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§.B. No. 1442

'!'§? | AN ACT
relét mg to business entities and associations.
3 BE IT ENACTED BY THE LEGISLATURE_;)F THE STATE OF TEXAS:

. SECTION 1. Section 1.002, Businéss QOrganizations Code, is
amended by amending Subdivisions (10), (11), (12), and (81) and
adding Subdivisions (56-a) and (56-b) to read as follows:

{10) “Convexsion™ means:
(A) the contmuance of a domestic entity as a

non~code organlzatlon [foreign-entit 5] of any type;

{B) the continuance of a non-code orgapization
[£oreign-entity] as a domestic entity of any type; [e®]
‘ | (C) the continuance of a domestic entity of one
type asﬁ a‘aomest ic entity of another type;
(D) the continuance of a domestic entity of one
tzge: afé a foreign entity of the same type that may be treated as a
domestiication, continuance, or transfer transaction under the laws

of the jurisdiction of formation of the foreign entity; or

(E) the continuance of a foreign entity of one

type as a domestic entity of the same type that may be treated as a
domestication, continuance, or transfer transaction under the laws

of the jurisdiction of formation of the foreign entity.

{11) “Converted entity® means an organization

[entity] resulting from a conversion.

(12) "Converting entity" means an organization
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o :

[enbit-yf] as the organization [emtity] existed before the
I

organlzatmn s {entityis] conversion.

?

(S6-a "Non-United States entity" means a foreign

entitz’ “foz}med under, and the internal affairs of which are governed
by, ‘fhé laws of a non-United States jurisdiction.
| ‘ (56-b) "Non-United States jurisdiction" means a

forelg_g countrz oxr other foreign jurisdiction that is not the

Unlted States or a state of the United States.
- e

(81) "Shareholder™ or "holder of shares" means:

{A) the person in whose name shares issued by a
for-—prpfiti corporation, proféssional coxrporation, or real estate
in.vestment'} trust are registered in the share transfer records

maintained’ by the for-profit corporation, professional

corporation, or real estate investment trust; or

: (B) the beneficial owner of shares issued by a
for-profit‘ corgoration, whose shares are held in a voting trust or

by a nommee on the beneficial owner's behalf, to the extent of the

nghts granted by a nominee statement on file with the for-profit

corgoratlon in accordance with Sections 21.201(b) and (c).
‘ SECTION 2. Section 2.003, Business Organizations Code, is

amendedv to read as follows:

‘:Sec. 2.003. GENERAL PROHIBITED PURPOSES. A domestic entity

(1) engage in a busi‘ness or activity that:

(A) is expressly unlawful or prohibited by a law

of thlS state or

(B) cannot lawfully be engaged in by that entity
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ettt e W Fy




O L N s W N

VONON NN NN R R e B B e e e T
T OO B W N e O W m s Ww NP O

under

:]st':;ate law; or

i (a)
()
(c)
(D)
(E)

(48]
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’ ‘ 1 {2) operate as a:

bank;

trust company;
savings association;
insurance company;
[railread-companyy

cemetery organization, except as

authoriZed by Chapter 711, 712, or 715, Health and Safety Code; orx

(F) [463] abstract or title company governed by

Title 11, Insurance Code.

- SECTION 3. Section 3.202, Bu iness Organizations Code, is

amended by adding Subsection (f) to read as follows:

Ul
'{f) A cexrtificate representing ownership interests may not

be issued in bearer form.

' SECTION 4. Chapter 3, Business Organizations Code, is

amended by‘adding s}&bchaptex F to read as follows:

ubchapter

|
; SUBCHAPTER F. EMERGENCY GOVERNANCE
ec. 3.251. EMERGENCY DEFINED. For purposes of this

S p ,_an_emergency exists if a majority of a domestic

: enti"t‘zf"s governing persons cannot readily participate in a meeting
o] B

because of the occurrence of a catastrophic event.

’_‘féec. 3.252. PROVISIONS IN GOVERNING DOCUMENTS. (a) Except

as otherwise provided by the entity's governing documents, the
[

govérning persons, owners, or members of a domestic entity may

‘ 1 . » - 3 . »
adopt provisions in the entity's governing documents regarding the

management of the entity during an emergency, including provisions:
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g j (1) prescribing procedures for calling a meeting .of
the fgde‘rning persons;

po e . .

R (2) establishin minimum requirements fox
gax\f icig‘ation at the meeting of the governing persons; and

N

i o (3) designating additional or substitute governin

I
i

Lo

gersons.v

(h) The emergency provisions must be adopted in accordance
with: R

1 the requirements of the governing documents; and

‘ (2) the applicable provisions of this code.
Sec. 3.253. EFFECT OF EMERGENCY PROVISIONS. The emergency

grovisions adopted under Section 3.252 take effect only in the
event of an emergency. The emergency provisions will no longer be

effec;-ive after the emergency ends.
‘Sec. 3.254. EFFECT OF OTHER PROVISIONS IN GOVERNING

DOCUHENTS DURING EHERGENCY A provision of an entity's governing

documents that is consistent with the emergency provisions adopted

under Sectlon 3.252 remains in effect during an emergency.
Sec. 3.255. EFFECT OF ACTION TAKEN. An action of a domestic

entlty% taken in good faith in accordance with the emergency
o

.EIOVISlOﬁS.

1) _is binding on the entity; and
(2) may not be used to impose liability on a managerial
off1c1a1, employee, or agent of the entity.

i SECTION 5. Section 4. 005‘, Busmess Organizations Code, is

amended by adding Subsections (d) ‘and (e) to read as follows:

T: (d) Subject to any g_t_xallflcatlon stated in the certificate,
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it oo i IS e




| R

. domest ic Ellm

|
|

}‘ , } ‘ | : S.B. No. 1442
1

a cextxflcate issued by the secxetaxz of state stating that a

entity is in ‘existence may be relied on as

conclus.w‘ ev1dence of the entity's existence.

|

; (e) Subject to any qualification stated in the certificate,

a cert1f1cate issued by the secretary of state stating that_a

forelgx_l fllmg entity is in existence or registered may be relied on
|

as conclus:.ve evidence that the fore1g_x)_ filing entity is registered

and author ized to transact business in this state.

j SECTION 6. Subsection (b), Section 4.101, Business
Or'géhizatiohs‘ Code, is amended to read as follows:

~ (b) A certificate of correction must be signed by the person
apthorized by this code to sign tne filing instrument to be
corgect'ed [ast-on-behalf-of-the-entity].

" SECTION 7. Section 6.052, Business Organizations Code, is

amended by adding Subsection (;i) to read as follows:

{d) The participation or attendance at a meeting of a person

entitled to notice of the meeting constitutes a waiver by the person

of notice of a particular matter at the meeting that is not included

in the purposes or business of the meeting described in the notice

unless the person objects to considering the matter when it is

gresented. i
‘ SECTION 8. iSection 6.205, Business Organizations Code, is

amen;d d to read as follows:

o .Sec. 6.205. REPRODUCTION OR ELECTRONIC TRANSMISSION OF
, {a) Any photographic, photostatic, facsimile, or
simila:ly reliable reproduction of a consent in writing signed by

an >owfx:er, member, or governing person of a filing entity may be
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28 N0 2238
substltuted or used instead of thé original writing for any purpose
for w}uch the original writing conld be used, if the reproduction is
a comP;e}:e reproduct:ton of the enﬁue original writing.

| (b) | Except as otherwise grov;ded by an entity's governing

documents, an electronic transnussmn of a consent by an owner,

membet, or g&vernmg person to the taking of an action by the ent ity

is considered a signed writing if the tramsmission contains or is

accomganled by information from which it can be detexrmined:
I {1) that the electronic transmission was tyansmitted

___________—_——_—.————-—-————-——-——u—'——"——

by the ownex, member, or governing persong; and

’ (2} the date on which the owner, member, o r_governing

person transmltted the electronic transmission.
°

(‘c) Unless the consent is otherwise dated, the date

sgecified in Subsection (b){2) is the date on which the consent is

e ——— L —— bt

considexed signed.
SECTION 9. Subchapter A, Chapter 9, Business Organizations

Code, is amended by adding Section 9.005 to read as follows:

Sec. 9.005. SUPPLEMENTAL INFORMATION REQUIRED IN
APPLICATION FOR REGISTRATION OF FOREIGN LIMITED LIABILITY COMPANY.

(a) This section applies only to a foreign limited liabilit

,coggahx g‘overned by a company ag_t_eément that establishes orx

eroxiides for the establishment of a designated series of members,

managers, membershlg interests, or assets that has any of the
charactex istics deécrlbed by Subsection {b).

te it

imited liability compan
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{1) the series has:

(A) segarate nghts, powers, oI duties with

resgect to specified property ox obhgatlons of the foreiqn limited

1ab11 1tx .company; or

| L (B) segaréte g&oflts and losses associated with

gec1f1ed property or ohhganons of the ozelg_x_x limited liability
\

company; J‘
[ H

(2) _any debts, 1iabilities, obligations, and expenses

‘ .mcurted contracted for, or otherwise exlstmg with respect to a
. |
partlcular series shall be enforceable against the assets of that

sex 1es onlz, and not against the assets of the company genezallz oY

the assets of any other series; and
} ~ (3) any debts, liabilities, obligations, and expenses

in¢utfed, contracted for, or otherwise existing with respect to the

company generally or any other series shall be enforceable against

the assets of that series.

‘ ‘SECTION 10. Subsection (a), Section 9.009, Business
Organlzatlons Code, is amended to read as follows:

(a) 'A foreign filing entity must amend its registration to
reflécf:

| (1) achange to its name; [e¥]

(2) a change in the business or activity stated in its

application for registration; and

(3) if the foreign filing entity is a limited
25 gartﬁersbig:

26 - ' (A) the admission of a new general partner;
27

(B) the withdrawal of a general partner; and
i

I~
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(C) a change m the name of the general partner

stated 1n its application for tggxstratxon [ﬁ-bumt—%
has—ehanqedl . o

SBCTION 11. Subsection (c), Section 9.011, Business

Orgaruzanons Code, is amended to read as follows:

~ 1 T(c) A certificate from the comptrollet stating that all

'[-ﬁ-raaehm] taxes administered bx the comptrollex under Title 2,

Tax COde, have been paid must be filed with the certificate of

w1thdxawa1 in accordance with chapter 4 if the foreign filing

‘entxty is ‘a taxable entity under Ch@tex 171, Tax Code, othex than a
‘ foxe:.gn nongzoflt [M] cor, oration [y~Eereigh-foreprefit

WM%WWQ]
SFC ION 12. Subchapter A, Chapter 9, Business Organizations

Code, 1s amended by adding Section 9.012 to read as follows:
éec. 9.012. AUTOMATIC WITHDRAWAL ON CONVERSION TO DOMESTIC
FILING ENTITY. A foreign filing entity or foreign limited
991111:1 partnership reqistered in this state that converts to a
domestlc filing entity is considered to have withdrawn its
reg‘i“stration on the effective date of the conversion. This section

also applies to a conversion and continuance under Section 10.1025.
SECTION 13. Subsection (d), Section 9.104, Business

Organizations Code, is amended to read as follows:

(d) A tax clearance letter [of—eldigibidity] from the

comptroller stating that the foreign filing entity has satisfied

all franchise tax liabilities and its registration may be

reinstated must be filed with the certificate of reinstatement if

‘the foreign filing entity is a taxable entity under Chaptexr 171, Tax

foo
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Code, othex than a foze;gg noggrofxt [prefessional] corporation(~r
‘AéECTION 14. Section 9.251, Business Organizations Code, is

:

amendedAto read as follows:

‘ )Sec., 9.251. ACTIVITIES NOT CONSTITUTING TRANSACTING
BUSINESS IN THIS STATE. For purposes of this chapter, activities
that do not constitute transaction of business in this state
1nclpde:

i. ? (1) maintaining or defending an action or suit or an
adm1n1strat1ve or arbitration proceeding, or effecting the
settlement of: ‘ v

(A) such an action, suit, or proceeding; ox

\
vl '
1 (B) a claim or dispute to which the entity is a

party;

i . | . . . .
I {2) holding a meeflng of the entity's managerial
offxcxals, owners, or nmmbers or carry1ng on another activity

concernlnq the entity's 1nternal affairs;

‘ {3) maintaininga bank account:

' (4) maintaining an office or agency for:
. H ' (A) transferring, exchanging, or vregistering
secﬁrigies the entity issues; or

. (B) appointing or maintaining a trustee or
R

,depositary related to the entity's securities;

|

‘ (5) voting the interest of an entity the foreign
entityihgs acquired;
(6) effecting a sale through an independent

i

contractor;

Y RAPEREATT B} BE)
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{7) creating, as borrower oI lender, or acquiring
indebi:edne'és or a mortgage or other security interest in real or
personal property;

‘ (8) securing or collecting a debt due the entity o
enf orc1ng a nght m property that secures a debt due the entity;
o SR (9) transactmg business in interstate commerce;
i (10} conducting an isolated transaction that:

(A) is completed within a period of 30 days; and

(B) is not in the course of a numberx of repeated,

sxmxlar t ransact 1ons ;

! 1 (11) in a case that does not involve an activity that
would’iiéyonstitute the transaction of business in this state if the
actllv:u:y were one of a foreign entxty actxng in its own right:

i i (A) exercising a  powex of executor orx

adm1nlstrator of the estate of a nonresldent decedent under

anc111ary letters issued by a court of this state; or

=
ijf {B) exercising a powe1 " of a trustee undexr the

will of a nonresident decedent, or under a trust created by one ox

more nonresuients of this state,\ or by one or more foreign entities;

i ‘ 1 {12) regardmg a debt secured by a mortgage cr lien on
real or p‘exsonal property in tlus state:

_ ‘ » (a) acquu:.ng the debt in a transaction outside
this stat%e 'or in interstate commerce;

| {(B) collecting or adjusting a principal or
mterest payment on the debt;
! 8 (C) enforcing or adjusting a right or property

securing the debt;
b

T T
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{D} taking an action necessary to preserve and

protect the interest of the moxtgagee in the security; or

| (E) engaging in any combination of transactions
described By- this subdivision;

| (13) investing in or acquiring, in a transaction
outside‘ of this state, a royalty or other nonoperating mineral
mterest, [e*] i‘

1 .. . (14) executing [she—emeeution—of] a division order,

i

contxgét of sale, or other instrument incidental to ownership of a

nonopefating mineral interest; or
VoL N .
‘ S {15) owning, without more, real or personal property

in this state.

» éECTION 15. Subchapter c, Chapter 10, Business

Orga:uzatlons Code, is amended by adding Section 10.1025 to read as

follows-
:
Sec. 10.1025. CONVERSION AND’ CONTINUANCE. {a) A
convertmg entxtx z lect tO contxnue 1ts ex;stence in its

cunent oxganlzatlonal form and ]uxlsdlctmn of formation in

connectlon with the entity's:

(1) conversion under Section 10.101 as a domestic

L T A AR XA AL T A— I s

enti‘tx of one organizational form into a non-United States entity

of the same organizational form; ‘or

‘g : 2 conversion ndez Secti 0.102 as a non-Unite

States entity of one organlzatmnal form into a domestic entity of
| :

the same organizational form.

$b5 The election permitted by Subsection (a) fox the

converting entity to continue its existence in its current

n
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organizational form and jurisdiction of formation must be:
i | (1) adopted and approved as part of the plan of
conversion for the converting entity as required by Section

10.101(b) or 10.102(b), as applicable; and

(2) permitted by, or not prohibited by and

iﬁconsistenf with, the laws of the applicable non-United States
jurisdiction.

(c) Section 10.156(2) does not apply in connection with the

filing of the cextificate of conversion if the converting entity is
a donie‘stic-filing entity that elects to continue its existence in

accordance with this section.

_(_g) Chapter 9 does not apply %o a non-United States entity

that also exists as a domestic filing entity because of a conversion

and election to continue its existence in accordance with this

section. ‘
| SECTION 16. ; Subsection (a), Section 10.103, Business
Oxgaln‘!i;z‘ations Code, is amended to read as follows:
h I(a) " A plan of conversion must include:
M

. " (1) the name of the converting entity;

" (2) the name of the converted entity;

: , ‘(3) a statement that the converting entity is
cont’l‘ir{n‘ing its existence in the organizational form of the
conv{'e*z%t:ed entity;

{4) a statement of._ the type of entity that the

| ) o R
c‘onve,r:ted entity is to be and the converted entity's jurisdiction

of formation;

(5) if Sections 10.1025 and 10.109 do not apply, the

!
1
112
l
i
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mannég~iand basis of converting the ownership or membership
intérégfs of the converting entity into ownership or membership
intér;éts‘of the converted entity;

| (6) any certificate of formation required to be filed
undé; thié code if the converted entity is a filing entity; {and]
w L (75 the certificate of formation or similar
organizational document of the converted entity if the converted
eptitykis not a filing entity; and

(8) if Sections 10.1025 and 10.109 apply, a statement

that the converting entity is electing to continue its existence in

its current organizational form and jerisdiction of formation after

the conversion takes effect.

SECTION 17. Subchapter c, Chapter 10, Business
Organizations Code, is amended by adding Section 10.109 to read as
follows:

Sec. 10.109. SPECIAL PROVISIONS APPLYING TO CONVERSION AND

W—M

CONTINUANCE. (a) This section applies only to a converting entity

that elects to continue its existence in accordance with Section

MM
10.1025.

 l'(b) When the conversion of a converting entity to which this

section applies takes effect:

(1) notwithstanding Section 10.106(s), the converting

entity continues to exist both in its current organizational form

andljﬁiisdiction of formation and, as the converted entity, in the

[ . . . i . P . . .
same organizational form in the new jurisdiction of formation;
}“ (2) the converting entity and the converted entity,

for pﬂipbses of the laws of this state, constitute a single entity

13
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formed, muorgorated‘ created, or! otherm.se having come into being,

as a l:.cablp, and existing un dex the laws of this state and the

laws of thgt applicable non-United States jurisdiction, so long as

the entity continues to exist as a domestic entity undexr the laws of

this state following the conversion;

{
H

‘r L (3) if the converting entity is a domestic entity,
this code and the other laws of this state apply to the converted

entity to the same extent as the laws applied to the entity before

the cdnvetsion;
! (4) if the converting entity is a non-United States

entity, the laws of the applicable non-United States jurisdiction

ag;ply to the converted entity to the s:me extent as the laws applied

to the entity before the conversion;
(5) notwithstanding Section 10.106(2), all rights,

title, and interests in all property owned by the converting entity

continue to be owned by the converted entity, subject to any

existing liens or other encumbrances on the property, in both the

organizational form of the converting entity and the organizational
form of the converted entity without:

(A reversion or impairment;

i

(B‘z further act or deed; ox
|
(C) the occurrence of a transfer or assignment;

(6) notwithstanding Section 10.106(3), all

11ab111t1es and obligations of the convextmg entity remain the

11ab111t1es and obligations of the converted entity in both the

organlzatmnal form of the converting entity and the organizational
I ‘,
k]

i
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form of the converted entity without impairment or diminution
because of the conversion. ‘
| 1

SECTION 18. Section 10.154, Business Organizations Code, is

amended hgiadlding Subsection (c¢) to read as follows:

c) | In addition to complying with the reguirements of
Vo

Subsections (a) and (b), if Sections 10.1025 and 10.109 apply to the
comie‘rsion, the certificate of conversion required by this section
must: ‘

[N

{1) be titled “"Certificate of Conversion and

Continuance”; and
| | (2) include a statement certifying that the converting
entiéz is electing to continue its existence in its current
organizational form and jurisdiction of formation.
SECTIdN 19. Section 10.361, Business Organizations Code, is
amexided by adding Subsection (g) to read as follows:

(g) The beneficial owner of an ownership interest subject to

dissenters' rights held in a voting trust or by a nominee on the

beneficial owner's behalf may file a petition described by
Subsection%(a) if no agreement between the dissenting owner of the
ownership interest and the responsible organization has been

reached within the period prescribed by Section 10.358(d). When
the beneficial ownex files a petition described by Subsection (a):

(1) the beneficial owner shall at that time be

|
cons:.dered, for puxposes of this subchapter, the owner, the
d:.ssentmg owner, and the holder of the ownership interest subject

to the"g"' etition; and

prd

(2) the dissenting owner who demanded payment under

[y P B
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Sectioh ‘:,10.356 has no furfhet zigh?cs xégarding the ownership

interest subject to the petition.
' * A‘SECTfION 20. Subsection (b), Section 10.366, Business
Organlizatiions Code, is amended to !xead as follows:

(b) 1 An owner who has démanded payment for the owner's

ownership jintexest under Section 10.356 is not entitled to vote or

. ‘ _
-exercise any other rights of an [anether] owner with respect to the

ownexrship f?in{erest except the right to:
' ] ‘ (1) receive payment for the ownership interest under
this #uljchapter; and
iév (2) bring an appropriate action to obtain relief on
the ground that the action to which the demand relates would be or

was fraudulent.

. SECTION 21. Subsection {b), Section 10.367, Business
Orqalx‘%lizlatior‘:s'Code, is amended to read as follows:

(b) On termination of the right of dissent under this
section:

{1) the dissenting owner and all persons claiming a

right under the owner are conclusively presumed to have approved

and ratified the action to which the owner dissented and are bound
by that act_ion;
~(2) the owner's right to be paid the fair value of the
owner?s ownership interests ceases;
| {3) [(and] the owner's status as an owner of those

ownership interests is restored, as if the owner's demand for

payment of the fair value of the ownership interests had not been
madg‘ ﬁnde; Section 10.356, [without—prejudice—to—any—interim

i
i
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pﬁeeéeéiag] if the owner's ownership mterests were not canceled,

convertied, or exchanged as a result of the action or a subsequent
action; :

(4) the dissenting owner is entitled to receive the

[

same cash, property, rights', and other consideration received by

owners _of the same class and series of ownership interests held by

the owner as if the owner's demand for payment of the fair value of

the ownezsh:Lg interests had not been made under Section 10.356, if

the owner s - ownership mtemsts were canceled, converted,
|

‘exchanged as a result of the act.ton or a subsequent action;

(5) any action of the domestic entity taken aftexr the
date of thefdemand for payment by the owner under Section 10.356

will! ndt:i be considered ineffective or invalid because of the

xestoratlon of the owner's ownership interests or the other rights

or entltlements of the owner under this subsection; and
: (6) [fundamental-business-transactieons-and
S [43)] the dissenting owner is entitled to receive
dividend§ or other distributions made after the date of the owner's
gam?ent demand undexr Section 10.356, [in-the-interim] to owners of
the same class and series of ownership interests held by the owner

as if the [a] demand [fer—the-payment—ef-the—ownership—interects]
had not been made [uvnder—Seetion-10+356], subject to any change in

or vadjustment to the ownership interests because of an action taken

by the domestic entity [+he—eaneellation—or—eschange—of—the
ownership—interests] after the date of the [a] demand [undex

e N )



O ® N0V b W N e

NNNNN-NNNHPHHHHHHHH
9 0 B Bk N R O W 0NN s W N O

, S.B, No, 1442
SECTION 22. Subsection (b), Section 11.101, Business
Oxgaxuzatx.ons Code, is amended to read as follows:
‘1 (b) A certificate from ‘the compttoller that all taxes
admmlsitered by the comptrollex under '1‘1t1e 2, Tax Code, have bheen
pald must be filed with the cezt:.fxcate of termination [4n

a-eeo-t-éaaee—w;-th—chapm] if the f111ng entity is a taxable entity
under Chaptez 171, Tax Code, other than a nonprofit [prefeseional)

‘corpoxat mn[f—-ioi—pros*t—-eo&pﬁatm——ot-—mﬁ-—lm

| SEC'TI'ION 23. Subsection ‘(e), Section 11.202, Business
Organizations Code, is amended to read as follows:
(e)f .A tax clearance letter [ef—eligibility] from the
compt:rollj r| stating that the filing entity has satisfied all
franchisértax liabilities and may be reinstated must be filed with

|
the. certificate of reinstatement if the filing entity is a taxable

entit‘y?:u_gder Chapter 171, Tax Code, other than a nonprofit
[prefessienal ri 34 ) corporation(,—fesmprefit-—eorporationy—er—linited
;. l .! .i‘ ].
' SECTION 24. Subsection (c), Section 11.253, Business
Organizations Code, is amended to read as follows:
| (c) A certificate of reinstatement must be accompanied by:
{1) each amendment to the entity's certificate of
formation that is required by intervening events, i{.ncluding

circumstances requiring an amendment to the filing entity's name as

described in Section 11.203; and

{2) a tax clearance letter from the comptroller

stating that the filing entity has satisfied all franchise tax

A8
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liabilfi'ties and may be reinstated, if the filing entity is altaxable

| .
entltx nndex Chapter 171, Tax Code, other than a nonpyofit

cox gorat ion.

[ SECTION 25. Section 11.314, Business Organizations Code, is

amended to read as follows:

S_eC. 11.314. INVOLUNTARY WINDING uP Am} TERHINATION or

: PARTNERSHIP OR LIMITED LIABILITY COHPANY A district court in the

county in which the registered offlce or principal place of

1
busmess in this state of a domestlc partnership or limned

'llabxhty company is located haS\ jurisdiction to order the winding

up and termmatlon of the domesta.c pa-tnership or limited 11ab111ty
company on application by: ‘
| ‘ (1) a partner in the partnership if the court
determinq; that: ,

‘ J (a) the economic purpose of the partnetship is
like;y t‘):o"‘]be unreasonably frustrated; or

o {B) another partner has engaged in conduct

relatlng to the partnership's business that makes it not reasonably

pzactzcable to carry on the business in partnership with that
partne‘r_; or

o (2) an owner of the partnership or limited liability
comﬁaﬁy if the court determines that it is not yeasonably
practicable to carry on the entity’s business in conformity with
1'cs governmg documents.

SECTION 26. Section 12.001, Business Organizations Code, is
am'c;nded by adding Subsections (c) and (4) to read as follows:

(c) The secretary of state, on acceptance of the filing of

12
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an_instrument authorized to be filed with the secretary of state
under this code, may issue:

(1) a certificate that evidences the filing of the

instrument;
|

'{2) a letter that acknowledges the filing of the
instrgxhent; or

ey {(3) a certificate that evidences the filing of the

|

instrument and a letter that acknowledges the filing of the

instrﬁﬁ\ént.
“(d) 'This section and Sections 12.003 and 12.004 do not apply

———— T e e S e

to a}do:mestic real estate investment trust.

:} SECTION 27. Section 21.152, Business Organizations Code, is
amepdeé by amending Subsections (a) and (c) and adding Subsection
(d)‘to'read as follows: ' . |

| fa) A corporation's certificate of formation may divide the

corpo:ration's authorized shares into one or more classes and may

"divide one or more classes into orAe or more series. If mcre than one

clasjs or_series of shares is authorized, the [®he] certificate of
formiation; must designate each cléss and series of authorized shares
to distiniquish that class and series from any other class or series.

' '(c)j Shares of the same class must be identical in all
respe;ts%% unless the shares have been divided into one or more
ser:‘nes;ﬁ If the shares of a class have been divided into one or more
series, the shares may vary between series, but all shares of the
same sferies must (widd] be identical in all respects.

t .
i’(d) A corporation's certificate of formation must

authorize:

Tadt.mtt.ts a2
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(1) one or more classes or series of shares that

together have unlimited vot ing rights; and

" '(2) one or more classes or series of shares, which may
be the same class or series of shares as those with voting rights,

that together are entitled to receive the net assets of the

corporation on winding up and termination.
| : $ECT;ON 28. QSubsection {a), Section 21.153, Business
Orgéniiations Code, is amended to read as follows:
| ia) 1f more than one class or series of shares is authorized
unde‘r%s'ection 21.152(d), the certificate of formation must state

havel] ‘the designations, preferences, limitations, and relat ive

rights, including voting rights, of each class or series [etated-in
”'1 ciont i £ s sion].

?ECTION 29. Subsection (a),  Section 21.154, Business
Organ‘i’za‘tions Code, is amended to read as follows:

' {a) sSubject to Sections 21.152 and [Seetden] 21.153, if

L ' . .
authorized by the corporation's certificate of formation, a

corporation may issue shares that:

(1) are zedeemable,i at the option of the corporation,

L 1 i
shareholder, or other person ori on the occurrence of a designated

event, subject to Sections 21.3033 and 21.304;

‘ (2) entitle the holders of the shares to cumulative,
|

noncumulative, or partially cumulative distributions;

.
i (3) have preferences over any or all other classes or
S . . . :
seriesiof shares with respect to payment of distributions;

O (4) have preferences over any or all other classes ox
I




O 0 3 b W

NN N RN N NN B R e e e R e e
dJ 0 U S TW N RO W ® N U R W N s O

S.B. No. 1442

sexries of shares with respect to the assets of the corporation on
tﬂe‘voluntary or involuntary winding up and termination of the
corporation;

(5) are exchangeable, at the option of the
corporation, shareholder, or other person or on the occurrence of a
desigﬁated event, for shares, obligations, indebtedness, evidence
of own§rshfp, rights to purchase securities of the corporation ox
one or more other entities, or other property or for a combination

of those rights, assets, or obligations, subject to Section 21.303;
and |

{6) ar% convertible into shares of any other class or
seriés; at the option of the corporation, shareholder, or othex
pezs&hfér on the occurrence of a designated event.
o E‘;‘s’EC’IfION 30. Section 21.157, Business Organizations Code, is
amendé? by adding Subsection (c) to read as follows:

{c) This subsection applies only to shares issued in

accordance with Subsections (a) and {b) and Sections 21.160 and

21.161 for consideration consisting, wholly or partly, of a

contract for future services or henéfits or a promissory note. A
corporation may place the shares, although fully paid and

nonassessable, in escrow, or make other arrangements to restrict

the transfer of the shares,'and may credit distributions made with

! .
respect to the shares against their purchase price, until the

'serviceSEaxe performed, the note is paid, or the benefits are

L | ‘
received. If the services are not performed, the note is not paid,

or the benefits are not received, the corporation may pursue

.
" xremedies provided or afforded under law or in the contract or note,
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incluﬂing' _causing the shares that are placed in escrow oX

restricted to be forfeited or xeturned to oxr reacguired by the
corgdration and the distributions that have been credited to be
wholly or partly returned to the corporation.
SECTION 31. Subsection (a), Section 21.163, Business
Orgénizations Code, is amended to read as follows:
{a) A corporation may:
. (1) issue fractions of a share, either certificated ox
uncertificated;
| ''(2) arrange for the disposition of fractional
interests by persons entitled to the interests;

(3) pay cash for the fair value of fractions of a share
determined when the shareholders entitled to receive the fractions
are determined; or

| (4) subject to Subsection (b), issue scrip in
reg1stered [ex—bearer] form that entitles the holder to receive a
certlfxcate for a full share or an uncertificated full share on the
sunender of the scrip aggregating a full share.
SECTION 32. Section 21.171, Business Organizations Code, is
amended to read as follows:

I ‘Sec. 21.171. WTREASURY SHARES. (a) Shares

that are issued are outstanﬁihg shares unless the shares arxe

txeasury shares or are canceled.

(b) If there are outstanding shares, one or more shares that

tog‘ ether have unlimited voting rights and one or more shares that

together are entitled to receive the net assets of the corporation

" on_the winding up and termination of the corporation must be

~—r
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outStanding shares. '
| _(A)_ Treasury shares are considered to be issued shares and
not oetstandlng shares.
(d) {4»}] Treasury shares may not be included in the total
asse’es of a corporation for purposes of detexmining the net assets
of a corporation.

SECTION 33. Section 21.201, Business Crganizations Code, is

amended to read as follows:

‘SeC. 21.201. REGISTERED HOLDERS AS OWNERS ; SHARES HELD BY

s St e —————

NOMINEES. (a) Except as otherwise provided by this code and

subject to Chapter 8, Business & Commexce Code, a corporation may
considexr the person registered as the owner of a share in the share
transfer re‘cords of the corporation at a particular time, including
a record date set under Section 6.101 or 6#.102 or Subchapter H, as
the owner of that share at that time for purposes of:

{1) voting the share;

(2) re&:eiving distributions on the share;

(3) tiansferring the share;

{4) receiving notice, exercising rights of dissent,

exerc‘i‘sinq or waiving a preemptive right, ox giving proxies with

I
1

‘ respect to that share;

(5) entering into agreements with respect to that

share :m accordance with Section 6.251, 6. 252, or 21.210; or

\ g (6) any other shareholderx action.

(b) A corporation ma establish a procedure b which the

corporatlon recognizes as_a shareholder the beneficial ownex of

shares registered in the name of a nominee.

24
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{c) | Aprocedure established under Subsection (b) must:

(1) determine the extent of the corporation's

T
recoggiéibn of the beneficial owner as a shareholder; and
| ! ' {2) include the nominee's filing of a statement with

§

the cbr"gozation that contains information regarding the beneficial
owner.

(d) A procedure established under Subsection (b) may set
forth:

(1) the types of nominees to which the procedure

agglies;
{2) the rights or privileges that the corporation will
recognize in a beneficial owner, to the extent that the rights or

‘privileges are not inconsistent with Section 10.361(g);

(3) the manner in which the procedure is selected by

the nominee ;
- {4) the information that must be provided when the
procedure is selected;

{5) the period for which the selection of the

procedure is effective; and

R (6) any other aspect of the rights and duties to be
established under the procedure.
, "FSECTION 34. Section 21.224, Business Orgaaizations Code, is

amex:xdied to read as follows:

| Sec. 21.224. PREEMPTION OF LIABILITY. The liability of a
ho‘lderz’, beneficial owner, or subscriber of shares of a corporation,
o'r' any affiliate of such a holder, owner, or subscriber or of the

cotéotation, for an obligation that is limited by Section 21.223 is

? .
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!

exclujs‘ive and preempts any otli'ler liability imposed for that
obligfatioq under common law or otlj\etwise. _

| SECTION 35. Subsection ia) . Section 21.361, Business
Oxrganizat ions Code, is amended to‘ read as follows:

(a)| At [If—oupreseiyp—authorined—>by—a-—oorporationis
H ’ )

at] each election of

direqt::rs-of the corporation, each shareholder entitled to vote at
the:eiéction is entitled to:

o {1} wvote the number of shares owned by the shareholder
for as many candidates as there are directors to be elected and for

whose election the shareholder is entitled to vote; or

(2) if expressly authorized by a corporation's
certificate of formation in general or with respect to a specified

class or series of shares or group of classes or series of shares

- and subject to Subsections (b) and (c¢), cumulate votes by:

{A) giving one candidate as many votes as the
total of the number of the directors to be elected multiplied by the
sharebolder 's shares; or

_ (B) distributing the votes among one or more
candidates using the same principle.
SECTION 36.| Subsection (a), Section 21.406, Business
OI?anigations Codé, is amended to read as follows:
| ~ (a) The certificate of formation of a corporation may

proVide that directors, regardless of whether elected by the

hol,d:ers of a class or series of shares or by a group of classes or

b W e e Th e e

s o i
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seriesf‘ of shares [eatitled—to—elect—one—or—more—direetorsl, as

provi‘dv'led by Section 21.405, are entitleé to cast more or less than

one vote on all matters or on spe‘mfxed matters. Such a provision

also. agghes to directors votmg in _any committee or subcommittee
regatdmg all. matters or the ggec:.fled matters, as applicable,
unless othennse provided by the certificate of formation.

SECTION 37. Subsection (b), Section 21.418, Business
]

Organlzat;rons Code, is amended to read as follows:
i f :

LU= I~ - S R A T R - S

' (b) An otherwise valid contract or transaction described by
10 Subs’ecg'iOn {a) is valid notwithstanding that the [al director or
11 off ic‘ef khaving the relationship or interest described by Subsection
12 (a): [M@—W] is present at or participates in the
13 meeting of the board of directors, or of a committee of the board
14 that‘au'thorizes the contract or transaction, or votes or signs, in

15 the person's capacity as a director or committee member, a

16 unanimous written consent of directors or committee members to

17 authorize the contract or transaction, if:

18 o (1) the material facts as to the relationship or

19 interest described by Subsection {a) and as to the contract or

20 transaction are disclosed to or known by:

21 B ' (A) the corporation's board of directors or a
22 committee of the board of directors and the board of directors or
23 committee in good faith authorizes the contract or transaction by
24 the approval [effirmative——vote] of the majority of the
25 disinterested dirgctors or committee members, regardless of
26 whether the disinterested directors or committee members

|
27 constitute a quorum; or
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o (B) the shareholders entitled tc vote on the
autvhb‘rj‘i:‘zation of the contract or transaction, and the contract or
trfans‘aéftion is specifically approved in good faith by a vote of the
shar_ghéldets; or

'& {(2) the contract oi tzahsaction is fair to the
corpozatlon when the contract or transaction is authorized,
approved, or ratified by the board of directors, a committee of the

board pf directors, or the shareholder's.

ISECTION 38. Subsection (a), Section 101.054, Business

Organizations Code, is amended to read as follows:

.{a) ' Except as provided {by ‘his section, the following
prov151ons may not be wa1ved or modlf ied in the company agreement of
a 11m1ted liability company:

(1) this section;
] ](2) Section 101.101 [383+3034{b)]}, 101.151, 101.206,
101.501, (3\5: 101.502;

f' ] (3) Chapter 1, if the provision is used to interpret a
provisibn or define a word or phrase contained in a sgction listed
in this subsection; |

E (4) Chapter 2, except that Section 2.104(c)(2),
2. 104(c)(3), or 2.113 may be waived or modified in the company
agreement ;

| (5) Chapter 3, except that Subchapters C and E may be
waived or modified in the company agreement; or ,

| (6) Chapter 4, 5, 7, 10, 11, or 12, other than Section
11.056. ‘

SECTION 39. Section 101.106, Business Organizations Code,

28
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is amended by adding Subsection {(c) to read as follows:

(c) Sections‘ 9,406 and 9.408, Business & Commexce Code, do

not ‘ggply to_a membership interest in a limited liability company,
incluaix_g the rights, powers, and interests arising under the

' [
company's certificate of formation or company agreement or under

‘this t:oge.' To the extent of any conflict between this subsection

and Section 9.406 or 9.408, Business & Commerce Code, this

subsection controls. It is the express intent of this subsection to
gexmit"' the enforcement, as a contract among the members of a limited

liability company, of any provision of a company agreement that

would 'otherwise be ineffective under Section 9.406 or 9.408,

Business & Commerce Code.

SECTION 40. Subsection (c), Section 101.112, Business
Orgarjxizations Code, is amended to read as follows:

{c) A charging order colnstitute's a lien on the judgment

debtor's membership interest. The charging order lien may not be

foréclosgd on undexr this code or any othexr law.
SECTION 41. Section 101.206, Business Organizations Code,
is amended by amending Subsections (a) and (d) and adding
‘ \

Subsecti;)nj(f) to read as follows:

(a) Unless the distribution is made in compliance with

i }

Chap‘ teir 11, a ([A) limited liability company may not make a
distz;ibhtion to a member of the company if, immediately after
mak1n§ the distribution, the company's total liabilities, othex
than liabilities described by Subsection (b), exceed the fair value

of the company's total assets.

{(d) A member of a limited liability company who receives a

22
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distribution from the company in violation of this section is not
required to return the distribution to the company unless [4£] the

member had .knowledge of the violation.

(£) For purposes of this section, "distribution” does not
include an amount constituting reasonable compensation for present

or past services or a reasonable payment made in the ordinary course
of business under a bona fide retirement plan or other benefits

progzam.
' ?SBCTION 42. Subchapter E, Chapter 101, Business

Organizations Code, is amended by adding Section 101.208 to read as

follovis:

Sec. 101.208. RECORD DATE. A company agreement may

establish or provide for the establishment of a record date with

respect to allocations and distributions.
SECTION 43. The heading to Section 101.251, Business

Organizations Code, is amended to read as follows:

~ Sec. 101.251. GOVERNING AUTHORITY [MEMBERGHIR].

?SECTION 44. Subsection (b), Section 101.255, Business

Organizations Code, is amended to read as follows:

|
(b) An otherwise valid contract or transaction described by

Subsection (a) is valid notwithstanding that the {a] governing

person or officer having the relationship or interest described by

Subsection (a) [ef—the-company] is present at or participates in the
_ 1
meeting of ]the governing authority, or of a committee of the

governing‘ [pe*seaisl authority, that authorizes the contract or
) i

transaction or votes or_ signs, in the person's capacity as a

governing person or committee member, a written consent of
|




|
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governing persons or committee members to authorize the contract or

transaction, if:

(1) the material facts as to the relationship or
interest described by Subsection (a) and as to the contract or
transaction are disclosed to or known by:

‘ (A) the company's governing authority or a
commiftee of the governing authority and the governing authority or
committee in good faith authorizes the contract or transaction by
the approval [M—ml of the majority of the
disinterested governing persons or committee members, regardless
of wlhéthex the disinterested governing persons or committee members
cons_t:".tute a quorum; or

(B} the members of the company, and the members

t

in good faith approve the contract or transaction by vote of the

membex?; or _
S (2) the contract or transaction is fair to th; company
when_; t;.he contract or transaction is authorized, approved, orx
ratifiéd by the governing authox‘ity,'a committee of the governing
authbrity, or the members of the companiv.
. SECTION 45. Chapter 101, Busj.neés Ozgénizations Code, is
amendea by adding Subchapter M to read as follows:

SUBCHAPTER M. SERIES LIMITED LIABILITY COMPANY

Sec. 101.601. SERIES OF MEMBERS, MANAGERS, MEMBERSHIP

INTERESTS, OR ASSETS. (a) 2 éomganz agreement may establish or
provide for the establishment of one or more designated series of
memb‘ers, inanagers, membership interests, or assets that:

| (1) has separate rights, owers, or duties with
\ B

P e BeT)
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respect to specified property or obligations of the limited

liabilitx coinganz or profits and losses associated with specified
property or obligations; ox
(2 has a separate business IPOSe O investment

objective. ‘ i

{b) A series established in accordance with Subsection {a)
may carry on any business, purpose, or activity, whether or not for
profit, that is not prohibited by Section 2.003.

| Sec. 101.602. ENFORCEABILITY OF OBLIGATIONS AND EXPENSES OF
SERIES AGAINST ASSETS. (a) MNotwithstanding any other provision of
this chapter or any other law, but subject to Subsection (b) and any
other grov1s:.on of thls subchapter:

‘ (1) the debts, liabilities, obligations, and expenses
mcurred, contracted for, or otherwise existing with respect to a
gart;cular series shall be enforceable agajinst the assets of that
setiéé only, and shall not be enforceable against the assets of the
limited 1iabilitz company generallx. or any other series; and

N {2) none of the debts, liabilities, obligations, and
exgenses incurred, contracted for, or otherwise existing with

'resgect to the limited 11ab111tz com‘ any generally or any other

senes shall be enforceable against the assets of a particular

serles.

(b) Subsection (a) applies only if:

{1) the records maintained for that particular series

account for the assets associat’ed with that series separately from

the other assets of the company or any other series;

(2) the company aqieemegt contains a statement to the

. :g
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effect of the limitations provided in Subsection (a); and
i (3) the company's certificate of formation contains a
notice of. the limitations provided in Subsection (a).
. Sec. 101.603. ASSETS OF SERIES. Assets associated

w1th a sexries may be held directly or indirectly, including being

‘held in the name of the series, in the name of the limited liability

company, through a nominee, or otherwise.
ib) If the records of a series are maintained in a manner so
that :the assets of the series can be reasonably identified by
sgecific i;sting, category, type, gquantity, or computational or
alldc‘ational formula or procedure, including a percentage or share
of any assets, or by any other method in which the identity of the
assets can be ob]'e¢i1:ivelz determined, the records are congidered to
sat?i’s'f;y the rquiréments of Section 101.602(b)(1).
'Sec. 101.604. NOTICE OF LIBTTATION ON LIABILITIES OF
SERIES:

R

e ggued by Section 101.602 that is contained in a certificate of

Notice of the limitation on liabilities of a series

-formanon filed with the secretatz of state satisfies the

e uements of Section 101.602(b)(3), regardless of whether:

1

b (12 the limited liability company has established any
B .
series under this subchapter when the notice is contained in_ the

'ceri:if&icate of formation; and ‘ f

{2) the notice makes a reference to a specific series

of the limited liability company.
‘:‘{'Sec. 101.605. GENERAL POWERS . OF _ SERIES. A _series

estabhshed under this subchapter has the power and capacity, i

the senes own name, to: ‘

|
|
i
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20
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22
23

24

25
26
27

i (1) _sue and be sued;

I {2) contract;

.  {3)_hold title to assets of the series, including real

grogértx, personal property, and intangible property; and

(4) grant liens and security interests in assets of

the series.

. . Sec. 101.606. LIABILITY OF MENBER OR __ MANAGER _ FOR

" OBLIGATIONS; DUTIES. (a) Except as and to the extent the company

agreement specificall rovides otherwi a member or manager
associated with a series or a member or wmanager of the company is

not liable for a debt, obligation, orx liability of a series,

‘including a debt, obligation, or liability under a judament,

decree, or court order.

{(b) The company agreement may expand ox restrict any duties,

1n<‘:luding fiduciaiz duties, and related liabilities that a member,

managér, off icer, or other person associated with a series has to:
s {1) the series or the company;

(2) _a member or manager associated with the series; oy

{3) _a member or manager of the company.
Sec. 101.607. CLASS OR GROUP OF MEMBERS OR MANAGERS.

(a) The company agreement may:

l (1) establish classes or groups of one or more members

[+3 4 ,:mainagers associated with a series each of which has certain
express relative yights, powers, and duties, including voting
right:s ; and

(2) provide for the manner of establishing additional

i
classes or groups of one or more members or managers associated with
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the sen.es‘ each of which has certain egress rights, powers, and

duties, an:ludxng providing for voting rights and rights, powers,
and dut;ei senior to existing classes and groups of members ox
managgrs assocuted with the series.

('b) The company aqreement may provide for the taking ef an

actzon, mcludmg the amendment of the company agreement, without
the vote ox approval of any member or manager OY class or group of
members or managers, to create under the provisions of the company

agréément a class or group of the series of membership interests

that was not previously ocutstanding.
{c) The company agreement may provide that:
(1) all or certain identified members or managers or a

specified class ox group of the menpbers or manadgers associated with

'a_series have the right to vote on any matter separately or with all

or any class or group of the members or managers associated with the
se;iesz

A {2) any member or class or qroup of members associated
with a series has no voting rights; and

(3) voting by members or managers associated with a

series ‘is on a ger capita, number, financial interest, class,

YOou or an other basis.

Sec. 101.608. GOVERNING AUTHORITY. (a) Notwithstanding

any. confllctlng provision of the certificate of formation of a

_lmuted 11ab111ty company, the governing authority of a series

cons:.sts _of the managers or members associated with the series as

grov:.ded in the con.xganx agreement.

(b) 1f the company agreement does not provide for the
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governing énthoritz of the sezieé“ the govexning authority of the

series consists of:
' (1) the managers associated with the series, if the

comganz'sicdztificate of formation states that the company will

have one! Oi[ more managers; oY
T

(2) the members associated with the series, if the

Eyl :
company's certificate of formation states that the company will not

have managers.

: Sec. 101.609. APPLICABILITY OF OTHER PROVISIONS OF CHAPTER;

SYNONYMOUS TERMS. (a) To the extent not inconsistent with this
subchapter, this chapter applies to a beries and its associated
members and managers.

(b) Por purposes of the application of any other provision

of this chapter to_a provision of this subchapter, and as the

context requires:

(1) a reference to "limited liability company” or
“company"” means the “series”;

{2) a reference to "member” means “member associated

with the series” ; and

(3) _a reference to "manager” means "manager associated

with the series.”

Sec. 101.610. EFFECT OF CERTAIN EVENT ON MANAGER OR MEMBER.

(a) An event that under this chapter or the company agreement

causes -a manager to cease to be a manager with respect to a series

doe‘s_‘ r‘iét, in and of itself, cause the manager to cease to be a

- manager of the limited liability company or with respect to any

other series of the company.

J T N IS L R T L
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EIQ(‘S') ' An_event that under this chapter or the company

L | | : . . .
agreement causes a member to cease to be associated with a series
i i ‘

does ‘fricn:‘i in_and of itself, cause the member to cease to be

associated with any other series or_ terminate the continued

membershig; of a member in the limited liability company or require
the winéiiig up of the series, reqardless of whether the member was
the léstz‘ iemaining member associated with the series. '
ééc. 101.611. MEMBER STATUS WITH RESPECT TO DISTRIBUTION.

{a) ?Sﬁbje'-ct to Sections 101.613, 101.617, 101.618, 101.619, and
101.620, when a member associated with a series established under
this suﬂcﬁagter is entitled to receive a distribution with respect
to the series, the member, with respect to the distribution, has the
same status as a creditor of the series and is entitled to any
z‘emedxr available to a creditor of the series.

| (b) Section 101.207 does not ly to a distribution with
respect to the series.

Sec. 101.612. RECORD DATE FOR ALLOCATIONS AND

DISTRIBUTIONS. A company agreement may establish or provide for
the establishment of a record date for allocations and

distributibns with respect to a series.
I Sec. 101.613. DISTRIBUTIONS. {a) A limited liability

company may make a distribution with respect to a series.

(b) A limited liability company may not make a distribution
with respect to a 'series to a member if, immediately after making
| © .

th'e"fdistxibution, the total amount of the liabilities of the

series, other than liabilities described by Subsection {¢), exceeds

the féir value of the assets associated with the series.

D s e e e S e ARt At DA LA LA

e ek b e AL sttt

L R PRy S R I I



WO N0 D W N

10
11

12

13
14
15
16
17
18

-19

20
21
22
23
24
25
26
27

I
[

" ‘ D S.B. No, 144

(c) For purposes of Subsection (b), the liabilities of a
series do not include: ‘ | -
3 (1) a liability xel[ated to the member's membership
|

.mter‘»es‘tr‘- ;)I . 1 .

| {2) except as gzovided by Subsection (e), a liability
of the ‘?Ase‘}zies for which the rec;ourse of creditors is limited to
sgecifiéd:jgrg;gextx of the series. ;

\ (4 | For purposes of Subsection (b), the assets associated
with .:a‘ "séries include the fair value of property of the series
sub]"e‘ct(:t:o a liability for which recourse of creditors is limited tyso
sgecifiéd-gxogertz of the series only if the fair value of that
gzogéréi exceeds the liability.

‘ ég‘e!:? A member who receives a distribution from a series in

violation' of this section is not required to return the

distribution to the series unless the member had knowledge of the
~astloil-non o The series uniess the member had kn

violation.

(f) This section may not be construed to affect the

obligation of a member to return a distribution to the series under

- the company agreement or other state or federal law.

(q) Section 101.206 does not apply to a distribution with
respect to'a series.,
‘ (h) For purposes of this section, "distribution™ does not

include an amount constituting reasonable compensation for present
oY past services or a reasonable payment made in the ordinary course

of business under a bona fide retirement plan or other benefits
program. |

', Sec. 101.614. AUTHORITY TO WIND UP AND TERMINATE SERIES.

DRTECI o
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Excegtj to the extent otherwise provided in the company agreement

se;ies and its business and affai;g way g_e;_. wound up and terminated

w;.thogt c@sing the winding up of the limited liability company.
Sec. 101.615. TBRBIKATIOB OF SERIE§. {a) Except as

othexwxse ‘gxovmed by Sectxons 101.617, 101.618, 101.619, and

101.620, the series terminates on the completion of the winding up
of the b\;sg‘ ess and affairs of the series in accordance with
Sections 101.617, 101.618, 101,619, and 101.620.

: (l.; The limited liability company shall provide notice of
the te:‘m.nat:.on of a series in the manner provided in the comp éng
agxgement fog notice of termination, 1f any.

i  '$ c) The termination of the series does not affect the
limit:ati'oin on liabilities of the series provided by Section
101.602.

- Sec. 101.616. EVENT REQUIRING WINDING UP. Subject to
Sections 101.617, 101.618, 101.619, and 101.620, the business and
affairs of a series are required to be wound up:

{1) if the winding up of the limited liability company

‘is required under Section 101.552(a) or Chapter 11; or

(2) onthe earlier of:
‘ v (A) the time specified for winding up the series
in the company agreement;

{B) the occurrence of an event specified with

respect to the series in the company agreement ;

(C) the occurrence of a majority vote of all of

the members associated with the series approving the winding up of

PRETRTI W T S
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the series or, if there is more than one class ox group of members
associﬂéted with the series, a majority vote of the members of each
class or group of members associated vnth the series approving the

w:.nd:.ng up of the series; \

{D) if the senes has no membexs, the occurrence

of a ma]ontg vote of all of the managers associated with the sexies

ggtovzngzthe winding up of the serxes or, if there is more than one
|

class or q“roug of managers associated with the series, a majority

vote of the managers of each class or group of manaqers associated
with the sex 1es approving the winding up of the series; ox

‘ I (E) a determination by a2 court in accoxdance with
Sectzon 101.621.

Sec. 101. 617. PROCEDURES FOR WINDING UP AND TERMINATION OF
SERIES. (a) The following provisions apply to a series and the
associated members and managers of the series:

‘ (1) Subchapters A, G, H, and I, Chapter 11; and
(2) Subchapter B, Chapter 11, other than Sections
__; 051, 11. 056. 11.057, 11.058, and 11.059.

(b) For purposes of the application of Chapter 11 to a

- series and as the context requires:

(1) areference to "domestic entity,” "filing entity,"

or "entity"” means the "series";

{2) a reference to an_“"owner” means a “member

s

associated with the series";

(3) a reference to the "governing authority" or a
“governing person" means the “governing authority associated with

the series" or a “governing person associated with the series"; and
[ .
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{4) a reference to "bus'meés," "property,”

"oblig‘éfions,“ or "liabilities” means the “business associated
with ' ?the sexies,” ‘“property associated with the series,*

'"oblig‘a\t ions _associated with  the series,” or “liabilities
\
assoc1ated with the series.” \

(c) | After the occurrence of an event requiring winding up of
a series undez Section 101.616, unless a revocation as provided by
Section 101.618 or a cancellatlon as provided by Section 101.619
ocCcurs, tiJ\e winding up of the series must be carried out by:

; : 1 1) the governing authority of the series or one or
more persons, including a governing person, designated by:

} : (A) the governing authority of the series;

i ' (B) the members associated with the series; or

g (C) the company agreement; or
{2) _a person appointed by the court to carry out the

winding up of the series under Section 11.054, 11.405, 11.409, ox

11.410.

(d) __An action taken in accordance with this section does not

affect the limitation on liability of members and managers provided
by Section 101.606.

Sec. 101.618. REVOCATION OF VOLUNTARY WINDINGC UP. Before

the t_ermination of the series takes effect, a voluntary decision to

wind up the series under Section 101.616(2) (C) or (D) may be revoked
by: . :

(1) a majority vote of all of the members associated

with the series approving the revocation or, if there is more than

one class or group of members associated with the series, a majority

|
|
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vote-éf the members of each class or. gzoug of members associated
with the series approving the revocatlon; ox

(2) if the—ww
all 'the managers associated %with the series approving the
revocatiox;x or, if there is more than one class or group of managers

‘associated with the series, a majority vote of the managers of each
' |

class or group of managers associated with the series approving the
’ |

revocatidn.,

-séé 101.619. CANCELLATION OF EVENT REQUIRING WINDING UP.

{a) . Unless the cancellation is prohibited by the company

agreembnt, an_event requiring winding up of the series under
Sectmn 101.61651! ox (2) may be canceled by the consent of all of

the members of the series before the termination of the series takes
W D— e T R ey
effect.

1 fb) _In connection with the cancellation, the members must
amend the company agreement to:

(1) eliminate or extend the time specified for the
,‘—-——‘“‘W

senes if the event requiring winding up of the series occurred
under Section 101.616(1); or
L2) eliminate or revise the event specified with

respect to the series if the event Iequiring winding up of the

series occurred under Section 101.616(2).
S=am=o Pt ricguncer vection 101.616(2) .

| Sec. 101.620. CONTINUATION OF BUSINESS. _The series may

continue its business following the revocation under Section
=fnrinue ats busine 210oWing 2 u

101.618 or the cancellation under Section 101.619.

Sec. 101.621. WINDING UP BY COURT ORDER. A district court

in the county in which the registered office or principal place of

D T R L P S S
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\

busmess in this state of a domestic lmxted liability compan is

located, on_application by or for a membez associated with the

‘sex 1es, has jurisdiction to ordex the winding up and termination of

a sen.es if the court detexmmes that it is not reasonabl

______________._....._._._--—-——-—-——-—-————~

xactlcable to carxy on the business of the series in conformit

with the comganx agreement.
SECTION 46. Chapter 151, Business Organizations Code, is
amended by adding Section 151.004 to read as follows:

g WWW
aggoxnted officers in accordance with Section 3 103.

| 1SBCTIO§3 47. Subsection (a), Section 152.801, Business
Organlzatlons Code, is amended to read as follows:

- f(a‘) Except as provided by Subsaction {b) or_the partnership
agzeemén%:, a partner in a limited liability partnership is not
peréonally' liable to_any person, including a partner, directly or
indirectly, by contribution, indemnity, or otherwise, for a debt ox
obligation‘of the partnership incurred while the partnership is a
limited liability partnership.

SECTION 48. Subsection ({f), Section 152.802, Business
Organizations Code, is amended to read as follows:
" (£) A registration may be withdrawn by filing a withdrawal

notice with the secretary of state in accordance with Chapter 4. A

certificate from the comptroller stating that all taxes

administered by the comptroller under Title 2, Tax Code, have been

paid must be filed with the notice of withdrawal. A withdrawal

notice terminates the status of the partnership as a limited

liability partnership from the date on which the notice is filed or

AV d ek W st art N
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a lé"céf_i“ date specified in the notice, but not later than the
' Dl : | .

expiration date under Subsection i(e) . A withdrawal notice must:

{1) contain: ;

(A) thé name of the pattnexéhip;
(B) the federal tax identification number of the

N
partnership;

i | (C) the date of registration of the partnership's
last ?apélication under this subchapter; and
.' ' (D) the <current street address of the
pértnefrship's principal office in this state and outside this
staté,?if applicable; and
: (2) be signed by:

(3) amajority-in-interest of the partners; or

majority~-in-interest of the partners.
' SECTION 49. Section 152.906, Business Organizations Code,
is amended by adding Subsection (c) to read as follows:

(c) A certificate from the comptroller stating that all

taxes administered by the comptroller under Title 2, Tax Code, have

been paid must be filed with the withdrawal of registration.
SECTION 50. Section 152.914, Business Organizations Code,
is amended by adding Subsection (f) to read as follows:

(f) A tax clearance letter from the comptroller stating that

a foreign limited liability partnership has satisfied all franchise

tax liabilities and may be reinstated must be filed with the

certificate of reinstatement if the foreign limited liability

Eazf\n‘e’xshig is a taxable entity under Chapter 171, Tax Code.
A

44

(B) one or more partners authorized by a
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' SECTION 51. Section 153.103, Business Organizations Code,
is amghdéd;to read as follows:

X ; ‘ i ' ;
}’ Sec . 153.103. ACTIONS NO? CONSTITUTING PARTICIPATION 1IN

BUSINESS I-jon LIABILITY PURPOSES. For purposes of this section and

Sections 1;53.102, 153.104, and 153.105, a limited partner does not

participaﬁe "in the control of the business because the limited
partner }has or has acted in one or more of the following capacities
or pogsésses oY exexcises one or more of the following powers:

I (1) acting as:

(A) a contractor for or an officer or other agent

or e.mp‘l:oyee of the limited partnership;
| | (B) a contractor for or an agent or employee of a
genei:ai parinér;
' (C) an officer, director, or stockholder of a
corporate general partner;

(D) a partner of a partnership that is a general

paitner of the limited partnership; or

(E) a member or manager of a limited liability
company that is a general partner of the limited partnership;
~(2) acting in a capacity similar to that described in
Subdivision (1) with any other person that is a general partner of
the limited partnership;
| (3) consulting with or advising a general partner on
any matter, including the business of the limited partnership;
1 . (4) acting as surety, guarantor, or endorser for the
limijt_"ejd pértnership, guaranteeing or assuming one or more specific

obli«ja_’t:ions of the limited partnership, or providing collateral for

to g
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hozrow:.ngs of the limited pattnersh;p,

- (5) calling, xequestm,g, ai:tenqu, oxr participating
ina meetlng of the partners or the limited partners;

B \ (6) winding up the business of a limited partnership
under daapjftei 11 and Subchapter K of this chapter;

‘ I ‘ (7) taking an action required or permitted by law to
bringl, pursue, settle, or otherwise terminate a derivative action
in thé :xight of the limited partnership;

j - (8) serving on a committee of the limited partnership
or the jlimited partners; or
" {9) proposing, approving, or disapproving, by vote ox
othe;wise, one or more of the followirg matters:
{A) the winding up or termination of the limited

par tner ship;

(B) an election to reconstitute the limited

partnership or continue the business of the limited partnership;

(C) the sale, -exchange, lease, mortgage,
assignment, pledge, or other tiansfet of, or granting of a security
interest ih, an asset of the limited partnership;

| (D) the incurring, renewal, refinancing, or
payment or other discharge of indebtedness by the limited
partnership;

(E) a change in the nature of the business of the
hmlted partnership;

(F) the admission, removal, or retention of a
general partner;

: : {G) the admission, reaoval, or retention of a

WL ard W
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1imitlevd‘ pafrtnex ;

o ] (H) a transactlon or other matter involving an
actual or potentxal conflict of 1nterest,

1 (I) an amendment to the partnership agreement or
certificaf:fe of formation;

o (J) if the limited partnership is qualified as an
invgstméht company under the federal Investment Company Act of 1340
(15 Uélc Section 80a-1 et seq.), as amended, any matter reguired
by thQatj: Act or the rules and regulations of the Securities and
Exchamjé Commission under that Act, to be approved by the holders of
benef‘ic_:.i‘al interests in an investment company, including:

| (i) electing directors or trustees of the

investment company;

(ii) approving or terminating an investment
aavisory or underwriting contract;

(iii) approving an auditor; and

(iv) acting on another matter that that Act
requi;es to be approved by the holders of beneficial interests in
the investment company;

- (K) indemnification of a general partner under

Chapter 8 or otherwise;

(L) any other matter stated in the partnership
agxeement; i

RS (M) the exercising of a right or power granted or
B
permltted to limited partners under this code and not specifically

enumerated in this section; or

yf]; , (N} the merger or conversion of a limited

T b e TS
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partnership.

SECTION 52. Section 153.210, Business Organizations Code,

'is amended to read as follows:

!
SecﬁJ 153.210. LIMITATION ON DISTRIBUTION. la) Unless the

distribution is made in compliance with Chapter 11, a [A] limited

partnership may not make a distribution to a partner if,

imediéiely after giving effect to the distribution and despite any
compr?o@;ise of a claim referred to by Sections 153.203 and 153.204,
allfl‘iéli:i‘lities of the limited partnership, other than liabilities
to pa:t'ners with respect to their partnership interests and
liabilities for which the recourse of creditors is limited to
specified property of the limited partnership, exceed the fair
value of the partnership assets. The fair value of property that is
subject to a liability for which recourse of creditors is limited

shall be included in the partnership assets for purposes of this

'subsection only to the extent that the fair value of that property

exceeds that liability.

b) For purposes of this section, "distribution" does not

include an amount constituting reasonable cg@ensatiori for present
or past services or a reasonable payment made in the ordinary course

of business under a bona fide retirement plan or othexr benefits

program. )
. SECTION 53. Subsection (c), Section 153.256, Business

|
Organi_zat ions Code, is amended to read as follows:
,‘ZV"v’,{‘(‘c) A charging order constitutes a lien on the judgment

deb'téif's partnership interest. The charging order lien may not be

foreclosed on under this code or any other law.

4
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| SECTION 54. Subsection (c), Section 153.309, Business
Organizat ions Code, is amended to read as follows:

(é) This section and Sections 153.307 'and 153.308 do not

ol
affect thie J.‘tiabil:i.t:y of a limited partner [$o-—the—limited

pa-r-t-ﬁ‘e-r-e%h-ip].

. SECTION 55. Section 153.311, Business Organizations Code,

5

is wgnéed to read as follows:
[

;Sf'e:c. 153.311. TERMINATION [GANGELLARION] OF CERTIFICATE OR
REVdCATION OF REGISTRATION AFTER FORFEITURE. (a) The secretary of

state‘j may terminate [eameel] the certificate of formation of a
domeétic] limiied partnership, or revoke the registration of a
fox.eign limited partnership, if the limited partnership:

(1) forfeits its right to transact business in this
state under Section 153.307; and

{2} fails to revive that right under Section 153.310.

{b) Termination [Caneellatien] of the certificate orx

revocation of registration takes effect without judicial
ascertainment.

{c) The secretary of state shall note the termination or
revocation [eameellation] and the date [ef—oancellation] on the
record kept in the secretary's office relating to the limited

partnership. '

|~ (d) On termination or revocation [eaneeldwtion], the status

of th_g;limited partnership is changed to inactive according to the

recbz‘d;s_ of the secretary of state. The change to inactive status

does;‘fni\);t affect the liability of a limited partner [te—the-dimited
AR ..
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| SECTION 56. Subsections (a) and (b), Section 153.312,

‘ | !
Business Organizations Code, are amended to read as follows:

(a) | A limited partnership the certificate of formation or

registration of which has been terminated or revoked [eaneeded] as
provi{deq‘by Section 153.311 may be relieved of the termination or
revpcatiqn [eanvellatien] by filing the report reguired by Section
153.30%; accompanied by the filing fees provided by Chapter 4. ‘

f (:b)k If the limited partnership pays the fees reguired by

Subsgction (a) and_all taxes, penalties, and interest due and
acc‘ru‘in.g‘ hefore termination or revocation, the secretary of state
shall: ;

(1) reinstate the certificate or registration of the
limited partnership without judicial ascertainment;

{(2) change the status of the limited partnership to
active; and

{(3) note the reinstatement on the record kept in the
secretary's office relating to. the limited partnexship.

SECTION 57. Section 154.001, Business Organizations Code,

is amended 5y adding Subsection (d) to read as follows:

© . {d) Sections 9.406 and 9.408, Business & Commerce Code, do

not apply to a partnership interest in a partnership, including the
xrights, powers, and interests arising under the governing documents
of the Eartnezshig or under this code. To the extent of any

conflict between this subsection and Section 9.406 or 9.408,

Busi'ryz‘éss & Commerce Code, this subsection controls. It is the

e
express intent of this subsection to permit the enforcement, as a
contract among the partners of a partnership, of any provision of a

o 20
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gartnershlg agreement that woula otherwise be ineffective undex

Sectlon 9.406 or 9.408, Busmess & Commexrce Code.
‘ SECTION 58. Subsection (b). Section 200.317, Business

o:ganizations Code, is amended to read as follows:
(b)) w An otherwise valid contract or transaction described by
ubsectlon (az is valid notwithstanding that the [a] trust manager
or offj.cer having the relationship or inteyest described by
Sub'secg' ion (a) [ef-the-trust] is present at or participates in the
meeting' of the trust managers or of a committee of the trust
manage}s that authorizes the contract or transaction, or votes ox
sighs, in the person's capacity as a trust manager or committee
member, a unanimous written consent cf trust managers or committee

members to authorize the contract or transaction, if:

(1) the material facts as to the relationship or
interest described by Subsection (a) and as to the contract or
transaction are disclosed to or known by:

(A) the trust managers or a committee of the
trust managers, and the trust managers or committee of the trust
managers in good faith authorize the contract or transaction by the
approval [affirmative-vote] of the majority of disinterested trust
man‘agérs or committee members, regardless of whether the
disihtexested trust managers ox committee members constitute a
quoxum; or

‘ {]li) the shareholders entitled to vote on the
auiizpo;r‘ization of fhe contract or transaction, and the contract or
tr;ﬁé&tioh is specifically approved in good faith by a vote of the

shareholders; or
g
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o {2) the contract ox%transaction is fair to the real
estafe investment trust when Fhe contract or transaction is
authgrizeﬁ, approved, or tatified by the trust managers, a
committee of the trust managers, or the shareholders.

SEC#‘IQN 59. Subsection (a), Section 402.005, Business
Oxgar}iz?t ioﬁs Code, is amended to read as follows:

‘ (S) On or after January 1, 2010, if a domestic entity formed
befbr‘eIJanuary 1, 2006, or a foreign filing entity registered with
the sfejc_:retazy of state to tramsact business in this state before
Janué!y 1, 2006, has not taken the actions specified by Section

402.003 [403+003¢a)] or 402.004 to elect to adopt this code:

‘ (1) this code applies t~ the entity and all actions
taken by the managerial officials, owners, ox members of the
entity, except as otherwise expressly provided by this title;
| ‘(2) if the entity is a domestic or foreign filing

entity, the entity is not considered to have failed to comply with

- this code if the entity's certificate of formation or application

for registration, as appropriate, does not comply with this code;

(3) if the entity is a domestic filing entity, the
ehtity shall conform its certificate of formation to the
requirements of this code when it next files an amendment to its
certificate of formation; and

(4) i.f the entity is a foreign filing entity, the
en‘t‘it&y’ shall conform its application for registration to the
réqﬁi:rieme‘nts of this code when it next files an amendment to its
appl{éation for registration.

' SECTION 60. Section 9.406, Business & Commerce Code, is
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amended byj adding Subsection (3) to read as follows:

T
|

partnership or limited liability company.
SECTION 61. Section 9.408, Business & Commerce Code, is

(i) This section does not apply to an interest in a

amended by‘ adding Subsection (e) to read as follows:
b

ge)f} This section does not apply to an interest in a
partnership or limited liability company.

! §f:CTION 62. Section 71.002, Business & Commerce Code, is
amende;!i by amending Subdivisions (2), (4), (7), (8), and (9) and
add_'ing‘ Subdivision (6-a) to read as follows:

? (2) “Assumed name" means:

(A) for an indivi.ual, a name that does not
include the surname of the individual;

(B) for a partnership, a name that does not
include the surname or other legal name of each joint venturer or
gepe:al partner;

{(C) for an individual or a partnership, a name,
including a surname, that suggests the existence of additional
owners. by including words such as "Company,” "& Company,” "& Son,"
"& Sons," "& Associates," "Brothers," and similar words, but not
wor.ds': that merely describe the business being conducted or the
professional service being rendered;

(D) for a limited partnership, a name other than
the name stated in 'its certificate of formation;

| v ‘ (E) for a company, a name used by the company;
| (F) for a corporation, a name other than the name

“
)t

stated in its certificate of formation or a comparable document;
[
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B (6) for a 1feg-is;a-é41 limited liability
partééréhip. a name other than the name stated in its application
filed with the office of the seicretary‘v of state or a ccmparable
document; and
(H) for a limited liability company, & name other
than the ring stated in its certificate of formation or a comparable
documénr.ﬂ
: ’ (4) *"Company" means a real estate investment trust, a
joih€4$iock company, or any other business, professional, or other
associ%tion or legal entity that is not incorporated, other than a
paxtneiship, limited partnership, limited liability company, [e=
segistered] limited liability partnership, or foreign filing
entity_)
| (6-a) "Foreign filing entity" means an entity formed
under the laws of a jurisdiction other than this state that

registers or is required by law to register with the secretary of

state to conduct business or render professional services in this

state under Chapter 9, Business Organizations Code.
{7) “office” means:

(3) for a person that is not an individual or that
is a corporation that is not required to or does not maintain a
registered office in this state, the person’'s:

(i) principal office; and
i (ii) principal place of business if not the

sax‘ne as the person's principal office; and

{(B) for a corporation, limited partnership,
{{-eg-bs-t-e-reél limited liability partnership, [ex] limited liability

i i
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: |
companf,' or foreign filing entit& that is reqguired to maintain a
reglstered office in this state, the entity’s:

‘ (i) registered office; and

‘ {(ii) principal office if not the same as the
ehtity's r}eq{istered office.

’ (8) “Partnership" means a joint venture or general
partnethlp othex than a limited partnership or a {W]
11m1ted 1liability partnership.

, [ E (9) “"Person" includes an individual, partnership,
limited partnership, limited liability company, [segictered]
limitea liability partnership, company, [e#] corporation, or
foreign filing entity.

' SECTION 63. Subsection (b), Section 71.003, Business &
Commerce Code, is amended to read as follows:

(b) ‘This chapter does not require a corporation, limited
partnership, [segistered] limited liability partnership, {eo¥]
limited liability company, or foreign filing enti oxr its
shareholders, associates, partners, or membexrs to file a

certificate to conduct business or render a professional service in

this state under the name of the entity as stated in the certificate

“of fdrmation, application filed with the office of the secretary of

state, or other comparable document of the entity.

SECTION 64. Section 71.051, Business & Commerce Code, is

|

amended to read as follows:
‘ EVSec‘. 71.051. CERTIFICATE FOR CERTAIN UNINCORPORATED
PERSQNS. A person must file a certificate under this subchapter if

the person regularly conducts business or renders a professional
- ]
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service in this state under a:ja assumed name other than as a
corpézation, limited partnership, [xegictexed] limited liability
partnership, {ex] limited liability company, or foreign filing
entity. ‘
SBC’i‘IQN 65. Section 71.052, Business & Commerce Code, is
amen@ed'ttl read as follows:
Sjec. 71.052. CONTENTS OF CERTIFICATE. The certificate must
stafé:?g -
‘ {1} the assumed name under which the business is or is
to be éonducted or the professional service is or is to be rendered;
©(2) if the registrant is:
(A) an individval, *he individual‘'s full name and
residence address;
(B) a partnership:
(i) the venture or partnership name;

(ii) the venture or partnership office

" address;

(iii) the full name of each joint venturer
or general partner; and
. {(iv) each ijoint venturer's or general
partnexr's residence address if the venturer or partner is an
individual or the joint venturer's or general partner's office
address if the venturer or partner is not an individual;
(C) an estate:

(i) the name of the estate;

{ii) the estate's office address, if any:;

. (iii) the full name of each representative

i
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of the estate; and

(iv) each | representative's residence

address if the :epresentatiﬁe is an individval ox the
xeprésentajtive's office address if the repreéentative is not an
individuaf; J
P (D) a real estate investment trust:
| (i) the name of the trust;

{ii) the address of the trust;

(iii) the full name of each trustee
man'agez‘_}‘ and
, {iv) each trustee manager‘'s residence
addr‘éss if the trustee manager is an individual or the trustee
manager's office address if the crustee manager is not an
individual; or
(E) a company, other than a 7real estate
investment trust [,-et-a-eorporation]:

(i) the name of the <company e+

(ii) the state, country, or other
jurisdictic;n under the laws of which the company [exr—cerpesatien]
was vorqanized [ex—incoxrporated] ; and

{iii) the company's [er——ocoxposatienis]
office address; '
' {(3) the period, not to exceed 10 years, during which
the ieigistrant will use the assumed name; and

- ' 5 (4) a statement specifying that the business that is

- or will be conducted or the professional service that is or will be

i
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rendéred in the county under thé assumed name is being or will be
condﬁcfedg or rendered as a proprietorship, sole practitioner,
paxtx'\er'sh‘:ip, real estate investment trust, joint-stock company, ox
other fori?n of unincorporated business or professional association
or ev‘nt’i:q; other than a limited partnership, limited liability
COmPé}nYF. [es-regissered) limited liability partnership, or foreigm
£ i.‘l.ix‘\gg entity.

‘ %S‘ECTION 66. Section 71.101, Business & Commerce Code, is
ame'nded’ to read as follows:

Sec. 71.101. CERTIFICATE FOR INCORPORATED BUSINESS OR
PROFESSION, LIMITED PARTNERSHIP, [RECISEBRED] LIMITED LIABILITY
PARTNBRSHIP, [6R] LIMITED LIABILITY COMPANY, OR FOREIGN FILING
ENTITY. A corporation, limited partnership, [xegictered] limited
li;bility partnership, [e#] limited liability company, or foreign
filing entity must file a certificate under this subchapter if the
entity:

(1) regularly ‘conducts business or renders
professional services in this state under an assumed name; or
‘] {2) is required by law to use an assumed name in this
state to conduct business or render professional services.

SECTION 67. Section 71.102, Business & Commerce Code, is
amended to read as follows:

o Sec. 71.102. CONTENTS OF CERTIFICATE. The certificate must
sta‘te;:‘

(1) the assumed name under which the business is or is

tofb:e;conducted or the professional service is or is to be rendered;

{(2) the 7registrant's name as stated in the

w3 lmdd Wina

PTiria v emee i L4y




19
20

21
22
23
24
25
26
27

1

registrantj's certificate of formation ox application filed with the

office of the secretary of state or other comparable document;

- (3) the state, country, or other jurisdiction under

the laws o;f which the registrant was incorporated or organized and

the regis#ra‘nt's registered or similar office address in that

|

state, country, or jurisdiction;

|

(4)  the period, not to exceed 10 years, during which

s .
the registrant will use the assumed name;

(5) a statement specifying that the registrant is:

(a) a for-profit [bueiness] corporation,

nonprofit corporation, professional corporation, professional

association, or other type of corporat on;

{(B) a limited partnership, [wegivtered] limited

liability partnership, or limited liability company; or

{(C) another type of incorporated business,

professional or other association, or legal entity, foreign or

domestic;

{(6) the address of:
(A) the registrant’'sle

(i) : ofEs i thio—et 2

oif—:%eeﬁaéd*ess—-ia—t-bis—et—at-e]; or

{B) if the registrant is not required to or does

not maintain a registered office in this state:

(i) the registrant's office in this state;

TN
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and
| (ii) the registrant's place of business in
this state;; and any office of the registrant outside this state, if
the r!egi;sérant is not incorporated or organized under the laws of
this sta,ite; and
. E {7) the county or counties in this state wherxe the
xegistgant is or will be conducting business ox rendering
professional services under the assumed name.
SECTION 68. Section 71.103, Business & Commerce Code, is
amended to read as follows:
Sec. 71.103. PLACE OF FILING. {(a) The corporation,
limited pat;nexship, [segictesed] limited liability partnership,
{e#] limited liability company, or foreign filing entity shall file

the certificate in the office of the secretary of state and in the

"office or offices of each county clerk as specified by Subsection

(b) or (c).

(b) An [Brcept—ac-provided-by—Suboeotion—{el—the] entity
tﬁat maintains a registered office in this state shall file the
certiﬁficate, in the office [effiees] of the county clerk of the

county in which the entity’'s:

(1) registered office is located, if the entity's

grincigal office is not located in this state; or [and]
... (2) principal office is located, if the entity's

principal office is located in this state [and—net—in—the—same

: ‘;‘(C) An [If-the] entity that [ie-net—required-te-ex] does not

maintain a registered office in this state[~the-entity] shall file

60
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the ce}tificate: |
(1) in the office of %the couhty clerk of the county in
vwhich the entity's office in this state is located; ox
(2) in the office of the county clerk of the county in
which the: entity's principal place of business in this state is
located, 1f d
i

. I l {(A) the entity is not incorporated or organized

undexr the laws of this state; and
: I (B) the county in which the entity's principal

place of business in this state is located is not the same county

where the entity's office is located.
SECTION 69. Subsection (b), Section 71.152, Business &
Commerce Code, is amended to read as follows:
~ (b) Aan event that causes the information in a certificate to
become materially misleading includes:
(1) a change in the name, identity, entity, form of
business or professional organization, or location of a registrant;
{2) for a proprietorship or sole practitioner, a
change in ownership; or
|  (3) fora partnership:

{A) the admission of a new partner or joint

venturer; or

(B) the end of a general partner's or Jjoint

venturer's association with the partnership{y-o*

(4d)—£ ot . s red—by—] . ;
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b idontd . 3 .
'SECTION 70. Section 681.170, Business & Commerce Code, is
amended to read as follows:
Sec. 681.170. CITY OF MIDLOTHIAN [PRADE—3ONE-CORPORATION].
The City of Midlothian [Frade-iene-Corporal iOF i

Jawe—of-thic-statey] may apply f;)x and accept a grant of authority
to eétablish, operate, and maintain:

‘ (1) a foreign trade zone in Midlothian, Ellis County,
adjacent 1tolthe port limits of the Dallas-Fort Worth port of entry;
and | | ‘i

| (2) other subzones in Ellis County.

ISECTION 71. Subsection (A), Section 19, Texas Professional
Ass_o?:iation Act {Article 1528f, Vernon's Texas Civil Statutes), is
amended to read as follows:

'(A) The original and a copy of the articles of dissolution

shall be delivered to the Secretary of State, together with a

certificate from the comptroller stating that all taxes

administered by the comptroller under Title 2, Tax Code, have been

paid. If the Secretary of State finds that the articles of
dissolution conform to law, he shall, when all fees have been paid
as required by law:
(1) Endorse on the original and the copy the word
*Filed," and the month, day, and year of the £filing thereof.
h (2) File the original in his office.
' (35 Issue a certificate of dissolution to which he

shall affix the copy.

- SECTION 72." Subsection (a), Section 2.03, Texas Revised

0004bb
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'Limifed,; Partnership Act (Article 6132a-1, Vernon's Texas Civil

Statutés) ,» is amended to read as follows:
(a) A certificate of limited partnership shall be canceled

by péyihg the filing fee and filing a certificate of cancellation,
by

togeﬁthex with a certificate from the comptroller stating that all

taxeé -ééministered by the comptroller indexr Title 2, Tax Code, have
been paid, with the secretary of state: ‘

. (1) on the completion ‘, of the winding up of the
partnérship;
| (2) when thexre are no limited partners; or
- (3) subject to Subt;ection {c) of this section, on a
merger ox conversion as provided by Subsection (b) of Section 2.11
of this ch:t or Subsection {c) of Section 2.15 ﬁf this Act.
SECTION 73. Section 9.06, Texas Revised Limited Partnership
Act (Arti}'cl‘e 6132a-1, Vernon's Texas Civil Statutes), is amended to
read as ffallows:
| : éec. 9.06. CANCELLATION OF REGISTRATION. A foreign limited
pa'rtvneér"ship may cancel its registration by paying the application
fee 1afmi .filing with the secretary of state a certificate of
canceilation executed by a general partner, conforming to the

requirements of Section 2.03 of this Act as if it were a domestic

limited partnership, together with a certificate from the

comptroller stating that all taxes administered by the comptrollex

under Title 2, Tax Code, have been paid. A cancellation does not

terminate the authority of the secretary of state to accept service
of process on the foreign limited partnership with respect to

causes of action arising out of the transaction of business in
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Texas.;E
SECTION 74. Section 2.006, Business Organizations Code, is
répealqd.

[ SECTION 75. This Act takes effect September 1, 2009.

—

Presldent of the Senate eakex ‘o t € _Hous
1 hereby certify that S.B. ! 442 passed the Senate on
April 9, 2009, by the following votet Ygas 31, Nays O; and that the

Senate concurred in House amendmenit on May 11, 2009, by the

following vote: Yeas 31, Nays O.

I heteb! certify that S.B. No. 1442 passed the House, with
amendment on May 4, 2009, by the followmg vote: Yeas 143, Nays O,

one present not voting.

Approved:

20 MAY'69
P

FILED IN THE OFFICE OF THE
S C ARY OF STATE
O@LOCK




