.  DEFINITIONS AND PURPOSE

Sec. 1.001.  PURPOSE. The purpose of this code is to make the law encompassed by this code more accessible and understandable by:

(1)  rearranging the statutes into a more logical order;

(2)  employing a format and numbering system designed to facilitate citation of the law and to accommodate future expansion of the law;

(3)  eliminating repealed, duplicative, expired, executed, and other ineffective provisions; and

(4)  restating the law in modern American English to the greatest extent possible.  (New.)

Sec. 1.002.  DEFINITIONS. In this code:

(1)  "Affiliate" means a person who controls, is controlled by, or is under common control with another person.  (TBCA 13.02.A(1).)

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

(A)  a domestic or foreign entity or organization for which the person:

(i)  is an officer or governing person; or

(ii)  beneficially owns, directly or indirectly, either individually or through an affiliate, 10 percent or more of a class of voting ownership interests or similar 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 similar fiduciary capacity;

(C)  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 the person.  (TBCA 1.02.A(2).)

(3)  "Association" means an entity governed as an association under Title 6 or 7.  The term includes a cooperative association, nonprofit association, and professional association.  (New.)

(4)  "Assumed name" means a name adopted for use by a person.  The term includes an assumed name filed under Chapter 36, Business & Commerce Code.  (New.)

(5)  "Business" means a trade, occupation, profession, or other commercial activity.  (TRPA 1.01(1).)

(6)  "Certificate of formation" means:

(A)  the document required to be filed with the filing officer under Chapter 3 to form a filing entity; and

(B)  if appropriate, a restated certificate of formation and all amendments of an original or restated certificate of formation.  (New.)

(7)  "Certificated ownership interest" means an ownership interest of a domestic entity represented by a certificate issued in bearer or registered form.  (TBCA 1.02.A(5).)

(8)  "Close corporation" means a for‑profit corporation that elects to be governed as a close corporation in accordance with Subchapter O, Chapter 21.  (TBCA 12.02.A(1).)

(9)  "Contribution" means a tangible 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 member.  The benefit includes cash, services rendered, a contract for services to be performed, a promissory 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 promissory note or other obligation to the extent that the agreed value of the note or obligation has previously been included as a contribution; or

(B)  that the person intends to be a loan to the entity.  (TLLCA 5.01; TRLPA 1.02(2).)

(10)  "Conversion" means:

(A)  the continuance of a domestic entity as a foreign entity of any type;

(B)  the continuance of a foreign entity as a domestic entity of any type; or

(C)  the continuance of a domestic entity of one type as a domestic entity of another type.  (TBCA 1.02.A(8); TLLCA 1.02.A(11); TRLPA 2.15(h)(1); TRPA 9.05(i)(1).)

(11)  "Converted entity" means an entity resulting from a conversion.  (TBCA 1.02.A(9); TLLCA 1.02.A(12); TRLPA 2.15(h)(2); TRPA 9.05(i)(2).)

(12)  "Converting entity" means an entity as the entity existed before the entity's conversion.  (TBCA 1.02.A(10); TLLCA 1.02.A(13); TRLPA 2.15(h)(3); TRPA 9.05(i)(3).)

(13)  "Cooperative" or "cooperative association" means an association governed as a cooperative association under Chapter 251.  (New.)

(14)  "Corporation" means an entity governed as a corporation under Title 2 or 7.  The term includes a for‑profit corporation, nonprofit corporation, and professional corporation.  (TBCA 1.02.A(11); TNPCA 1.02.A(1).)

(15)  "Debtor in bankruptcy" means a person who is the subject of:

(A)  an order for relief under the United States bankruptcy laws (Title 11, United States Code); or

(B)  a comparable order under a:

(i)  successor statute of general applicability; or

(ii)  federal or state law governing insolvency.  (TRPA 1.01(4).)

(16)  "Director" means an individual who serves on the board of directors of a foreign or domestic corporation.  (TNPCA 1.02.A(14).)

(17)  "Domestic" means, with respect to an entity, that the entity is formed under this code or the entity's internal affairs are governed by this code.  (TBCA 1.02.A(11) (part); TRPA 9.05(i)(4).)

(18)  "Domestic entity" means an organization formed under or the internal affairs of which are governed by this code.  (TBCA 1.02.A(11) (part); TRPA 9.05(i)(4).)

(19)  "Domestic entity subject to dissenters' rights" means a domestic entity the owners of which have rights of dissent and appraisal under this code or the governing documents of the entity.  (New.)

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

(21)  "Entity" means a domestic entity or foreign entity.  (New.)

(22)  "Filing entity" means a domestic entity that is a corporation, limited partnership, limited liability company, professional association, cooperative, or real estate investment trust.  (New.)

(23)  "Filing instrument" means an instrument, document, or statement that is required or authorized by this code to be filed by or for an entity with the filing officer in accordance with Chapter 4.  (New.)

(24)  "Filing officer" means:

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

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

(25)  "For‑profit corporation" means a corporation governed as a for‑profit corporation under Chapter 21.  (TMCLA 1.03.A.)

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

(27)  "Foreign" means, 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.  (TBCA 1.02.A(14); TNPCA 1.02.A(2); TRPA 9.05(i)(5).)

(28)  "Foreign entity" means an organization formed under, and the internal affairs of which are governed by, the laws of a jurisdiction other than this state.  (TBCA 1.02.A(14); TNPCA 1.02.A(2).)

(29)  "Foreign filing entity" means a foreign entity that registers or is required to register as a foreign entity under Chapter 9.  (New.)

(30)  "Foreign governmental authority" means a governmental official, agency, or instrumentality of a jurisdiction other than this state.  (New.)

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

(32)  "Fundamental business transaction" means a merger, interest exchange, conversion, or sale of all or substantially all of an entity's assets.  (New.)

(33)  "General partner" means:

(A)  each partner in a general partnership; or

(B)  a person who is admitted to a limited partnership as a general partner in accordance with the governing documents of the limited partnership.  (TRLPA 1.02(4).)

(34)  "General partnership" means a partnership governed as a general partnership under Chapter 152.  The term includes a limited liability partnership.  (TRPA 1.01(11).)

(35)(A)  "Governing authority" means a person or group of persons who are entitled to manage and direct the affairs of an entity under this code and the governing documents of the entity, except that if the governing documents of the entity or this code divide the authority to manage and direct the affairs of the entity among different persons or groups of persons according to different matters, "governing authority" means the person or group of persons entitled to manage and direct the affairs of the entity with respect to a matter under the governing documents of the entity or this code.  The term includes:

(i)  the board of directors of a corporation or other persons authorized to perform the functions of the board of directors of a corporation;

(ii)  the general partners of a general partnership or limited partnership;

(iii)  the managers of a limited liability company that is managed by managers;

(iv)  the members of a limited liability company that is managed by members who are entitled to manage the company;

(v)  the board of directors of a cooperative association; and

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

(B)  The term does not include an officer who is acting in the capacity of an officer.  (New.)

(36)  "Governing documents" means:

(A)  in the case of a domestic entity:

(i)  the certificate of formation for a domestic filing entity or the document or agreement under which a domestic nonfiling entity is formed; and

(ii)  the other documents or agreements 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 instruments, documents, or agreements adopted under the law of its jurisdiction of formation to govern the formation or the internal affairs of the entity.  (New.)

(37)  "Governing person" means a person serving as part of the governing authority of an entity.  (New.)

(38)  "Individual" means a natural person.  (New.)

(39)  "Insolvency" means the inability of a person to pay the person's debts as they become due in the usual course of business or affairs.  (TBCA 1.02.A(16); TNPCA 1.02.A(12).)

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

(41)  "Interest exchange" means the acquisition of an ownership or membership interest in a domestic entity as provided by Subchapter B, Chapter 10.  The term does not include a merger or conversion.  (New.)

(42)  "Internal Revenue Code" means the Internal Revenue Code of 1986, as amended.  The term includes corresponding provisions of subsequent federal tax laws.  (New.)

(43)  "Jurisdiction of formation" means:

(A)  in the case of a domestic filing entity, this state;

(B)  in the case of a foreign filing entity, the jurisdiction in which the entity's certificate of formation or similar organizational instrument is filed; or

(C)  in the case of a foreign or domestic nonfiling entity:

(i)  the jurisdiction the laws of which are chosen in the entity's governing documents to govern its internal affairs if that jurisdiction bears a reasonable relation to the owners or members or to the domestic or foreign nonfiling entity's business and affairs under the principles of this state that otherwise would apply to a contract among the owners or members; or

(ii)  if Subparagraph (i) does not apply, the jurisdiction in which the entity has its chief executive office.  (TBCA 8.02 (part); TLLCA 7.02 (part); TNPCA 8.02 (part); TRLPA 9.01(a); TRPA 1.05(a), 10.01(a).)

(44)  "Law" means, unless the context requires otherwise, both statutory and common law.  (New.)

(45)  "License" means a license, certificate of registration, or other legal authorization.  (New.)

(46)  "Limited liability company" means an entity governed as a limited liability company under Title 3 or 7.  The term includes a professional limited liability company.  (TLLCA 1.02.A(3).)

(47)  "Limited liability limited partnership" means a partnership governed as a limited liability partnership and a limited partnership under Title 4. (New.)

(48)  "Limited liability partnership" means a partnership governed as a limited liability partnership under Title 4.  (TRPA 1.01(16).)

(49)  "Limited partner" means a person who has been admitted to a limited partnership as a limited partner as provided by:

(A)  in the case of a domestic limited partnership, Chapter 153; or

(B)  in the case of a foreign limited partnership, the laws of its jurisdiction of formation.  (TRLPA 1.02(5).)

(50)  "Limited partnership" means a partnership governed as a limited partnership under Title 4.  The term includes a limited liability limited partnership.  (TRLPA 1.02(6).)

(51)  "Manager" means a person designated as a manager of a limited liability company that is not managed by members of the company.  (TLLCA 2.12 (part).)

(52)  "Managerial official" means an officer or a governing person.  (New.)

(53)  "Member" means:

(A)  in the case of a limited liability company, a person who is a member or has been admitted as a member in the limited liability company under its governing documents;

(B)  in the case of a nonprofit corporation, a person who has membership rights in the nonprofit corporation under its governing documents;

(C)  in the case of a cooperative association, a member of a nonshare or share association;

(D)  in the case of a nonprofit association, a person who has membership rights in the nonprofit association under its governing documents; or

(E)  in the case of a professional association, a person who has membership rights in the professional association under its governing documents.  (CAA 2(2); TLLCA 4.01.A (part); TNPCA 1.02.A(6); TUUNAA 2(1).)

(54)  "Membership interest" means a member's interest in an entity.  With respect to a limited liability company, the term includes a member's share of profits and losses or similar items and the right to receive distributions, but does not include a member's right to participate in management.  (TLLCA 4.04, 4.05.A.)

(55)  "Merger" means:

(A)  the division of a domestic entity into two or more new domestic entities or other organizations or into a surviving domestic entity and one or more new domestic or foreign entities or non‑code organizations; or

(B)  the combination of one or more domestic entities with one or more domestic entities or non‑code organizations resulting in:

(i)  one or more surviving domestic entities or non‑code organizations;

(ii)  the creation of one or more new domestic entities or non‑code organizations; or

(iii)  one or more surviving domestic entities or non‑code organizations and the creation of one or more new domestic entities or non‑code organizations.  (TBCA 1.02.A(18); TLLCA 1.02.A(10); TRLPA 1.02(8).)

(56)  "Non‑code organization" means an organization other than a domestic entity.  (TBCA 1.02.A(20); TLLCA 10.07; TRLPA 2.15(h)(4); TRPA 9.05(i)(6).)

(57)  "Nonfiling entity" means a domestic entity that is not a filing entity.  The term includes a domestic general partnership and nonprofit association.  (New.)

(58)  "Nonprofit association" means an association governed as a nonprofit association under Chapter 252.  (TUUNAA 2(2).)

(59)  "Nonprofit corporation" means a corporation governed as a nonprofit corporation under Chapter 22.  (TNPCA 1.02.A(3).)

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

(61)  "Officer" means an individual elected, appointed, or designated as an officer of an entity by the entity's governing authority or under the entity's governing documents.  (New.)

(62)  "Organization" means a corporation, limited or general partnership, limited liability company, business trust, real estate investment trust, joint venture, joint stock company, cooperative, association, bank, insurance company, credit union, savings and loan association, or other organization, regardless of whether the organization is for‑profit, nonprofit, domestic, or foreign.  (New.)

(63)  "Owner," for purposes of Title 1, 7, or 8, means:

(A)  with respect to a foreign or domestic for‑profit corporation or real estate investment trust, a shareholder;

(B)  with respect to a foreign or domestic partnership, a partner;

(C)  with respect to a foreign or domestic limited liability company or professional association, a member; or

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

(64)  "Ownership interest" means an owner's interest in an entity.  The term includes the owner's share of profits and losses or similar items and the right to receive distributions.  The term does not include an owner's right to participate in management.  (New.)

(65)  "Parent" means an organization that, directly or indirectly through or with one or more of its subsidiaries:

(A)  owns at least 50 percent of the outstanding ownership or membership interests of another organization; or

(B)  possesses at least 50 percent of the voting power of the owners or members of another organization.  (TMCLA 2.06.C (part).)

(66)  "Partner" means a limited partner or general partner.  (TRLPA 1.02(9).)

(67)  "Partnership" means an entity governed as a partnership under Title 4.  (TRPA 1.01(11) (part).)

(68)  "Partnership interest" means a partner's interest in a partnership.  The term includes the partner's share of profits and losses or similar items and the right to receive distributions.  The term does not include a partner's right to participate in management.  (TRLPA 1.02(11); TRPA 1.01(13).)

(69)  "Party to the merger" means a domestic entity or non‑code organization that under a plan of merger is divided or combined by a merger.  The term does not include a domestic entity or non‑code organization that is not to be divided or combined into or with one or more domestic entities or non‑code organizations, regardless of whether ownership interests of the entity are to be issued under the plan of merger.  (TBCA 5.03.I(4).)

(70)  "President" means the:

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

(B)  officer or committee of persons authorized to perform the functions  of the principal executive officer of an entity without regard to the designated name of the officer or committee.  (TNCPA 1.02.A(8).)

(71)  "Professional association" has the meaning assigned by Section 301.003.  (TPAA 2(A), as amended Acts 77th Leg., R.S., Chs. 508 and 883.)

(72)  "Professional corporation" has the meaning assigned by Section 301.003.  (TPCA 3(b).)

(73)  "Professional entity" has the meaning assigned by Section 301.003.  (TLLCA 11.01.B(4).)

(74)  "Professional individual" has the meaning assigned by Section 301.003.  (TLLCA 11.01.B(3).)

(75)  "Professional limited liability company" has the meaning assigned by Section 301.003.  (TLLCA 11.01.B(2).)

(76)  "Professional service" has the meaning assigned by Section 301.003.  (TLLCA 11.01.B(1); TPAA 3; TPCA 3(a).)

(77)  "Property" includes tangible and intangible property and an interest in that property.  (TRPA 1.01(15).)

(78)  "Real estate investment trust" means an entity governed as a real estate investment trust under Title 5.  (TREITA 2.10.)

(79)  "Secretary" means the:

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

(B)  officer or committee of persons authorized to perform the functions of secretary of an entity without regard to the designated name of the officer or committee.  (TNPCA 1.02.A(10).)

(80)  "Share" means a unit into which the ownership interest in a for‑profit corporation, professional corporation, real estate investment trust, or professional association is divided, regardless of whether the share is certificated or uncertificated.  (TBCA 1.02.A(23); TPAA 10; TPCA 12 (part); TREITA 3.10(A)(7) (part).)

(81)  "Shareholder" or "holder of shares" means the person in whose name shares issued by a for‑profit corporation, professional corporation, or real estate investment trust are registered in the share transfer records maintained by the for‑profit corporation, professional corporation, or real estate investment trust.  (TBCA 1.02.A(22).)

(82)  "Signature" means any symbol executed or adopted by a person with present intention to authenticate a writing.  Unless the context requires otherwise, the term includes a digital signature, an electronic signature, and a facsimile of a signature.  (Bus. & Com. Code 43.002(8); Gov. Code 311.005(6), 2054.060(e)(1); TMCLA 7.07.C; TRLPA 13.04(b); TRPA 3.08(b)(12).)

(83)  "Subscriber" means a person who agrees with or makes an offer to an entity to purchase by subscription an ownership interest in the entity.  (TBCA 1.02.A(25).)

(84)  "Subscription" means an agreement between a subscriber and an entity, or a written offer made 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.  (TBCA 1.02.A(26).)

(85)  "Subsidiary" means an organization for which another organization, either directly or indirectly through or with one or more of its other subsidiaries:

(A)  owns at least 50 percent of the outstanding ownership or membership interests of the organization; or

(B)  possesses at least 50 percent of the voting power of the owners or members of the organization.  (TMCLA 2.06.C (part).)

(86)  "Treasurer" means the:

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

(B)  officer or committee of persons authorized to perform the functions of treasurer of an entity without regard to the designated name of the officer or committee.  (TNPCA 1.02.A(11).)

(87)  "Uncertificated ownership interest" means an ownership interest in a domestic entity that is not represented by an instrument and is transferred by:

(A)  amendment of the governing documents of the entity; or

(B)  registration on books maintained by or on behalf of the entity for the purpose of registering transfers of ownership interests.  (TBCA 1.02.A(29).)

(88)  "Vice president" means the:

(A)  individual designated as vice president of an entity under the governing documents of the entity; or

(B)  officer or committee of persons authorized to perform the functions of the president of the entity on the death, absence, or resignation of the president or on the inability of the president to perform the functions of office without regard to the designated name of the officer or committee.  (TNPCA 1.02.A(9).)

(89)  "Writing" or "written" means an expression of words, letters, characters, numbers, symbols, figures, or other textual information that is inscribed on a tangible medium or that is stored in an electronic or other medium that is retrievable in a perceivable form.  Unless the context requires otherwise, the term:

(A)  includes stored or transmitted electronic data and transmissions and reproductions of writings; and

(B)  does not include sound or video recordings of speech other than transcriptions that are otherwise writings.  (Bus. & Com. Code 1.201(46), 43.002(12), 43.007, 43.008(a); Gov. Code 312.011(17).)

Sec. 1.003.  DISINTERESTED 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 claim or challenge relating to a contract, transaction, or particular conduct, if the person or the person's associate:

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

(2)  does not have a material financial interest in the outcome of the contract or transaction or the disposition of the claim or challenge.

(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 challenge and does not have a material financial interest in the outcome of a contract or transaction or the disposition of a claim or challenge solely because:

(1)  the person was nominated 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 subject of the claim or challenge;

(2)  the person receives normal fees or customary compensation, reimbursement 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 alleged conduct;

(5)  the person or an associate of the person receives ordinary and reasonable compensation for reviewing, making recommendations regarding, or deciding on the disposition of the claim or challenge; or

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

(A)  the person is named as a defendant in the derivative proceeding regarding the matter or as a person who engaged 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 members as a result of the conduct.  (TBCA 1.02.A(12).)

Sec. 1.004.  INDEPENDENT PERSON. (a)  For purposes of this code, a person is independent with respect to considering the disposition of a claim or 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 member of the immediate family, 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 claim or 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 associates;

(3)  does not have a business, financial, or familial relationship with a party to the contract or transaction, or with another person who is alleged to have engaged in the conduct, that is the subject of the claim or challenge that could reasonably be expected to materially and adversely affect the judgment 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 claim or challenge or of a person who is alleged to have engaged in the conduct that is the subject of the claim or challenge.

(b)  For purposes of Subsection (a), a person does not have a relationship that could reasonably be expected to materially and adversely affect the judgment of the person regarding the disposition of a matter that is the subject of a claim or challenge and is not otherwise under the controlling influence of a party to a contract or transaction that is the subject of a claim or challenge or that is alleged to have engaged in the conduct that is the subject of a claim or challenge solely because:

(1)  the person has been nominated or elected 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 claim or challenge;

(2)  the person receives normal fees or similar customary compensation, reimbursement 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 alleged conduct;

(5)  the person or an associate of the person receives ordinary and reasonable compensation for reviewing, making recommendations regarding, or deciding on the disposition of the claim or challenge; or

(6)  the person, an associate of the person, other than the entity or its associates, or an immediate family member has a continuing business relationship with the entity that is not material to the person, associate, or family member.  (TBCA 1.02.A(15).)

Sec. 1.005.  CONSPICUOUS INFORMATION. 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 reasonable person affected by the information. Required information in a document 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 remainder of the document.  (TBCA 1.02.A(6).)

Sec. 1.006.  SYNONYMOUS TERMS. To the extent not inconsistent with the provisions of the constitution and other statutes or codes wherein such terms may be found, and as the context requires, in this code or any other statute or code of this state:

(1)  a reference to "articles of incorporation," "articles of organization," "articles of association," "certificate of limited partnership," and "charter" includes a "certificate of formation";

(2)  a reference to "authorized capital stock" includes "authorized shares";

(3)  a reference to "capital stock" includes "authorized and issued shares," "issued share," and "stated capital";

(4)  a reference to a "certificate of registration," "certificate of authority," and "permit to do business" includes "registration";

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

(6)  a reference to "stockholder" includes "shareholder";

(7)  a reference to "no par stock" includes "shares without par value"; and

(8)  a reference to "paid‑up capital" includes "stated capital." (TMCLA 1.02.)

Sec. 1.007.  SIGNING OF DOCUMENT OR OTHER WRITING. For purposes of this code, a writing has been signed by a person when the writing includes the person's signature. A transmission or reproduction of a writing signed by a person is considered signed by that person for purposes of this code.  (TBCA 9.10.A(3); TLLCA 2.23.B(2); TNPCA 9.10.C(5); TMCLA 7.07.B, C; TRLPA 13.04(b); TRPA 3.08(a)(12).)

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 the extent applicable to corporations may be cited as the "Texas Corporation 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 limited liability companies may be cited as the "Texas Limited Liability Company 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 to the extent applicable to limited partnerships may be cited as the "Texas Limited Partnership Law."

(h)  The provisions of Title 5 and the provisions of Title 1 to the extent applicable to real estate investment trusts may be cited as the "Texas Real Estate Investment Trust Law."

(i)  The provisions of Chapter 251 and the provisions of Title 1 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 Unincorporated Nonprofit Association Act."

(l)  The provisions of Chapters 301 and 302 and the provisions of Chapters 20 and 21 and Title 1 to the extent applicable to professional associations may be cited as the "Texas Professional Association 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 professional corporations may be cited as the "Texas Professional Corporation Law."

(n)  The provisions of Chapters 301 and 304 and the provisions of Titles 1 and 3 to the extent applicable to professional limited liability companies may be cited as the "Texas Professional Limited Liability Company Law."  (CAA 1; TBCA 1.01.A; TLLCA 1.01.A; TNPCA 1.01.A; TPAA 1; TPCA 1; TREITA 1.10; TRLPA 1.01; TRPA 11.01; TUUNAA 1.)

Sec. 1.009.  DOLLARS AS MONETARY UNITS. Unless the context requires otherwise, a value or amount that is required by this code to be stated in monetary terms must be stated in United States dollars.  Currency that is not specified is considered to be in United States dollars.  (New.)

[Sections 1.010‑1.050 reserved for expansion]

SUBCHAPTER B.  CODE CONSTRUCTION

Sec. 1.051.  CONSTRUCTION OF CODE. Chapter 311, Government Code (Code Construction Act), applies to the construction of each provision in this code except as otherwise expressly provided by this code.  (New.)

Sec. 1.052.  REFERENCE IN LAW TO STATUTE REVISED BY CODE. A reference in a law to 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. (TBCA 1.02.C.)

Sec. 1.053.  APPLICABILITY TO FOREIGN AND INTERSTATE AFFAIRS. This code applies to the conduct of affairs with foreign countries and the other states of the United States only to the extent permitted under the United States Constitution.  (TBCA 9.11; TLLCA 8.09; TNPCA 10.01.)

Sec. 1.054.  RESERVATION OF POWER. The legislature at all times has the power to amend, repeal, or modify this code and to prescribe regulations, provisions, and limitations as the legislature considers advisable. The regulations, provisions, and limitations are binding on any entity subject to this code.  (TBCA 9.12; TLLCA 8.10; TNPCA 10.02; TRPA 1.06.)

[Sections 1.055‑1.100 reserved for expansion]

SUBCHAPTER C.  DETERMINATION OF APPLICABLE 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.  (CAA 2(1); TBCA 1.02.A(11); TLLCA 1.02.A(3); TNPCA 1.02.A(1); TPAA 2(A); TPCA 6; TREITA 2.10; TRLPA 1.02(5), (6); TRPA 1.01(11); TRPA 1.05(a).)

Sec. 1.102.  FOREIGN FILING ENTITIES. If the formation of an entity occurs when a certificate of formation or similar instrument filed with a foreign governmental authority takes effect, the law of the state or other jurisdiction in which that foreign governmental authority is located governs the formation and internal affairs of the entity. (TBCA 8.02 (part); TLLCA 7.02 (part); TNPCA 8.02 (part); TRLPA 9.01(a).)

Sec. 1.103.  ENTITIES NOT FORMED BY FILING INSTRUMENT. If the formation of an entity does not occur when a certificate of formation or similar instrument filed with the secretary of state or with a foreign governmental authority takes effect, the law governing the entity's formation and internal affairs is the law of the entity's jurisdiction of formation.  (TRPA 1.05(a) (part), 10.01(a) (part).)

Sec. 1.104.  LAW APPLICABLE TO LIABILITY. The law of the jurisdiction that governs an entity as determined under Sections 1.101‑1.103 applies to the liability of an owner, a member, or a managerial official of the entity in the capacity as an owner, a member, or a managerial official for an obligation, including a debt or other liability, of the entity for which the owner, member, or managerial official is not otherwise liable by contract or under provisions of law other than this code.  (TBCA 8.02 (part); TLLCA 7.02 (part); TNPCA 8.02 (part); TRLPA 9.01(a) (part); TRPA 1.05(b), 10.01(a) (part).)

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 members; and

(2)  matters relating to its membership or ownership interests.  (TBCA 8.02 (part); TLLCA 7.02 (part); TNPCA 8.02 (part); TRLPA 9.01(a).)

Sec. 1.106.  ORDER OF PRECEDENCE. (a)  This title applies to all domestic 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. (New.)

CHAPTER 2.  PURPOSES AND POWERS OF DOMESTIC ENTITY

SUBCHAPTER A.  PURPOSES OF DOMESTIC ENTITY

Sec. 2.001.  GENERAL SCOPE OF PERMISSIBLE PURPOSES. A domestic entity has any lawful purpose or purposes, unless otherwise provided by this code.  (TBCA 2.01.A (part); TLLCA 2.01.A; TNPCA 2.01.A (part); TRLPA 1.09(a).)

Sec. 2.002.  PURPOSES OF NONPROFIT ENTITY. The purpose or purposes of a domestic nonprofit entity may include one or more of the following purposes:

(1)  serving charitable, benevolent, religious, eleemosynary, patriotic, civic, missionary, educational, scientific, social, fraternal, athletic, aesthetic, agricultural, and horticultural purposes;

(2)  operating or managing a professional, commercial, or trade association or labor union;

(3)  providing animal husbandry; or

(4)  operating on a nonprofit cooperative basis for the benefit of its members.  (TNPCA 2.01.A (part).)

Sec. 2.003.  GENERAL PROHIBITED PURPOSES. A domestic entity may not:

(1)  engage in a business or activity that:

(A)  is expressly unlawful or prohibited by a law of this state;

(B)  cannot lawfully be engaged in by that entity under state law; or

(C)  may not be engaged in by an entity without first obtaining a license under the laws of this state to engage in that business or activity and a license cannot lawfully be granted to the entity; or

(2)  operate as a:

(A)  bank;

(B)  trust company;

(C)  savings association;

(D)  insurance company;

(E)  railroad company;

(F)  cemetery organization; or

(G)  abstract or title company governed by Chapter 9, Insurance Code. (CAA 6 (part); TBCA 2.01.B (part); TLLCA 2.01.B; TNPCA 2.01.B (part); TRLPA 1.09(b).)

Sec. 2.004.  LIMITATION ON PURPOSES OF PROFESSIONAL ENTITY. 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 more than one type of professional service under state law regulating the professional services; and

(2)  services ancillary to that type of professional service. (Court opinion; TLLCA 11.01.A(2); TPCA 4(a) (part), 6.)

Sec. 2.005.  LIMITATION IN GOVERNING DOCUMENTS. The governing documents of a domestic entity may contain limitations on the entity's purposes. (TLLCA 2.01.A; TRLPA 1.09(a).)

Sec. 2.006.  PERMISSIBLE PURPOSE OF FOR‑PROFIT CORPORATION RELATED TO RAILROADS. Notwithstanding Section 2.003(2)(E), a for‑profit corporation may:

(1)  construct, acquire, maintain, and operate street railways, suburban railways, and belt lines of railways in or near municipalities to transport freight and passengers;

(2)  construct, own, and operate union depots;

(3)  buy, sell, and convey rights‑of‑way on which to construct railroads;

(4)  construct, acquire, maintain, and operate lines of electric, gas, or gasoline, denatured alcohol, or naphtha motor railways in and between municipalities, and interurban railways in and between municipalities in this state to transport freight or passengers;

(5)  build, maintain, and operate a line of railroads to mines, gins, quarries, manufacturing plants, or mills;

(6)  construct, maintain, and operate terminal railways; or

(7)  operate a railroad passenger service by contracting with a railroad corporation or other company that does not construct, own, or maintain a railroad track. (TBCA 2.01.C; TMCLA 3.05.)

Sec. 2.007.  ADDITIONAL PROHIBITED ACTIVITIES OF FOR‑PROFIT CORPORATION. A for‑profit corporation may not:

(1)  operate a cooperative association, limited cooperative association, or labor union;

(2)  transact a combination of the businesses of:

(A)  raising cattle and owning land for the raising of cattle, other than operating and owning feedlots and feeding cattle; and

(B)  operating stockyards and slaughtering, refrigerating, canning, curing, or packing meat; or

(3)  engage in a combination of:

(A)  the petroleum oil producing business in this state; and

(B)  the oil pipeline business in this state other than through stock ownership in a for‑profit corporation engaged in the oil pipeline business and other than the ownership or operation of private pipelines in and about the corporation's refineries, fields, or stations.  (TBCA 2.01.B (part).)

Sec. 2.008.  NONPROFIT CORPORATIONS. A corporation formed for the purpose of operating a nonprofit institution, including an institution devoted to a charitable, benevolent, religious, patriotic, civic, cultural, missionary, educational, scientific, social, fraternal, athletic, or aesthetic purpose, may be formed and governed only as a nonprofit corporation under this code and not as a for‑profit corporation under this code. (TBCA 2.01.A (part).)

Sec. 2.009.  PERMISSIBLE PURPOSE OF NONPROFIT CORPORATION RELATED TO ORGANIZED LABOR. Subject to Chapter 101, Labor Code, a nonprofit corporation may be formed to organize laborers, workers, or wage earners to protect themselves in their various pursuits.  (TNPCA 2.01.A (part).)

Sec. 2.010.  PROHIBITED ACTIVITIES OF NONPROFIT CORPORATION. A nonprofit corporation may not be organized 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, mutual loan corporation, cooperative association under Chapter 251, cooperative credit association, farmers' cooperative society, Co‑operative Marketing Act corporation, rural electric cooperative corporation, telephone cooperative corporation, or fraternal organization operating under the lodge system and incorporated under Subchapter C, Chapter 23; or

(2)  engage in water supply or sewer service as an entity incorporated under Chapter 67, Water Code.  (TNPCA 2.01.B (part).)

Sec. 2.011.  PURPOSES OF COOPERATIVE ASSOCIATION. (a)  A person may organize a cooperative association under this code to acquire, produce, build, operate, manufacture, furnish, exchange, or distribute any type of property, commodities, goods, or services for the primary and mutual benefit of the members of the cooperative association.

(b)  A cooperative association may not be organized to:

(1)  serve or function as a health maintenance organization;

(2)  furnish medical or health care; or

(3)  employ or contract with a health care provider in a manner prohibited by the statute under which the provider is licensed.

(c)  A cooperative association may not directly or indirectly engage in a health maintenance organization or a prepaid legal service corporation. (CAA 5, 6 (part), 26(b) (part).)

Sec. 2.012.  LIMITATION ON PURPOSES OF REAL ESTATE INVESTMENT TRUST. The purposes of a real estate investment trust are limited by Section 3.012.  (TREITA 3.10(A) (part).)

[Sections 2.013‑2.100 reserved for expansion]

SUBCHAPTER B.  POWERS OF DOMESTIC ENTITY

Sec. 2.101.  GENERAL POWERS. Except as otherwise provided by this code, a domestic entity has the same powers as an individual to take action necessary or convenient to carry out its business and affairs.  Except as otherwise provided by this code, the powers of a domestic entity include the power to:

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

(2)  have and alter a seal and use the seal or a facsimile of it by impressing, affixing, or reproducing it;

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

(4)  sell, convey, mortgage, pledge, lease, exchange, and otherwise dispose of property;

(5)  make contracts and guarantees;

(6)  incur liabilities, borrow money, issue notes, bonds, or other 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 mortgaging or pledging its property, franchises, or income;

(7)  lend money, invest its funds, and receive and hold property as security for repayment if the loan or assistance reasonably may be expected to benefit, directly or indirectly, the entity;

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

(9)  acquire its own ownership interests, regardless of whether redeemable, and hold the ownership interests as treasury ownership interests or cancel or dispose of the ownership interests;

(10)  be a promoter, organizer, owner, partner, member, associate, or manager of an organization;

(11)  acquire, receive, own, hold, vote, use, pledge, and dispose of ownership interests in or securities issued by another person;

(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)  lend money to, and otherwise assist, its managerial officials, owners, members, or employees as necessary or appropriate;

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

(15)  pay pensions and establish pension plans, pension trusts, profit‑sharing plans, bonus plans, and incentive plans for managerial officials, owners, members, or employees or former managerial officials, owners, members, or employees;

(16)  indemnify and maintain liability insurance for managerial officials, owners, members, employees, and agents of the entity or the entity's affiliate;

(17)  adopt and amend governing documents for managing the affairs of the entity subject to applicable law;

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

(19)  voluntarily wind up its business and activities and terminate its existence;

(20)  transact business or take action that will aid governmental policy; and

(21)  take other action necessary or appropriate to further the purposes of the entity.  (TBCA 2.02.A (part); TLLCA 2.02.A, 2.11; TNPCA 2.02.A (part); TPAA 5; TREITA 6.10(A); TRPA 3.01 (part), 3.05(a).)

Sec. 2.102.  ADDITIONAL POWERS OF NONPROFIT ENTITY OR INSTITUTION. To effect its purposes, a domestic nonprofit entity or institution formed for a religious, charitable, educational, or eleemosynary purpose may acquire, own, hold, mortgage, and dispose 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 association organized under the laws of this state or another state with which it is affiliated or by which it is controlled.  (TNPCA 2.02.A (part).)

Sec. 2.103.  POWER TO INCUR INDEBTEDNESS. (a)  Unless otherwise provided by its governing documents or this code, a domestic entity may create indebtedness for any consideration the entity considers appropriate, including:

(1)  cash;

(2)  property;

(3)  a contract to receive property;

(4)  a debt or other obligation of the entity or of another person;

(5)  services performed 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 judgment of the governing authority of a domestic entity as to the value of the consideration received by the entity for indebtedness is conclusive.

(c)  The consideration for the indebtedness may be received either directly or indirectly by the domestic entity, including by a domestic or foreign organization that is wholly or partially owned, directly or indirectly, by the domestic entity.

(d)  This section does not apply to indebtedness created by a domestic entity that is incurred by reason of the authorization or payment of a distribution. (TLLCA 8.12.B; TMCLA 2.06.A.)

Sec. 2.104.  POWER TO MAKE GUARANTIES. (a)  In this section, "guaranty" means a mortgage, pledge, security agreement, or other agreement making the domestic entity or its assets secondarily liable for another person's contract, security, or other obligation.

(b)  Unless otherwise provided by its governing documents or this code, a domestic entity may:

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

(2)  make 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 domestic 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 making of the guaranty or by a person who had notice of that fraud at the time 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 domestic entity; or

(3)  the domestic entity, whether acting directly or through a receiver, trustee, or other legal representative, or through an owner on behalf of the domestic entity, may bring suit for damages against the managerial officials, owners, or members 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 domestic entity governed by the Insurance Code; or

(2)  authorize a domestic entity that is not governed by the Insurance Code to engage in a business or transaction regulated by the Insurance Code. (TLLCA 8.12.B; TMCLA 2.06.B, C, D.)

Sec. 2.105.  ADDITIONAL POWERS OF CERTAIN PIPELINE BUSINESSES. In addition to the powers provided by the other sections of this subchapter, a corporation, general partnership, limited partnership, limited liability company, or other combination 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 minerals, or other mineral solutions has all the rights and powers conferred on a common carrier by Sections 111.019‑111.022, Natural Resources Code.  (TBCA 2.01.B (part); TLLCA 2.02.D; TRLPA 1.09(c); TRPA 3.01 (part).)

Sec. 2.106.  POWER OF NONPROFIT CORPORATION 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 listed by the Internal Revenue Service in the Cumulative List of Organizations Described in Section 170(c) of the Internal Revenue Code of 1986, I.R.S. Publication 78, or any successor I.R.S. publication, may serve as the trustee of a trust:

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

(2)  benefiting another organization described by one of those sections of the Internal Revenue Code, or a corresponding provision of a subsequent federal tax law, or listed by the Internal Revenue Service in the Cumulative List of Organizations Described in Section 170(c) of the Internal Revenue Code of 1986, I.R.S. Publication 78, or any successor I.R.S. publication.

(b)  Any corporation (or person or entity assisting such corporation) described in this section shall have immunity 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 alleging 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), Finance Code.  An interlocutory appeal may be taken if a court denies or otherwise fails to grant a motion for summary judgment that is based on an assertion of the immunity provided in this subsection.  (TNPCA 2.31.)

Sec. 2.107.  STANDARD TAX PROVISIONS FOR CERTAIN CHARITABLE NONPROFIT CORPORATIONS; POWER TO EXCLUDE. (a)  Notwithstanding 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 foundation as defined by Section 509, Internal Revenue Code, is considered to contain the following provisions:  "The corporation shall make distributions at the time 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 which would be subject to tax under Section 4941 of the Code; the corporation shall not retain any excess business holdings which would subject it to tax under Section 4943 of the Code; the corporation shall not make any investments which would subject it to tax under Section 4944 of the Code; and the corporation shall not make any taxable expenditures which would subject it to tax under Section 4945 of the Code."

(b)  A nonprofit corporation described by Subsection (a) may amend the certificate of formation of the corporation to expressly exclude the application of Subsection (a).  (TNPCA 2.27.A, B.)

Sec. 2.108.  POWERS OF PROFESSIONAL ASSOCIATION. Except as provided by Title 7, a professional association has the same powers, privileges, duties, restrictions, and liabilities as a for‑profit corporation.  (TPAA 25 (part).)

Sec. 2.109.  POWERS OF PROFESSIONAL CORPORATION. Except as provided by Title 7, a professional corporation has the same powers, privileges, duties, restrictions, and liabilities as a for‑profit corporation.  (TPCA 5 (part).)

Sec. 2.110.  POWERS OF COOPERATIVE ASSOCIATION. (a)  Except as provided by Chapter 251, a cooperative association may exercise the same powers and privileges and is subject to the same duties, restrictions, and liabilities as a nonprofit corporation.

(b)  A cooperative association may:

(1)  own and hold membership in other associations or corporations;

(2)  own and hold share capital of other associations or corporations;

(3)  own and exercise ownership rights in bonds or other obligations;

(4)  make agreements of mutual aid or federation with other associations, other groups organized on a cooperative basis, or other nonprofit groups; and

(5)  deliver money to a scholarship fund for rural students. (CAA 6 (part).)

Sec. 2.111.  LIMITATION ON POWERS OF COOPERATIVE ASSOCIATION. Except for the payment of necessary legal fees or promotion expenses, a cooperative association may not directly or indirectly use its funds, issue shares, or incur indebtedness for the payment of compensation for the organization of the cooperative association in excess of five percent of the amount paid for the shares or membership certificates involved in the promotion transaction.  (CAA 40(a).)

Sec. 2.112.  STATED POWERS IN SUBCHAPTER SUFFICIENT. A domestic entity is not required to state any of the powers provided to the entity by this subchapter in its governing documents.  (TBCA 3.02.B; TLLCA 3.02.B; TNPCA 3.02.C.)

Sec. 2.113.  LIMITATION ON POWERS. (a)  This subchapter does not authorize a domestic entity or a managerial official of a domestic entity to exercise a power in a manner inconsistent with a limitation on the purposes or powers of the entity contained in its governing documents, 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.  (TBCA 2.02.B, C; TLLCA 2.02.B, C; TNPCA 2.02.B, C; TREITA 6.10(B), (C).)

Sec. 2.114.  CERTIFICATED INDEBTEDNESS; MANNER OF ISSUANCE; SIGNATURE AND SEAL. (a)  Except as otherwise provided by the governing documents of the domestic entity, this code, or other law, on the issuance by a domestic entity of a bond, debenture, or other evidence of indebtedness in certificated form, the seal of the entity, if the entity has adopted a seal, may be a facsimile that may be engraved or printed on the certificate.

(b)  Except as otherwise provided by the governing documents of the domestic entity, this code, or other law, if a security described by Subsection (a) is authenticated with the manual signature of an authorized officer of the domestic entity or an authorized officer or representative, to the extent permitted by law, of a transfer agent or trustee appointed or named by an indenture of trust or other agreement under which the security is issued, the signature of any officer of the domestic entity may be a facsimile signature.

(c)  A security described by Subsection (a) that contains the manual or facsimile signature of a person who is no longer an officer when the security is delivered by the entity may be adopted, issued, and delivered by the entity in the same manner and to the same extent as if the person had remained an officer of the entity.  (TLLCA 8.12.B; TMCLA 2.05.)

CHAPTER 3.  FORMATION AND GOVERNANCE

SUBCHAPTER A.  FORMATION, EXISTENCE, AND

CERTIFICATE OF FORMATION

Sec. 3.001.  FORMATION AND EXISTENCE OF FILING ENTITIES. (a)  Subject to the other provisions of this code, to form a filing entity, a certificate of formation complying with Sections 3.003, 3.004, and 3.005 must 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 commences when the filing of the certificate of formation takes effect as provided by Chapter 4.

(d)  Except in a proceeding by the state to terminate the existence of a filing entity, an acknowledgment of the filing of a certificate of formation issued by the filing officer is conclusive evidence 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.  (CAA 9(a), (b); TBCA 3.03.A, 3.04; TLLCA 3.01, 3.03.A, 3.04, 11.01.A(1) (part); TNPCA 3.03.A, 3.04; TPAA 12(A), 13; TPCA 4(a) (part); TREITA 3.10(B); TRLPA 2.01(a) (part), (b).)

Sec. 3.002.  FORMATION AND EXISTENCE OF NONFILING ENTITIES. The requirements for the formation of and the determination of the existence of a nonfiling entity are governed by the title of this code that applies to that entity.  (New.)

Sec. 3.003.  DURATION. A domestic entity exists perpetually unless otherwise provided in the governing documents of the entity.  A domestic entity may be terminated in accordance with this code or the Tax Code.  (TBCA 2.02.A (part); TLLCA 2.02.A; TNPCA 2.02.A (part); TPCA 17 (part).)

Sec. 3.004.  ORGANIZERS. (a)  Any person having the capacity to contract for the person or for another may be an organizer of a filing entity.

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

(1)  each general partner must sign the certificate of formation of a domestic limited partnership; and

(2)  each trust manager must sign and acknowledge before an officer who is authorized by law to take acknowledgment of a deed the certificate of formation of a domestic real estate investment trust.  (TBCA 3.01 (part); TLLCA 3.01 (part); TNPCA 3.01.A (part); TREITA 3.10(A) (part); TRLPA 2.01(a) (part).)

Sec. 3.005.  CERTIFICATE OF FORMATION. (a)  The certificate of formation must state:

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

(2)  the type of filing entity being formed;

(3)  for filing entities other than limited partnerships, the purpose or purposes for which the filing entity is formed, which may be stated to be or include any lawful purpose for that type of entity;

(4)  for filing entities other than limited partnerships, the period of duration, if the entity is not formed to exist perpetually;

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

(6)  the name and address of each:

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

(B)  general partner, if the filing entity is a limited partnership; or

(C)  trust manager, if the filing entity is a real estate investment trust;

(7)  if the filing entity is formed under a plan of conversion or merger, a statement to that effect and, if formed under a plan of conversion, the name, address, date of formation, prior form of organization, and jurisdiction of formation of the converting entity; and

(8)  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 organization, 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 domestic entity.  (TBCA 3.02.A (part); TLLCA 3.02.A (part), 11.01.A(1) (part); TNPCA 3.02.A (part); TPAA 8(A) (part); TPCA 4(a) (part); TREITA 3.10(A) (part); TRLPA 2.01(a) (part).)

Sec. 3.006.  FILINGS IN CASE OF MERGER OR CONVERSION. (a)  If a new domestic filing entity is formed under a plan of conversion or merger, the certificate of formation of the entity must be filed with the certificate of conversion or merger 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 existence of a domestic filing entity that is a converted entity in a conversion or that is to be created under a plan of merger takes effect and commences on the effectiveness of the conversion or merger, as appropriate.  (TBCA 3.03.C (part), 3.04.B; TLLCA 3.03.C (part), 3.04.B; TRLPA 2.01(b) (part), 2.11(e) (part), 2.15(c) (part).)

Sec. 3.007.  SUPPLEMENTAL PROVISIONS REQUIRED IN CERTIFICATE OF FORMATION OF FOR‑PROFIT CORPORATION. (a)  In addition to the information required by Section 3.005, the certificate of formation of a for‑profit corporation must state:

(1)  the aggregate number of shares the corporation is authorized to issue;

(2)  if the shares the corporation is authorized to issue consist of one class of shares only, the par value of each share or a statement that each share is without par value;

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

(4)  if the corporation is to be managed pursuant to a shareholders' agreement in a manner other than by a board of directors, the name and address of each person who will perform the functions required by this code to be performed by the initial board of directors.

(b)  If the shares a for‑profit corporation is authorized to issue consist of more than one class of shares, the certificate of formation of the for‑profit corporation must, with respect to each class, state:

(1)  the designation of the class;

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

(3)  the par value of each share or a statement that each share is without par value;

(4)  the preferences, limitations, and relative rights of the shares; and

(5)  if the shares in a class the corporation is authorized to issue consist of more than one series, the following with respect to each series:

(A)  the designation of the series;

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

(C)  any preferences, limitations, 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 determine the preferences, limitations, and relative rights of the series.

(c)  If the shareholders of a for‑profit corporation are to have a preemptive right or cumulative voting right, the certificate of formation of the for‑profit corporation must comply with Section 21.203 or 21.360, as appropriate.  (TBCA 3.02.A (part).)

Sec. 3.008.  SUPPLEMENTAL PROVISIONS REQUIRED IN CERTIFICATE OF FORMATION OF CLOSE CORPORATION. (a)  In addition to a provision required or permitted to be stated in the certificate of formation of a for‑profit corporation under Section 3.007, the certificate of formation of a close corporation, whether original, amended, or restated, must include the sentence, "This corporation is a close corporation."

(b)  The certificate of formation of the close corporation may contain:

(1)  a provision contained or permitted to be contained in a shareholders' agreement conforming to Subchapter O, Chapter 21, that the organizers elect to include in the certificate of formation; or

(2)  a copy of a shareholders' agreement that conforms to Subchapter O, Chapter 21, and that may be filed in the manner provided by Section 21.212.

(c)  A provision contained in the certificate of formation under Subsection (b) must be preceded by a statement that the provision is subject to the corporation remaining a close corporation.  (TBCA 3.02.A (part), 12.11.)

Sec. 3.009.  SUPPLEMENTAL PROVISIONS REQUIRED IN CERTIFICATE OF FORMATION OF NONPROFIT CORPORATION. In addition to the information required by Section 3.005, the certificate of formation of a nonprofit corporation must include:

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

(2)  if management of the nonprofit corporation's affairs is to be vested in the nonprofit corporation's members, a statement to that effect;

(3)  the number of directors constituting the initial board of directors and the names and addresses of those directors or, if the management of the nonprofit corporation is vested solely in the nonprofit corporation's members, a statement to that effect; and

(4)  if the nonprofit corporation is to be authorized on its winding up to distribute the nonprofit corporation's assets in a manner other than as provided by Section 22.304, a statement describing the manner of distribution.  (TNPCA 3.02.A (part).)

Sec. 3.010.  SUPPLEMENTAL PROVISIONS REQUIRED IN CERTIFICATE OF FORMATION OF LIMITED LIABILITY COMPANY. In addition to the information required by Section 3.005, the certificate of formation of a limited liability company must state:

(1)  whether the limited liability company will or will not have managers;

(2)  if the limited liability company will have managers, the name and address of each initial manager of the limited liability company; and

(3)  if the limited liability company will not have managers, the name and address of each initial member of the limited liability company.  (TLLCA 3.02.A (part).)

Sec. 3.011.  SUPPLEMENTAL PROVISIONS REGARDING CERTIFICATE OF FORMATION OF LIMITED PARTNERSHIP. (a)  To form a limited partnership, the partners must enter into a partnership agreement and file a certificate of formation.

(b)  The partners of a limited partnership formed under Section 10.001 or 10.101 may include the partnership agreement required under Subsection (a) in the plan of merger or conversion.

(c)  A certificate of formation for a limited partnership must include the address of the principal office of the partnership in the United States where records are to be kept or made available under Section 153.551.

(d)  The fact that a certificate of formation is on file with the secretary of state is notice that the partnership is a limited partnership and of all other facts contained in the certificate as required by Section 3.005.  (TRLPA 2.01(a) (part), 2.09.)

Sec. 3.012.  SUPPLEMENTAL PROVISIONS REQUIRED IN CERTIFICATE OF FORMATION OF REAL ESTATE INVESTMENT TRUST. In addition to the information required by Section 3.005, the certificate of formation of a real estate investment trust must state:

(1)  that an assumed name certificate stating the name of the real estate investment trust has been filed in the manner provided by law;

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

(A)  purchase, hold, lease, manage, sell, exchange, develop, subdivide, and improve real property and interests in real property, other than severed mineral, 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 investment trust; and

(C)  perform any action described by Chapter 200 or Title 1 to the same extent as an individual;

(3)  the post office address of the initial principal office and place of business of the real estate investment trust;

(4)  the aggregate number of shares of beneficial interest the real estate investment trust is authorized to issue and the par value to be received by the real estate investment trust for the issuance of each share;

(5)  if shares described by Subdivision (4) are divided into classes as authorized by Section 200.102 or 200.103, a description of each class of shares, including any preferences, conversion and other rights, voting powers, restrictions, limitations as to dividends, qualifications, and terms and conditions of redemption; and

(6)  that the trust managers shall manage the money or property received for the issuance of shares for the benefit of the shareholders of the real estate investment trust.  (TREITA 3.10(A) (part).)

Sec. 3.013.  SUPPLEMENTAL PROVISIONS REQUIRED IN CERTIFICATE OF FORMATION OF COOPERATIVE ASSOCIATION. In addition to the information required by Section 3.005, the certificate of formation of a cooperative association must state:

(1)  whether the cooperative association is organized with or without shares;

(2)  the number of shares or memberships subscribed for the cooperative association;

(3)  if the cooperative association is organized with shares:

(A)  the amount of authorized capital;

(B)  the number 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 method of distribution on winding up and termination of any surplus of the cooperative association in accordance with Section 251.403; and

(5)  the names and street addresses of the directors who will manage the affairs of the cooperative association for the initial year, unless sooner changed by the members.  (CAA 8(b) (part).)

Sec. 3.014.  SUPPLEMENTAL PROVISIONS REQUIRED IN CERTIFICATE OF FORMATION OF PROFESSIONAL ENTITY. In addition to the information required by Section 3.005, the certificate of formation of a professional entity must state:

(1)  the type of professional service to be provided by the professional entity as the purpose of the entity; and

(2)  that the professional entity is a:

(A)  professional association;

(B)  professional corporation; or

(C)  professional limited liability company.  (TLLCA 11.01.A(1) (part); TPAA 8(A) (part); TPCA 4(a) (part).)

Sec. 3.015.  SUPPLEMENTAL PROVISIONS REQUIRED IN CERTIFICATE OF FORMATION OF PROFESSIONAL ASSOCIATION. (a)  In addition to containing the information required under Sections 3.005 and 3.014, the certificate of formation of a professional association must:

(1)  be signed by each member of the association; and

(2)  state:

(A)  the name and address of each original member of the association; and

(B)  that a member of the association may not dissolve the association independently of other members of the association.

(b)  The certificate of formation of a professional association may contain:

(1)  provisions regarding shares or units of ownership in the association;

(2)  provisions governing the winding up and termination of the association's business; and

(3)  any other provision consistent with state law regulating the internal affairs of a professional association. (TPAA 8(A) (part), (B), (C), (D), (E).)

[Sections 3.016‑3.050 reserved for expansion]

SUBCHAPTER B.  AMENDMENTS AND RESTATEMENTS OF

CERTIFICATE OF FORMATION

Sec. 3.051.  RIGHT TO AMEND CERTIFICATE OF FORMATION. (a)  A filing entity may amend its certificate of formation.

(b)  An amended certificate of formation may contain only provisions that:

(1)  would be permitted at the time of the amendment if the amended certificate of formation were a newly filed original certificate of formation; or

(2)  effect a change, exchange, reclassification, or cancellation in the membership or ownership interests or the rights of owners or members of the filing entity.  (TBCA 4.01.A; TLLCA 3.05.A; TNPCA 4.01; TPAA 14(A); TREITA 22.10(A); TRLPA 2.02(a) (part).)

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

(b)  A filing entity that amends its certificate of formation shall sign and file, in the manner required by Chapter 4, a certificate of amendment complying with Section 3.053 or a restated certificate of formation complying with Section 3.059. (TBCA 4.05; TLLCA 3.07.A; TNPCA 4.04; TPAA 16; TREITA 22.50; TRLPA 2.02(a) (part).)

Sec. 3.053.  CERTIFICATE OF AMENDMENT. A certificate of amendment for a filing entity must state:

(1)  the name of the filing entity;

(2)  the type of the filing entity;

(3)  for each provision of the certificate of formation 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 statement of the text of the amended or added provision;

(4)  that the amendment or amendments have been approved in the manner required by this code and the governing documents of the entity; and

(5)  any other matter required by the provisions of this code applicable to the filing entity to be in the certificate of amendment. (TBCA 4.04.B; TLLCA 3.06.B; TNPCA 4.03; TPAA 15; TREITA 22.40(B); TRLPA 2.02(a).)

Sec. 3.054.  SUPPLEMENTAL PROVISIONS FOR CERTIFICATE OF AMENDMENT OF FOR‑PROFIT CORPORATION. (a)  In addition to the statements required by Section 3.053, a certificate of amendment for a for‑profit corporation must state:

(1)  if the amendment provides for an exchange, reclassification, or cancellation of issued shares, the manner in which the exchange, reclassification, or cancellation of the issued shares will be effected if the manner is not specified in the amendment; and

(2)  if the amendment effects a change in the amount of stated capital, the manner in which the change in the amount of stated capital is effected and the amount of stated capital expressed in dollar terms as changed by the amendment.

(b)  An officer shall sign the certificate of amendment on behalf of the for‑profit corporation.  If shares of the for‑profit corporation have not been issued and the certificate of amendment is adopted by the board of directors, a majority of the directors may sign the certificate of amendment on behalf of the for‑profit corporation.  (TBCA 4.04.A, B (part).)

Sec. 3.055.  SUPPLEMENTAL PROVISIONS FOR CERTIFICATE OF AMENDMENT OF REAL ESTATE INVESTMENT TRUST. (a)  In addition to the statements required by Section 3.053, a certificate of amendment for a real estate investment trust must state:

(1)  if the amendment provides for an exchange, reclassification, or cancellation of issued shares, the manner in which the exchange, reclassification, or cancellation of the issued shares will be effected if the manner is not specified in the amendment; and

(2)  if the amendment effects a change in the amount of stated capital, the manner in which the change in the amount of stated capital is effected and the amount of stated capital expressed in dollar terms as changed by the amendment.

(b)  If shares of the real estate investment trust have not been issued and the certificate of amendment is adopted by the trust managers, a majority of the trust managers may execute the certificate of amendment on behalf of the real estate investment trust.  (TREITA 22.40(A), (B) (part).)

Sec. 3.056.  EFFECT OF FILING OF CERTIFICATE OF AMENDMENT. (a)  An amendment to a certificate of formation takes effect when the filing of the certificate of amendment takes effect as provided by Chapter 4.

(b)  An amendment to a certificate of formation does not affect:

(1)  an existing cause of action in favor of or against the entity for which the certificate of amendment 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 name of an entity is changed by amendment, an action brought by or against the entity in the former name of the entity does not abate because of the name change.  (TBCA 4.06; TLLCA 3.08; TNPCA 4.05; TPAA 17; TREITA 22.60; TRLPA 2.02(e).)

Sec. 3.057.  RIGHT TO RESTATE CERTIFICATE OF FORMATION. (a)  A filing entity may restate its certificate of formation.

(b)  An amendment effected by a restated certificate of formation must comply with Section 3.051(b).  (TBCA 4.07.A (part); TLLCA 3.09.A (part); TNPCA 4.06.A (part); TREITA 22.70(A) (part); TRLPA 2.10(a), (e).)

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

(b)  A filing entity that restates its certificate of formation shall sign and file, in the manner required by Chapter 4, a restated certificate of formation and accompanying statements complying with Section 3.059.  (TBCA 4.07.A (part), D; TLLCA 3.09.A (part), D; TNPCA 4.06.A (part), D; TREITA 22.70(A) (part); TRLPA 2.10(b) (part).)

Sec. 3.059.  RESTATED CERTIFICATE OF FORMATION. (a)  A restated certificate of formation must accurately state the text of the previous certificate of formation, regardless of whether the certificate of formation is an original, corrected, or restated certificate, and include:

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

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

(b)  A restated certificate of formation may omit:

(1)  the name and address of each organizer other than the name and address of each general partner of a limited partnership or trust manager of a real estate investment trust; and

(2)  any other information that may be omitted under the provisions of this code applicable to the filing entity.

(c)  A restated certificate of formation that does not make new amendments to the certificate of formation being restated must be accompanied by:

(1)  a statement that the restated certificate of formation accurately states the text of the certificate of formation being restated, as amended, restated, and corrected, except for information omitted 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 makes new amendments to the certificate of formation being restated must:

(1)  be accompanied by a statement that each new amendment has been made in accordance with this code;

(2)  identify by reference or description each added, altered, or deleted provision;

(3)  be accompanied by a statement that each amendment has been approved in the manner required by this code and the governing documents of the entity;

(4)  be accompanied by a statement that the restated certificate of formation:

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

(B)  does not contain any other change in the certificate of formation being restated except for information omitted under Subsection (b); and

(5)  include any other information required by the title of this code applicable to the entity.  (TBCA 4.07.A (part), B (part), C (part); TLLCA 3.09.A (part), B (part), C (part); TNPCA 4.06.A (part), B (part), C (part); TREITA 22.70(A) (part), (B) (part), (C) (part); TRLPA 2.10(b) (part), (c).)

Sec. 3.060.  SUPPLEMENTAL PROVISIONS FOR RESTATED CERTIFICATE OF FORMATION FOR FOR‑PROFIT CORPORATION. (a)  In addition to the provisions authorized or required by Section 3.059, a restated certificate of formation for a for‑profit corporation may update the current number of directors and the names and addresses of the persons serving as directors.

(b)  An officer shall sign the restated certificate of formation on behalf of the corporation.  If shares of the corporation have not been issued and the restated certificate of formation is adopted by the board of directors, the majority of the directors may sign the restated certificate of formation on behalf of the corporation.  (TBCA 4.07.B (part), C (part).)

Sec. 3.061.  SUPPLEMENTAL PROVISIONS FOR RESTATED CERTIFICATE OF FORMATION FOR NONPROFIT CORPORATION. (a)  In addition to the provisions authorized or required by Section 3.059, a restated certificate of formation for a nonprofit corporation may update the current number of directors and the names and addresses of the persons serving as directors.

(b)  If the nonprofit corporation is a church in which management is vested in the church's members under Section 22.202, and the original certificate of formation is not required to contain a statement to that effect, any restated certificate of formation for the church must contain a statement to that effect in addition to the information required by Section 3.059.  (TNPCA 4.06.B (part), C (part).)

Sec. 3.062.  SUPPLEMENTAL PROVISIONS FOR RESTATED CERTIFICATE OF FORMATION FOR RE

