CHAPTER 4. FI LI NGS
SUBCHAPTER A. GENERAL PROVI SI ONS

Revi sed Law.

Sec. 4.001. SIGNATURE AND DELI VERY. (a) A filing instrunent
nmust be:

(1) signed by a person authorized by this code to act
on behalf of the entity in regard to the filing instrument; and

(2) delivered to the secretary of state in person or by
mai |, courier, facsimle or electronic transnission, or any other
conparabl e form of delivery.

(b) A person authorized by this code to sign a filing
instrument for an entity is not required to show evi dence of the
person's authority as a requirement for filing.

Source Law

TBCA 2.06.B, C, D

B. The reservation shall be made by filing with the
Secretary of State an application to reserve a specified
corporate name, executed by the applicant or the attorney
or agent thereof.

C. The right to an exclusive use of a specified corporate
nane so reserved may be transferred to any other person
corporation by filing in the office of the Secretary of
State a notice of such transfer, executed by the
applicant for whomthe name was reserved,

D. Any person to whom a specified corporate nane has been
reserved pursuant to Section B of this article my,
during the period for which such name is reserved,

term nate such reservation by filing with Secretary of
State an application for cancellation of reservation of
corporate name, together with the applicable fee.

TBCA 2.07.B
B. Such registration shall be made by:

(1) Filing with the Secretary of State

(a) An application for registration executed by the
corporation by an officer thereof

TBCA 2.10.B

B. The statenment required by this article shall be
execut ed on behal f of the corporation by an officer. The
original and a copy of the statenment shall be delivered
to the Secretary of State.

TBCA 2.10-1.B
B. The statenent required by this article shall be signed
by the registered agent, or, if said agent is a
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corporation, by an officer of such corporate agent on its
behal f. If the registered agent is sinultaneously filing
statements as to nore than one corporation, each such
statement may contain facsimle signhatures in the
execution. The original and one copy of the statenent
shall be delivered to the Secretary of State.

TBCA 2.12.C(2), (3)

(2) Before the issuance of any shares of a class or
series established or increased or decreased by

resol uti on adopted by the board of directors under
Subsection (1) of this section, and in order to elimnate
fromthe articles of incorporation a class or series of
shares and all references to the class or series
contained in the articles, the corporation shall file
with the Secretary of State a statenent

(3) The statenment shall be executed on behalf of the
corporation by an officer. The original and a copy of
the statenent shall be delivered to the Secretary of
State.

TBCA 2.13. D, E

D. Prior to the issuance of any shares of a series
established by resolution adopted by the board of
directors, and prior to the issuance of any shares of a
series in which the nunber of shares has been increased
or decreased by resolution adopted by the board of
directors, if such issuance is the first issuance of
shares of each series since such resolution was adopt ed,
and in order to elimnate fromthe articles of

i ncorporation a series of shares and all references to
such series contained therein, the corporation shall file
with the Secretary of State a statenent

E. Such statenent shall be executed on behalf of the
corporation by an officer. The original and a copy of
the statenent shall be delivered to the Secretary of
State.

TBCA 2.22. E(2)

(2) Such statenent shall be executed on behalf of the
corporation by an officer. The original and a copy of
the statenment shall be delivered to the Secretary of
State with copies of such bylaw or agreement restricting
the transfer of shares or other securities attached
t her et o.

TBCA 3.01

A. Any natural person of the age of eighteen (18) years
or nore, or any donestic or foreign corporation, estate,
or other entity may act as an incorporator of a
corporation by signing the articles of incorporation for
such corporation and by delivering the original and a
copy of the articles of incorporation to the Secretary of
State.
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TBCA 3.03.A C

A. Except as provided by Section C of this Article, the
original and a copy of the articles of incorporation
shall be delivered to the Secretary of State.

C. In the case of a new donestic corporation being

i ncorporated pursuant to a plan of conversion or a plan
of nmerger pursuant to Part Five of this act, the articles
of incorporation shall be filed with the Secretary of
State with the articles of conversion or nerger and need
not be filed separately pursuant to Section A of this
Article.

TBCA 4.05. A
A. The original and a copy of the articles of amendnent
shall be delivered to the Secretary of State.

TBCA 4.07.D
D. Such restated articles of incorporation shall be
executed on behal f of the corporation by an officer. |If

no shares have been issued, however, and the restated
articles of incorporation are adopted by the board of
directors, the restated articles of incorporation may be
execut ed on behal f of the corporation by a majority of
the directors. The original and a copy of the restated
articles of incorporation shall be delivered to the
Secretary of State.

TBCA 4.10.B & C
B. The statement of cancellation shall be executed on
behal f of the corporation by an officer

C. The original and a copy of such statenent shall be
delivered to the Secretary of State.

TBCA 4.11.B & C
B. The statenment of cancellation shall be executed on
behal f of the corporation by an officer

C. The original and a copy of such statement shall be
delivered to the Secretary of State.

TBCA 4.12.B & C

B. When a reduction of the stated capital of a
corporation has been approved as provided in this
Article, a statement shall be executed on behalf of the
corporation by an officer

C. The original and a copy of such statement shall be
delivered to the Secretary of State.

TBCA 4.14.B (1)-(5) & C (4), (86

B. Authority to sign docunents. A trustee appointed for a
corporation being reorgani zed under a federal statute, the
designated officers of the corporation, or any other individua
or individuals designated by the court may sign on behal f of

t he corporation being reorganized:
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(1) articles of anendment or restated articles of anendnent

(2) articles of merger or exchange
(3) articles of dissolution .

(4) a statenment of change of registered office or registered
agent, or both

(5) articles of conversion .

C. Procedure for Merger or Share Exchange. Wen a donestic or
foreign corporation or other entity that is not being
reorgani zed nerges or engages in a share exchange with a
corporation that is being reorgani zed pursuant to a plan of
reorgani zati on:

* * *

(4) Upon the receipt of all required authorization for al
action by this Act for each corporation that is a party to the
pl an of merger or exchange that is not being reorgani zed and
all action by each corporation, foreign corporation, or other
entity that is a party to the plan of nmerger or exchange
required by the laws under which it is incorporated or
organi zed and its constituent docunents, articles of nerger or
exchange shall be signed by each donestic and foreign
corporation or other entity that is a party to the nerger or
exchange ot her than the corporation being reorganized as
provided in Article 5.04 of this Act and on behalf of the
corporation that is being reorganized by the persons specified
in Section B of this Article:

* * *

(6) The articles of merger or exchange shall be filed
with the Secretary of State in the manner and with such
nunmber of copies as provided in Article 5.04B of this

Act ;
TBCA 5.03.L
L. . . . If articles of nmerger or exchange have been

filed with the Secretary of State but the nmerger or share
exchange has not yet becone effective, the nerger or
share exchange may be abandoned if a statement, executed
on behal f of each donestic corporation and foreign
corporation or other entity that is a party to the nerger
or share exchange by an officer or other duly authorized

representative, . . . is filed with the Secretary of
State prior to the effectiveness of the nerger or share
exchange.

TBCA 5.04.A & B

A. If a plan of nmerger or exchange has been approved in
accordance with Article 5.03 of this Act and has not been
abandoned, or approved by the board of directors if

shar ehol der approval is not required under that Article,
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articles of nerger or exchange shall be executed on
behal f of each domestic or foreign corporation or other
entity that is a party to the nerger or exchange by an
officer or other duly authorized representative thereof.

B. The original of the articles of nerger or exchange,
and such nunber of copies of the articles equal to the
nunber of surviving, new, and acquiring donestic or
foreign corporations and other entities that are a party
to the merger or exchange or that will be created by the
terms thereof, shall be delivered to the Secretary of
State. An equal nunber of copies of the articles of

i ncorporation of each domestic corporation that is to be
i ncorporated pursuant to the plan of nmerger shall also be
delivered to the Secretary of State with the articles of
nmer ger .

TBCA 5.16.B & C

B. The articles of nerger shall be signed on behal f of
the parent entity by an officer or other duly authorized
representative of the parent entity .

C. The articles of merger shall be delivered to the
Secretary of State and filed as provided by Section A of
Article 5.04 of this Act.

TBCA 5.17. E

E. . . . If articles of conversion have been filed with
the Secretary of State but the conversion has not becone
effective, the conversion may be abandoned if a
statenent, executed on behalf of the converting entity by
an officer or other duly authorized representative and
stating that the plan of conversion has been abandoned in
accordance with applicable law, is filed with the
Secretary of State prior to the effectiveness of the
conversi on.

TBCA 5.18. A & B

A. If a plan of conversion has been approved in
accordance with Article 5.17 of this Act and has not been
abandoned, articles of conversion shall be executed by
the converting entity by an officer or other duly

aut hori zed representative

B. The original and one copy of the articles of
conversion shall be delivered to the Secretary of State
Two copies of the articles of incorporation of the
donestic corporation, if the converted entity is a
donmestic corporation, shall also be delivered to the
Secretary of State with the articles of conversion.

TBCA 6.01

A. A corporation which has not conmenced busi ness and
whi ch has not issued any shares, may be voluntarily

di ssolved by its incorporators or its directors at any
time in the follow ng manner:
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(1) Articles of dissolution shall be signed by a
majority of the incorporators or directors .

(2) The original and a copy of the articles of
di ssolution shall be delivered to the Secretary of State,
along with a certificate fromthe Conptroller of Public
Accounts that all franchise taxes have been paid.

TBCA 6.02 A & B
A. A corporation may be voluntarily dissolved by the
witten consent of all of its sharehol ders.

B. Upon the execution of such witten consent and after
conpliance with other provisions of this Act, the
corporation shall file articles of dissolution as
provided in this Act.

TBCA 6.05.B

B. After revocation of voluntary dissolution is
authorized as provided in Section A of this Article, the
corporation shall, if a certificate of dissolution of the
corporation has been issued by the Secretary of State,
deliver to the Secretary of State for filing within 120
days after such issuance the original and a copy of
articles of revocation of dissolution executed on behalf
of the corporation by an officer

TBCA 6.07. A

A. The original and a copy of such articles of

di ssolution shall be delivered to the Secretary of State
along with a certificate fromthe Conptroller of Public
Accounts that all taxes adm nistered by the Conmptroller
under Title 2, Tax Code, have been paid.

TBCA 7.01. E

E. Any corporation dissolved by the Secretary of State
under the provisions of Section B of this article may be
reinstated by the Secretary of State at any time within a
period of 36 nonths fromthe date of such dissolution
upon approval of an application for reinstatement signed
by an officer or director of the dissolved corporation.

TBCA 7.12 E

E. A dissolved corporation that was dissolved by the
expiration of its period of duration may, during the
three-year period followi ng the date of dissolution
amend its articles of incorporation by follow ng the
procedure prescribed in this act to extent or perpetuate
its period of existence.

TBCA 8.06. A

A. The original and a copy of the application of the
corporation for a certificate of authority shall be
delivered to the Secretary of State, together with a
certificate issued by an authorized officer of the
jurisdiction of the corporation's incorporation
evidencing its corporate existence. |If the certificate is
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in a language other than English, a translation of the
certificate, under the oath of the translator, nust be
attached to the certificate.

TBCA 8.09.A, B & D

A. A foreign corporation authorized to transact business
in this state may change its registered office or its
regi stered agent, or both, upon filing in the office of
the Secretary of State a statenent

B. Such statenent shall be executed on behalf of the
corporation by an officer. The original and a copy of
such statenent shall be delivered to the Secretary of
State.

D. Any registered agent of a corporation may resign

* * *

(2) and by giving witten notice, in duplicate (the
original and one copy of the notice), to the Secretary of
State within ten days after nmailing or delivery of said
notice to the corporation.

TBCA 8.13.A, B &D

A. If a foreign corporation authorized to transact
business in this State shall change its corporate nane,
or if such corporation desires to pursue in this State
pur poses other than, or in addition to, those authorized
by its existing certificate of authority, it shal
procure an anended certificate of authority by making
application therefor to the Secretary of State.

B. To change any statenment on an origi nal application for
a certificate of authority a foreign corporation shal
file with the Secretary of State an application for an
amended certificate of authority setting forth the
change.

* * *

D. The requirements in respect to the formand contents
of such application, the manner of its execution, the
filing of the application and a copy of it with the
Secretary of State, the issuance of an amended
certificate of authority and the effect thereof, shall be
the sanme as in the case of an original application for a
certificate of authority.

TBCA 8.14.A, B & C

A. A foreign corporation authorized to transact business
inthis state may withdraw fromthis state upon procuring
fromthe Secretary of State a certificate of wthdrawal
In order to procure such certificate of w thdrawal, such
foreign corporation shall deliver to the Secretary of
State an application for w thdrawal,
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B. The application for wi thdrawal may be made on forns
promul gated by the Secretary of State and shall be
executed on behalf of the corporation by an officer

C. When the existence of a foreign corporation term nates
because of dissolution, nmerger, conversion, or otherw se,
a certificate fromthe proper officer in the jurisdiction
of the corporation’s incorporation evidencing the
termination shall be filed with the Secretary of State

TBCA 8.15. A

A. The original and a copy of such application for
withdrawal along with a certificate fromthe conmptroller
that all taxes, including all applicable penalties and
interest, administered by the conptroller under Title 2,
Tax Code, have been paid, shall be delivered to the
secretary of state.

TBCA 8.16. E

E. Any corporation whose certificate of authority has
been revoked by the Secretary of State under the

provi sions of Section B of this article nay be reinstated
by the Secretary of State . . . upon approval of an
application for reinstatenment filed by an officer or
director of the corporation

TBCA 10.01.B

B. Except as otherw se expressly provided in this Act,
any instrument to be filed pursuant to this Act shall be
signed on behalf of the filing corporation by an officer
and the original and a copy of the instrunent shall be
delivered to the Secretary of State with copies attached
thereto of any document incorporated by reference in or
ot herwi se made a part of such instrunment, or to be filed
by means of such instrunent.

TBCA 10.03. A(3) & B

(3) in the case of a Pernmitted Act that is to be nmade
effective on the occurrence of events or facts that may
occur in the future, other than the nmere passage of tine,
a statement that all the events or facts on which the
effecti veness of the Permtted Act is conditioned have
been satisfied or waived and the date on which the
condition was satisfied or waived nust be filed with the
Secretary of State .

B. The statenent required by Subsection 3 of Section A of
this Article shall be executed on behalf of each domestic
or foreign corporation or other entity that was required
to execute the articles, statement, application, or other
filing that is otherwise required by this Act to be filed
with the Secretary of State to make effective such
Permitted Act by an officer or other duly authorized
representative, including an officer or duly authorized
representative of any successor donestic or foreign
corporation or other entity, and an original and a copy
thereof shall be filed with the Secretary of State.
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TBCA 12.22.B

B. Promptly after the time or event specified in a close
corporation provision for term nation of close
corporation status has occurred, a statenent of

term nation of close corporation status shall be signed
in behalf of the close corporation by an officer. A copy
of the applicable close corporation provision nust be

i ncluded or attached to the statenent. The original and a
copy of the statement shall be delivered to the Secretary
of State .

TBCA 12.34.B

B. A statenment of operation as a close corporation shal
be signed on behalf of the close corporation by an

of ficer. The close corporation shall deliver the origina
and a copy of the statenment to the Secretary of State.

TLLCA 2.04.B

B. The reservation shall be made by filing with the
Secretary of State an application to reserve a specified
conmpany name, executed by the applicant or the attorney
or agent thereof.

TLLCA 2.06 B, D

B. The statenment required by this article shall be
executed in behalf of the linited liability conpany by an
aut hori zed nmenber or manager. The original and a copy of
the statement shall be delivered to the Secretary of
State.

* * *

D. Any registered agent of alinmted liability conmpany or
a foreign limted liability conpany may resign

(1) by giving witten notice to the limted liability
conpany at its last known address; and

(2) by giving wwitten notice, in duplicate (the origina
and one copy of the notice) to the Secretary of State

TLLCA 2.07.B

B. The statenment required by this article shall be signed
by the regi stered agent, or, an authorized officer
manager, or nmenber on its behalf. If the registered agent
is simultaneously filing statements as to nore than one
limted liability company, each such statenent may
contain facsimle signatures in the execution. The
original and one copy of the statement shall be delivered
to the Secretary of State.

TLLCA 3.01. A

A. Any natural person of the age of eighteen years or
nore, or any other person (w thout regard to place of
resi dence, donmicile, or organization) may act as an
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organi zer of a limted liability conpany by signing the
articles of organization for such linmted liability
conmpany and by delivering the original and a copy of the
articles of organization to the Secretary of State.

TLLCA 3.03.A & C

A. Except as provided by Section C of this Article, the
original and a copy of the articles of organization shal
be delivered to the Secretary of State.

C. In the case of a new donestic limted liability
conmpany bei ng organi zed pursuant to a plan of conversion
or a plan of merger pursuant to Part Ten of this Act, the
articles of organization of the limted liability conmpany
shall be filed with the Secretary of State with the
articles of conversion or nerger and need not be filed
separately pursuant to Section A of this Article.

TLLCA 3.06. A

A. The articles of amendnent shall be executed on behal f
of the limted liability conpany by an authorized manager
or menber, or in the case of an amendment of the articles
of organization by action of a majority of the initial
managers or of a nmpjority of the initial menmbers as
provided in Section 2.23 of this Act, by a majority of
the initial nanagers or a majority of the initial nenbers
as provided in Section 2.23 of this Act.

TLLCA 3.07. A
A. The original and a copy of the articles of amendment
shall be delivered to the Secretary of State.

TLLCA 3.09.D

D. Restated articles of organization nust be executed on
behal f of the limted liability conpany by an authorized
manager or nenber unless capital has not been paid into
the limted liability conmpany and the restated articles
of organi zati on have been adopted by action of a nmajority
of the initial managers or a majority of the initial
menbers naned in the articles of organization as provided
by Article 2.23 of this Act, in which case the restated
articles of organization may be executed on behal f of the
limted liability conmpany by a majority of the persons
adopting such restated articles. The original and a copy
of the restated articles of organization shall be
delivered to the Secretary of State.

TLLCA 6.08. A

A. The original and a copy of such articles of

di ssolution, along with a certificate fromthe
conptroller that all taxes, including all applicable
penalties and interest, adm nistered by the conptroller
under Title 2, Tax Code, have been paid, shall be
delivered to the secretary of state.

TLLCA 7.06. A
A. The original and a copy of the application of the
foreign limted liability conpany for a Certificate of

10
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Aut hority shall be delivered to the Secretary of State
together with a certificate i ssued by an authorized

of ficer of the jurisdiction of the foreign limted
liability company's organi zation evidencing its

exi stence.

TLLCA 7.08 A, B& D

A If aforeignlinmted liability conmpany authorized to
transact business in this State shall change its foreign
limted liability conmpany nanme, or if such foreign
limted liability conpany desires to pursue in this State
pur poses other than, or in addition to, those authorized
by its existing certificate of authority, it shal

procure an anended certificate of authority by making
application therefor to the Secretary of State.

B. To change any statenment on an origi nal application for
a certificate of authority a foreign limted liability
conmpany shall file with the Secretary of State an
application for an anended certificate of authority
setting forth the change.

* * *

D. The requirements in respect to the formand contents
of such application, the manner of its execution, the
filing of the application and a copy of it with the
Secretary of State, the issuance of an amended
certificate of authority and the effect thereof, shall be
the sane as in the case of an original application for a
certificate of authority.

TLLCA 7.09.A & B

A. Aforeign limted liability conpany authorized to
transact business in this state may withdraw fromthis
state upon procuring fromthe Secretary of State a
certificate of withdrawal. In order to procure such
certificate of withdrawal, such foreign limted liability
conmpany shall deliver to the Secretary of State an
application for w thdrawal,

B. The application for withdrawal may be nmade on forns
promul gated by the Secretary of State and shall be
executed on behalf of the foreign limted liability
conpany by an authorized manager or mnenber.

TLLCA 7.10. A

A. The original and a copy of such application for

wi thdrawal, along with a certificate fromthe conptroller
that all taxes, including penalties and interest,

adm nistered by the conptroller under Title 2, Tax Code,
have been paid, shall be delivered to the secretary of
State.

TLLCA 7.11. E

E. Any foreign limted liability conmpany whose
certificate of authority has been revoked by the
Secretary of State under the provisions of Section B of

11
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this article may be reinstated by the Secretary of State
. upon approval of an application for reinstatenment
filed by a manager or nenber of the foreign linmted
liability conpany.

TLLCA 8.12. A & B

A. Subject to Section C of this Article, Articles 2.07,
4.14, and 5.14 and Part Seven of the TBCA apply to a
limted liability conmpany and its nenbers, managers, and
of ficers.

B. Subject to Section C of this Article, Articles 2.03
t hrough 2.06, 2.09, 2.09A, 3.01, 7.01 through 7.05, and
7.07, Texas M scel |l aneous Corporation Laws Act (Article
1302-1.01 et seq., Vernon's Texas Civil Statutes), as
anended, apply to alimted liability conmpany and its
menbers, nmanagers, and officers.

TLLCA 9.01.B

B. Except as otherw se expressly provided in this act,
any instrument to be filed pursuant to this act shall be
signed on behalf of the linmted liability conpany by an
aut hori zed manager or nenber, and the original and a copy
of the instrument shall be delivered to the Secretary of
State with copies attached thereto of any docunent

i ncorporated by reference in or otherw se nade a part of
such instrument, or to be filed by nmeans of such

i nstrument.

TLLCA 9.03.B

B. A statenment required by Section A of this Article must
be executed on behalf of each donestic or foreign linmted
liability conmpany or other person required to execute the
articles of organization, articles of anmendnent or
restatenent, articles of merger, application, or other
docurent required by this Act to be filed with the
Secretary of State to nmke the permtted act effective
by a nenber, nanager, officer or other duly authorized
representative, including a nenber, nmanager, officer or
duly authorized representati ve of any successor donestic
or foreign limted liability company or other entity. An
original and a copy of the statenment nust be filed with
the Secretary of State.

TLLCA 10.03.A & B

A. After a plan of merger has been approved by each of
the limted liability conpanies or other entities that is
a party to the plan of merger, articles of nerger shal

be executed on behalf of each domestic limted liability
conpany that is a party to the plan of nerger by at |east
one nmenber, manager, officer, or other agent or
representative of the limted liability conpany who is
authorized to execute articles of merger by the articles
of organi zation or regulations or shall be approved by
aut hori zing resol uti ons adopted by the act of the
menbers. At |east one authorized representative of each
other foreign limted liability conmpany or other entity
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that is a party to the plan of nmerger shall also execute
the articles of nerger.

B. The original of the articles of merger and a number of
copies equal to the nunber of surviving and new domestic
or foreign limted liability conmpanies and other entities

that are a party to the plan of nmerger or that will be
created by its terns shall be delivered to the Secretary
of State.

TLLCA 10.05. B & C

B. The articles of nerger nust be signed on behalf of the
parent entity by a nenber, manager, officer, or other
agent or representative authorized by (i) the

organi zati onal or other constituent docunments of the
parent entity, or (ii) resolutions adopted by the parent
entity in accordance with the laws of its jurisdiction of
organi zation or formation and the docunents..

C. The articles of merger shall be filed as provided by
Section B of Article 10.03 of this Act,

TLLCA 10.09.B

B. The original and one copy of the articles of
conversion shall be delivered to the Secretary of State.
Two copies of the articles of organization of the
domestic limted liability conmpany, if the converted
entity is a donestic limted liability conpany, shal

al so be delivered to the Secretary of State.

TLLCA 11.01. A (1)

A. (1) One or nore persons may organi ze a professiona
limted liability conmpany by filing articles of

organi zation with the Secretary of State in accordance
with Part Three of this Act.

TLLCA 11.07. A

A. A foreign professional limted liability conpany nmay
apply for a certificate of authority to perform

prof essional services in this state by filing an
application for in accordance with Part Seven of this
Act .

TMCLA 1302-7.01

Whenever any instrument authorized to be filed by a
domestic or foreign corporation with the Secretary of
State under any statute to which this Act applies has
been filed and is an inaccurate record of the corporate
action referred to in the instrunent, contains an

i naccurate or erroneous statement, or was defectively or
erroneously executed, seal ed, acknow edged, or verified,
the instrunent may be corrected by articles of
correction. Articles of correction nust be executed on
behal f of the corporation by an officer or director.

TMCLA 1302-7.03. A
A. The original and a copy of the articles of correction
shall be delivered to the Secretary of State.
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TNPCA 2. 04A. B

B. An application for nane reservation or transfer of the
exclusive use of a specified corporate nane is subject to
the procedures and period prescribed by Article 2.06,
Texas Busi ness Corporation Act.

TNPCA 2.06. B & D

B. The statenment required by this article shall be
executed on behal f of the corporation by an officer. The
original and a copy of the statement shall be delivered
to the Secretary of State.

D. Any registered agent of a corporation may resign

(1) by giving witten notice to the corporation at its
| ast known address

(2) and by giving witten notice, in triplicate (the
original and two copies of the notice), to the Secretary
of State .

TNPCA 2. 06A. A& B

A. The location of the registered office in this State
for a corporation may be changed from one address to
another by filing in the office of the Secretary of State
a statenent

B. The statenment required by this article shall be signed
by the registered agent, or, if the agent is a
corporation, by an officer of the corporate agent on its
behalf. |If the registered agent is sinultaneously filing
statements as to nore than one corporation, each
statenent may contain facsimle signatures in the
execution. The original and one copy of the statenent
shall be delivered to the Secretary of State.

TNPCA 3.03. A

A. The original and a copy of the articles of

i ncorporation shall be delivered to the Secretary of
State.

TNPCA 4.03. A
A. The articles of amendment shall be signed on behal f of
the corporation by an officer

TNPCA 4.04. A
A. The original and a copy of the articles of amendment
shall be delivered to the Secretary of State.

TNPCA 4.06.D

D. Such restated articles of incorporation shall be
signed in behalf of the corporation by an officer. The
original and a copy of the restated articles of

i ncorporation shall be delivered to the Secretary of
State.
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TNPCA 5.04 A& B

A. Upon such approval, articles of nerger or articles of
consolidation shall be signed on behalf of each
corporation by one of its officers

B. The original and a copy of the articles of nerger or
articles of consolidation shall be delivered to the
Secretary of State.

TNPCA 6. 05. A

A. If voluntary dissolution proceedi ngs have not been
revoked . . . articles of dissolution shall be signed on
behal f of the corporation by an officer

TNPCA 6. 06. A

A. The original and a copy of such articles of

di ssolution shall be delivered to the Secretary of
State.

TNPCA 7.01. E

E. Any corporation dissolved by the Secretary of State
under the provisions of Section B of this article my be
reinstated by the Secretary of State . . . upon approva
of an application for reinstatement signed by an officer
or director of the dissolved corporation.

TNPCA 8.05. A

A. The original and a copy of the application of the
corporation for a certificate of authority shall be
delivered to the Secretary of State, together with a
certificate issued by an authorized officer of the
jurisdiction of its incorporation evidencing its

cor porat e existence.

TNPCA 8.08.A, B & D

A. A foreign corporation authorized to conduct affairs in
this state may change its registered office or change its
regi stered agent, or both, upon filing in the office of
the Secretary of State a statenment

B. Such statenment shall be signed on behalf of the
corporation by an officer. The original and a copy of
such statement shall be delivered to the Secretary of
State.

D. Any registered agent of a corporation may resign

* * *

(2) and by giving witten notice, in triplicate (the
original and two copies of the notice), to the Secretary
of State within ten days after mailing or delivery of
said notice to the corporation. Such notice shal
i nclude the |ast known address of the corporation and
shall include the statenment that witten notice of
resi gnati on has been given to the corporation and the
date thereof.
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TNPCA 8.12. A, B & D

A. If a foreign corporation authorized to conduct affairs
in this State changes its corporate name or desires to
pursue in this State purposes other than or in addition
to the purposes authorized by its existing certificate of
authority, the corporation shall file with the Secretary
of State an application for amended certificate of
authority setting forth the change.

B. A foreign corporation nmay change any other statenment
on its original application for certificate of authority
or any amendnent to that certificate by filing with the
Secretary of State an application for an anmended
certificate of authority setting forth the change.

* * *

D. The requirements in respect to the formand contents
of such application, the manner of its execution, the
filing of the original and a copy of the application with
the Secretary of State, the issuance of an anmended
certificate of authority and the effect thereof, shall be
the same as in the case of an original application for a
certificate of authority.

TNPCA 8.14. A

A. The original and a copy of such application for
wi t hdrawal shall be delivered to the Secretary of
State.

TNPCA 8. 15. E

E. Any corporation whose certificate of authority has
been revoked by the Secretary of State under the

provi sions of Section B of this article nay be reinstated
by the Secretary of State . . . upon approval of an
application for reinstatement filed by an officer or
director of the corporation

TNPCA 10.07.B(3) & C

(3) in the case of a permitted act that is to be nmade
effective the occurrence of events or facts that may
occur in the future, other than the nmere passage of tine,
a statenent that all the events or facts on which the

ef fectiveness of the pernmitted act is conditioned have
been satisfied or waived and the date on which the
condition was satisfied or waived nust be filed with the
Secretary of State .

C. The statenment required by Section A(3) of this article
shall be executed on behal f of each domestic or foreign
corporation or other entity that was required to execute
the articles, statement, application, or other filing
that is otherwise required by this Act to be filed with
the Secretary of State to make effective the permtted
act by an officer or other duly authorized
representative, including an officer or duly authorized
representative of any successor donestic or foreign
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corporation or other entity, and an original and copy
shall be filed with the Secretary of State.

TPAA 8 (E)
(E) Execution. The articles of association shall be
signed by each of the nenbers.

TPAA 12(A)

12. (A) The original and a copy of the articles of
associ ation shall be delivered to the Secretary of
State.

TPAA 15
The articles of amendnent shall be executed on behal f of
the association by an officer

TPAA 16

16. (A) The original and a copy of the articles of
amendment shall be delivered to the Secretary of
State.

TPAA 18

The articles of dissolution shall be executed on behal f
of the association by an officer. If there are no living
officers of the association, the articles shall be
executed by the |l egal representative of the |ast
surviving officer.

TPAA 19
The original and a copy of the articles of dissolution
shall be delivered to the Secretary of State.

TPAA 21
A professional association shall in June of each year
file with the Secretary of State a statenment . . . The

statenent shall be on such formas the Secretary of State
shall prescribe and furnish. It shall be executed on
behal f of the association by an officer.

TPCA 4 (a)

(a) One or nore individuals may incorporate a

prof essi onal corporation by filing the original and a
copy of Articles of Incorporation with the Secretary of
State. One or nore individuals may incorporate a

prof essi onal |egal corporation by filing the original and
a copy of Articles of Incorporation with the Secretary of
State.

TPCA 19A (a)

(a) A foreign professional |egal corporation may apply
for a certificate of authority to perform professional

| egal service in this state by filing an application in
accordance with the Texas Busi ness Corporation Act.

TRLPA 1.05 (a), (b) & (d)
(a) Aforeign limted partnership not authorized to
transact business in Texas may register a name for use in
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this state if the nanme conplies with Section 1.03 of this
Act .

(b) A name may be registered under this section by paying
the filing fee and filing with the secretary of state:

(d) Aforeign limted partnership that has in effect a
regi stration of a name may renew that registration by
paying the filing fee and filing an application for
renewal with the secretary of state

TRLPA 1.06, (b), (c), (f), (h) & (i)

(b) Alimted partnership or foreign limted partnership
subject to this Act may change its registered office, its
regi stered agent, or both, by paying the filing fee and
filing with the secretary of state a statenent and a
duplicate copy of the statement, which need not be an
executed original or a photocopy of an executed original

(c) The statenent required by Subsection (b) of this
section nmust be executed on behalf of the limted
partnership or foreign limted partnership by a genera
part ner.

* * *

(f) Aregistered agent of a linted partnership or
foreign limted partnership may resign by giving witten
notice to the limted partnership and to the secretary of
state. . . . Notice, together with a duplicate copy,

whi ch need not be an executed original or a photocopy of
an executed original, nust be given to the secretary of
state .

* * *

(h) The location of the registered office in Texas for a
limted partnership or a foreign limted partnership may
be changed from one address to another by paying the
filing fee with the secretary of state and filing with
the secretary of state a statenment and a duplicate copy
of the statenent, which need not be an executed origina
or a photocopy of an executed ori gi nal

(i) The statenment required by Subsection (h) of this
section rmust be signed by the registered agent or, if the
regi stered agent is a corporation, by an officer of the
corporation. If the registered agent is simnultaneously
filing statenents for nore than one limted partnership,
each statement may contain a facsinmle signature in the
execution.
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TRLPA 2.01 (a)

(a) To forma limted partnership, the partners nust
enter into a partnership agreenent (which in the case of
alinmted partnership formed under a plan of nmerger or a
pl an of conversion under Section 2.11 or 2.15 of this
Act, may be included in the plan of nerger or plan of
conversion) and one or nore partners, including all of
the general partners, nust execute a certificate of
limted partnership. The filing fee and the certificate
shall be filed with the secretary of state

TRLPA 2.02 (a), (f)

(a) Acertificate of limted partnership my be anended
by paying the filing fee and filing a certificate of
amendnent with the secretary of state.

* * *

(f) If after the dissolution of a linmted partnership but
before the linmted partnership is either reconstituted or
a certificate of cancellation is filed as provided in
Section 2.03 of this Act,

(i) the certificate of limted partnership has been
anmended to reflect the withdrawal of all genera
partners, then the certificate of linmted partnership may

be amended to state the name . . . of each person w nding
up the partnership affairs, each of whom shall execute
and file the certificate of amendnment. . . ., or

(ii) winding up of alimted partnership’s affairs is
bei ng carried out by a person not shown on the
certificate of linmted partnership as a general partner
then the certificate of limted partnership my be
anended to add the name . . . of each person wi nding up
the limted partnership’s affairs, each of whom shal
execute and file the certificate of amendnent.

A general partner who is not winding up the limted
partnership’ s affairs need not execute a certificate of
anmendnent that is executed and filed as provided by this
section.

TRLPA 2.03 (a)

(a) Acertificate of Iimted partnership my be cancel ed
by paying the filing fee and filing a certificate of
cancellation with the secretary of state

TRLPA 2.04 (a) & (b)

(a) Each certificate required by this article to be filed
with the secretary of state shall be executed in the
fol |l owi ng nmanner:

(1) an initial certificate of linmted partnership or a
certificate of conversion nmust be signed by all genera
partners, except for an initial certificate of Iimted
partnership signed and filed by a person under
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Subdi vision (1) of Subsection (a) of Section 3.04 of this
Act ;

(2) a certificate of anmendment or restated certificate
nmust be signed by at | east one general partner and by
each other general partner designated in the certificate
of amendment as a new general partner, unless signed by a
person under Subsection (f) of Section 2.02 of this Act
or under Subdivision (1) of Subsection (a) of Section
3.04 of this Act, but the certificate of amendnent need
not be signed by a w thdrawi ng general partner

(3) a certificate of cancellation must be signed by al
general partners participating in the winding up of the
limted partnership affairs, then by all non-partner
liquidators, or, if the limted partners are w nding up
the limted partnership’s affairs, by a mgjority in
interest of the limted partners;

(4) a certificate of merger filed on behalf of a
domestic limted partnership nust be signed as provided
in Subsection (d), section 2.11 of this Act;

(5) a certificate filed under Section 2.06 of this Act
nmust be signed by the person designhated by the court; and

(6) a certificate of correction nust be signed by at
| east one general partner

(b) Any person may sign a certificate or partnership
agreenent or anendnment or restated certificate by an
attorney in fact. A power of attorney relating to the
signing of a certificate or partnership agreenent or
anmendnent or restated certificate by an attorney in fact
need not be filed with the secretary of state, but shal
be retained with the partnership records under Section
1.07 of this Act.

TRLPA 2.06 (c)
(c) If a donmestic or foreign linmted partnership that is
not being reorgani zed merges or engages in a conversion
or an interest exchanged pursuant to a plan of
reorgani zation with a donestic or foreign linmted
partnership or other entity that is being reorgani zed

a certificate of merger or conversion shall be
S|gned on behalf of the entities that are parties to the
merger or conversion and shall be filed with the
secretary of state as required by Sections 2.11 or 2.15
of this Act.

TRLPA 2.07(a)

(a) The original signed copy and one duplicate copy,

whi ch need not be an executed original or a photocopy of
an executed original, of any docurment to be filed with
the secretary of state under this Act shall be delivered
to the secretary of state. A person who executed a
certificate as an agent or fiduciary need not exhibit
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evi dence of that person's authority as a prerequisite to
filing.

TRLPA 2.10 (b)

(b) If the restated certificate of limted partnership
only restates and i ntegrates provisions but does not
anmend the initial certificate of limted partnership, as
previ ously amended or suppl enented under this article, it
must . . . be executed by a general partner and filed
with the secretary of state as provided by Section 2.07
of this Act. If the restated certificate restates and

i ntegrates and amends the certificate of limted
partnershi p, as previously anmended or supplenmented, it
must: . . . (3) be executed by at |east one genera
partner and by each other general partner designated in
the restated certificate of limted partnership as a new
general partner;

TRLPA 2.11 (d) & (e)

(d) After a plan of merger has been approved by each of
the limted partnerships or other entities that are
parties to the plan of merger, a certificate of nerger
shall be executed on behalf of each |limted partnership
or other entity by at |east one general partner of each
donmestic limted partnership that is a party to the plan
of nmerger and by a general partner, officer, agent or
ot her authorized representative of each other limted
partnership or other entity that is a party to the plan
of merger

(e) The original of the certificate of merger and such
nunber of copies of the certificate equal to the nunber
of surviving and new donestic or foreign limted
partnershi ps or other entities that are a party to the
pl an of merger or that will be created by the terns
thereof, shall be delivered to the secretary of state. An
equal nunber of copies of the certificate of linmted
partnership of each donmestic linited partnership that is
to be forned pursuant to the plan of nerger shall be
delivered to the secretary of state with the articles of
nmer ger.

TRLPA 2.12.B

B. The statement required by Section A(1l)(b) of this
Section 2.12 shall be executed on behal f of each donestic
or foreign linmted partnership or other entity that was
required to execute the certificate, statement,
application, or other filing that is otherw se required
by this Act to be filed with the Secretary of State to
make effective such Permtted Act by an officer or other
duly authorized representative, including a genera
partner, an officer or duly authorized representative of
any successor donestic or foreign linmted partnership or
other entity, and an original and a copy thereof shall be
filed with the Secretary of State
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TRLPA 2.14 (b) (1)
(b) I'n applying Section 3.08(b), Texas Revised
Partnership Act, to a linited partnership:

(1) an application to becone a registered limted
liability partnership or to withdraw a registration nust
be executed by at |east one general partner

TRLPA 2.15 (e)

(e) If a plan of conversion has been approved in
accordance with the preceding provisions of this section
and has not been abandoned, articles of conversion shal
be executed by the converting entity by a partner
officer, or other duly authorized representative thereof.

TRLPA 9.02 (a)

(a) Before transacting business in Texas a foreign
limted partnership rmust register by delivering to the
secretary of state the filing fee and one origina
application for registration as a foreign linmted
partnership executed by a general partner and a duplicate
copy, which need not be an executed original or a

phot ocopy of an executed ori gi nal

TRLPA 9. 06

9.06. Aforeign limted partnership may cancel its

regi stration by paying the application fee and filing
with the secretary of state a certificate of cancellation
executed by a general partner, conformng to the

requi renents of Section 2.03 of this Act as if it were a
donestic partnershinp.

TRLPA 9. 09

9.09. Subsection (c) of Section 2.04 and Section 2.07 of
this Act are applicable to foreign linited partnerships
as if they were domestic limted partnerships.

TRLPA 13.05 (a) & (b)

(a) The secretary of state may require a donestic linmted
partnership or a foreign limted partnership authorized
to transact business in this state to file a report as
required by this section.

(b) The report nust be nmade on a form adopted by the
secretary of state for that purpose . . . The report nust
be signed on behalf of the linmted partnership by at

| east one general partner

TRLPA 13.07 (a)

(a) Alimted partnership that forfeits the right to
transact business in this state as provided in Section
13.06 of this Act may be relieved fromthe forfeiture by
filing the required report

TRLPA 13.09 (a)
(a) Alimted partnership whose certificate or
regi stration has been cancel ed as provi ded by Section

22
DALLASL 715321v4 99999-00005



13.08 of this Act may be relieved of the cancellation by
filing the report required by Section 13.05,

TRPA 3.08 (b)(1),(2),(6),(7),(11), (e)

(b) Registration. (1) In addition to conmplying with
subsections (c) and (d)(1), to beconme a registered
limted liability partnership, a partnership rmust file
with the secretary of state an application

(2) The application rmust be executed by a ngjority-in-
interest of the partners or by one or nore partners
aut horized by a majority-in-interest of the partners.

* * *

(6) Aregistration may be withdrawn by filing in
duplicate with the secretary of state a witten
wi t hdrawal notice executed by a majority-in-interest of
the partners or by one or nore partners authorized by a
majority-in-interest of the partners.

(7) An effective registration may be renewed before its
expiration by filing in duplicate with the secretary of
state an application containing the current information
of the kind required in an initial application

* * *

(11) A document filed under this subsection may be
amended or corrected by filing in duplicate with the
secretary of state articles of amendnment executed by a
majority-in-interest of the partners or by one or nore
partners authorized by a majority-in-interest of the
partners.

* * *

(e) Limted Partnership. Alimted partnership my becone
a registered limted liability partnership by conplying
wi th applicable provisions of the Texas Revised Linmted
Partnership Act (Article 6132a-1, Vernon's Texas Civi
Statutes and its subsequent anmendnents.

TRPA 9.01 (a) & (b)

(a) General to Linmted Partnership. A partnership that is
not a limted partnership my convert, with the consent
of a majority-in-interest of the partners, to a domestic
or foreign linmted partnership by properly filing a
certificate of limted partnership in the state in which
the limted partnership is to be forned.

(b) Limted to General. A donestic or foreign linted

partnership may convert, on the affirmative vote of a

maj ority-in-interest of the partners, to a partnership
that is not a limted partnership by:

(1) canceling its certificate of limted partnership in

the state of formation or otherw se conplying with the
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provisions for term nating the existence of the linted
partnership under that state’'s |aw

TRPA 9.02 (d), (e)

(d) Certificate of Merger. After a plan of merger has
been approved by each of the partnerships or other
entities that is a party to the plan of nerger, unless
the only parties to the nmerger are partnerships, a
certificate of merger shall be executed on behalf of each
partnership or other entity by at |east one partner of
each donestic partnership that is a party to the plan of
merger and by a general partner, officer, agent or other
aut hori zed representative of each other partnership or
other entity that is a party to the plan of nerger.

(e) Filing. If a certificate of nerger nust be executed,
the original of the certificate of nerger and the nunber
of copies of the certificate equal to the number of
surviving and new donestic or foreign partnerships or
other entities that are a party to the plan of merger or
that will be created by the terns thereof, shall be
delivered to the secretary of state.

TRPA 9.05 (e)(1),(2),(3)

(e) If a plan of conversion has been approved in
accordance with the preceding provisions of this section
and has not been abandoned, unless the converted entity
and the converting entities are both partnerships:

(1) articles of conversion shall be executed by the
converting entity by a partner, officer, or other duly
aut hori zed representative thereof

(2) the original and one copy of the articles of
conversion are delivered to the secretary of state; and

(3) two copies of the certificate of limted partnership
of the donestic limted partnership, if the converted
entity is a donestic limted partnership, shall be
delivered to the secretary of state with the articles of
conver si on.

TRPA 10.02 (a), (b), (c), (f), (9), (k)

(a) Before transacting business in Texas, a foreign
limted liability partnership nust file with the
secretary of state a statement of foreign qualification

(b) The statenent of qualification nust be executed by a
majority-in-interest of the partners or by one or nore
partners authorized by a majority-in-interest of the
partners.

(c) Two copies of the statement of foreign qualification
nmust be filed .

* * *
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(f) Aregistration may be withdrawn by filing in
duplicate with the secretary of state a witten

wi t hdrawal notice executed by a majority-in-interest of
the partners or by one or nore partners authorized by a
maj ority-in-interest of the partners.

(g) An effective registration my be renewed before its
expiration by filing in duplicate with the secretary of
state a statement of foreign qualification containing the
current information of the kind required in an initial
statenment of qualification .

* * *

(k) A docunent under this section nay be amended or corrected
by filing in duplicate with the secretary of state articles of
anmendnent executed by a majority-in-interest of the partners or
by one or nore partners authorized by a majority-in-interest of
the partners. . . . Two copies of the articles of amendnment
nmust be filed

TRPA 10.05 (b), (¢), (f), (h), (i)

(b) Aforeign limted liability partnership subject to this Act
may change its registered office, its registered agent, or
both, by paying the filing fee and filing with the secretary of
state a statenent and a duplicate copy of the statenent, which
need not be an executed original or a photocopy of an executed
ori gi nal

(c) The statenment required by Subsection (b) nust be executed
on behalf of the foreign limted liability partnership by a
majority-in-interest of the partners or by one or nore partners
authorized by a mpjority-in-interest of the partners.

* * *

(f) Aregistered agent of a foreign linmted liability
partnership may resign by giving witten notice to the
foreign limted liability partnership and to the
secretary of state. . . . Notice, together with a
duplicate copy, which need not be an executed original or
a phot ocopy of an executed original, nust be given to the
secretary of state

* * *

(h) The location of the registered office in Texas for a
foreign limted liability partnership may be changed from
one address to another by paying the filing fee with the
secretary of state and filing with the secretary of state
a statenent and a duplicate copy of the statenent, which
need not be an executed original or a photocopy of an
execut ed ori gi nal

(i) The statenent required by Subsection (h) nust be
signed by the registered agent or, if the registered
agent is a corporation, by an officer of the corporation
If the registered agent is sinultaneously filing
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statements for nore than one linited partnership, each
statement may contain a facsimle signature in the
execution.

TREITA 3.10 (A & (B)

(A) One or nore persons, nmay act as trust nmmnager(s) of a rea
estate investnment trust by subscribing and acknow edging to a
decl aration of trust before an officer authorized to take
acknow edgenent s of deeds,

(B) The declaration of trust shall be filed for record with the
County Clerk of the county of the principal place of business
of the real estate investnment trust.

TREITA 5.10 (B), (O, (F)

(B) Areal estate investnent trust may change its registered
office, its registered agent, or both, on filing with the
county clerk of the county where the declaration of trust is
filed a statement that is executed by an officer in behalf of
the real estate investnent trust

(C) Any registered agent of a real estate investnent trust may
resign:

* * *

(2) by filing witten notice with the county clerk of the
county where the declaration of trust was filed

* * *

(F) The address of the location of the registered office in
this state for a real estate investnent trust may be changed to
anot her address on filing with the county clerk of the county
where the declaration of trust is filed a statement that is
executed by the registered agent for the real estate investnent
trust, or if the registered agent is a corporation or a rea
estate investment trust, by an officer in behalf of the
corporation or the real estate investnent trust

TREITA 7.40 (F) (1), (2),(3)

(F) (1) Areal estate investnent trust that has adopted a
bylaw, or that is a party to an agreenent restricting the
transfer of its shares or other securities, may file the bylaw
or agreenent as a matter of public record with the county clerk
of the county of the principal place of business of the rea
estate investment trust

(2) The real estate investnent trust shall file a copy of the
byl aw or agreenent and a statenent attached to the copy .

(3) The statenment shall be executed by an officer on behalf of
the real estate investnent trust.

TREI TA 19.20 (A & (B)
(A) On the termination and liquidation of the real estate
i nvestment trust, an officer shall execute articles of
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di ssolution on behalf of the real estate investnent trust,

(B) A copy of the articles of dissolution shall be filed with
the county clerk of the county of the principal place of
busi ness of the real estate investment trust.

TREI TA 22.40 (A

(A) An officer shall execute the articles of amendnent on
behal f of the real estate investnent trust. If no shares have
been issued and the articles of amendnment are adopted by the
trust managers, a mpjority of the trust managers may execute
the articles of anendnent on behalf of the real estate

i nvest ment trust.

TREI TA 22.50

A copy of the articles of anendnent shall be filed with the
county clerk of the county of the principal place of business
of the real estate investnent trust.

TREI TA 22.70 (D)

(D) An officer shall execute the restated articles of trust on
behal f of the real estate investnent trust. If no shares have
been i ssued and the restated declaration of trust is adopted by
the trust managers, a mpjority of the trust managers may
execute the restated declaration of trust on behalf of the rea
estate investment trust.

TREI TA 23.40 (A) & (B)

(A) If the plan of merger has been approved in accordance with
Section 23.30 of this Act and has not been abandoned, or
approved by the trust managers if sharehol der approval is not
requi red under Section, articles of nerger or exchange shall be
execut ed on behal f of each donmestic or foreign corporation

real estate investnent trust, partnership, or other entity that
is a arty to the plan of merger or exchange by an officers or
ot her duly authorized representative of that entity .

(B) The original of the articles of nerger or exchange and the
nunmber of copies of the articles that is equal to nunber of
surviving, new and acquiring donestic or foreign corporations,
real estate investnent trusts, partnerships, and other entities
that are parties to the plan of merger or exchange or that wll
be created by the terns of the plan of nmerger or exchange

t hereof shall be filed with the county clerk in each county
where the principal place of business of a Texas real estate

i nvestment trust that is a party to the plan of merger or
exchange is | ocated.

TREITA 26.10 (©) (1), (2), (3), (D (3),(5)

(C) A trustee appointed for a real estate investnent trust
bei ng reorgani zed under a federal statute, the designated
officers of the real estate investnent trust, or any other

i ndi vi dual or individuals designated by the court on behal f of
the real estate investnent trust being reorganized, may sign

(1) articles of anendnent or restated declaration of trust

27
DALLASL 715321v4 99999-00005



(2) articles of nerger or exchange
(3) articles of dissolution .

(D) The follow ng apply when a donestic or foreign real estate
i nvestment trust, corporation, partnership, or other entity is
not bei ng reorgani zed nmerges or engages in a share exchange
with a real estate investnent trust that is being reorgani zed
pursuant to a plan of reorganization

* * *

(3) On receiving all of the required authorization for al
action required by this Act for each real estate investnent
trust that is a party to the plan of nerger or exchange that is
not bei ng reorgani zed and all action by each donestic or
foreign real estate investment trust corporation, partnership
or other entity that is a party to the plan of nerger or
exchange required by the | aws under which it is incorporated or
organi zed and its constituent documents, each donestic or
foreign real estate investnent trust, corporation, partnership
or other entity that is a party to the nerger or exchange other
than the real estate investnent trust that is being reorganized
as provided in Section 23.40 of this Act, the persons described
by Subsection (C) of this Section, on behalf of the real estate
i nvestment trust being reorgani zed, shall sign the articles of
mer ger or exchange.

* * *

(5) The articles of nerger or exchange shall be filed wth
the county clerk of each county where the principal place of
busi ness of the real estate investnent trust that is a party to
the plan of nerger or exchange is located in the manner and
with the nunmber of copies provided in Section 23.40 of this
Act .

TREI TA 27.10 (A (3) & (B)

(3) in the case of a permitted act that is to be nmade
effective on the occurrence of events or facts that may
occur in the future, other than the nmere passage of tine,
a statenent that all the events or facts on which the
ef fectiveness of the pernmitted act is conditioned have
been satisfied or waived, including the date on which the
condition was satisfied or waived. is filed with the
county clerk of the county of the principal place of
busi ness

(B) The statenment required by Subdivision (3) of
Subsection (A) of this Section shall be executed on
behal f of each donestic or foreign real estate investnent
trust, corporation, partnership, or other entity that
was required to execute the articles, statenment,
application, or other filing that is otherw se required
to be filed with the county clerk of the principal place
of business of the real estate investnent trust to nmake
effective the permtted act by this Act by an officer or
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ot her duly authorized representative of the entity,

i ncluding an officer or duly authorized representative of
any successor donmestic or foreign real estate investnment
trust, corporation, partnership, or other entity. The
original statenment and a copy of the original statenent
nust be filed with the county clerk of the county of the
princi pal place of business of the real estate investnent
trust.

Revi sor’s Not e:

No substantive change is intended. One of the great
benefits of the revised | aw s "hub-and- spoke" approach is
that it permts consolidating in one chapter the |arge
nunber of filing procedures set out fornmerly under the
TBCA, TLLCA, TNPCA, TMCLA, TPAA, TPCA, TRLPA, TRPA, and
TREITA, as illustrated by the precedi ng source | aw
references. Section 4.001 deletes the details of the
vari ed procedures prescribed by nost articles or sections
of the source law for filings with the secretary of state
(or county clerk by an REIT, see section 4.009). Instead,
sections 4.001 — 4.106 provide one sinplified set of
rules for filings by all the entities governed by the
revised | aw

Revi sed Law.

Sec. 4.002. ACTION BY SECRETARY OF STATE. (a) |If the
secretary of state finds that a filing instrument delivered under
Section 4.001 conforns to the provisions of this code that apply to the
entity and to applicable rules adopted under Section 12.001 and that
all required fees have been paid, the secretary of state shall

(1) file the instrunent by accepting it into the filing
system adopted by the secretary of state and assigning the instrunment a
date of filing; and

(2) deliver a witten or electronic acknow edgment of
filing to the entity or its representative.

(b) If a duplicate copy of the filing instrunent is delivered
to the secretary of state, on accepting the filing instrunent, the
secretary of state shall return the duplicate copy, endorsed with the
word "Filed" and the nonth, day, and year of filing, to the entity or
its representative with the acknow edgnent of filing.

Source Law

TBCA 2.06.B

B. . . . If the Secretary of State finds the nane is
available for corporate use, he shall reserve the sanme
for the exclusive use of the applicant for a period of
one hundred and twenty (120) days.

TBCA 2.10.B & D

B. . . . The original and a copy of the statenment shal

be delivered to the Secretary of State. |If the Secretary
of State finds that such statement conforns to the
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provi sions of this Act, he shall, when the appropriate
filing fee is paid as prescribed by |aw

(1) Endorse on the original and the copy the word
"Filed," and the nonth, day, and year of the filing
t her eof .

(2) File the original in his office.

(3) Return the copy to the corporation or its
representative.

* * *

D. Any registered agent of a corporation may resign

* * *

If the Secretary of State finds that such witten notice
conforms to the provisions of this Act, he shall

(1) Endorse on the original and the copy the word
"filed" and the nonth, day, and year of the filing
t her eof .

(2) File the original in his office.
(3) Return the copy to such resigning regi stered agent.

(4) Notify the corporation of the resignation of the
regi stered agent.

TBCA 2.10-1.B

B. . . . The original and one copy of the statement shal
be delivered to the Secretary of State. |f the Secretary
of State finds that such statenent conforns to the

provi sions of this Act, he shall

(1) Endorse on the original and the copy the word
"Filed," and the nonth, day, and year of the filing
t her eof .

(2) File the original in his office.
(3) Return the copy to such registered agent.

TBCA 2.12. C(3)

(3) . . . The original and a copy of the statement shal
be delivered to the Secretary of State. |If the Secretary
of State finds that the statenment conforms to | aw, when
the appropriate filing fee is paid as provided by | aw
the Secretary of State shall:

(a) endorse on the original and the copy the word
"Filed," and the month, day, and year of the filing of
t he statenent;
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(b) file the original in the Secretary of State's
office; and

(c) return the copy to the corporation or its
representative.

TBCA 2.13.E

E. . . . The original and a copy of the statenent shal

be delivered to the Secretary of State. |f the Secretary
of State finds that such statenent conforms to |aw, he
shal |, when the appropriate filing fee is paid as
prescribed by |aw

(1) Endorse on the original and the copy the word
"Filed," and the nonth, day, and year of the filing
t her eof .

(2) File the original in his office.

(3) Return the copy to the corporation or its
representative.

TBCA 2.22. E(2)

(2) . . . The original and a copy of the statenment shal
be delivered to the Secretary of State with copies of
such byl aw or agreenment restricting the transfer of
shares or other securities attached thereto. |If the
Secretary of State finds that such statement conforns to
| aw and the appropriate filing fee has been paid as
prescri bed by |law, he shall

(a) endorse on the original and the copy the word
"Filed", and the nonth, day, and year of the filing
t her eof ;

(b) file the original in his office; and

(c) return the copy to the corporation or its
representative.

TBCA 3.03. A, B, C
A. Except as provided by Section C of this Article, the
original and a copy of the articles of incorporation

shall be delivered to the Secretary of State. |If the
Secretary of State finds that the articles of
i ncorporation conformto |law, he shall, when all fees

have been paid as required by | aw

(1) Endorse on the original and the copy the word
"Filed," and the nonth, day, and year of the filing
t her eof .

(2) File the original in his office.

(3) Issue a certificate of incorporation to which he
shal | affix the copy.
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B. The certificate of incorporation, together with the
copy of the articles of incorporation affixed thereto by
the Secretary of State, shall be delivered to the

i ncorporators or their representatives.

C. . . . If the Secretary of State finds that the
articles of incorporation conformto the |aw, he shal
file the articles of incorporation in his office and
issue a certificate of incorporation, to which he shal
affix a copy of the articles of incorporation, and
deliver the same to the party or parties filing the
articles of conversion or merger, or their
representatives, with the certificate of conversion or
merger that is issued in connection with the conversion
or nerger. |In the case of a conversion or a nerger, the
certificate of incorporation of a donmestic corporation
that is a converted entity or that is to be created
pursuant to the plan of nerger shall beconme effective on
the effectiveness of the conversion or the merger, as the
case may be.

TBCA 4. 05

A. The original and a copy of the articles of amendnent
shall be delivered to the Secretary of State. |If the
Secretary of State finds that the articles of anendnent
conformto law, he shall, when the appropriate filing fee
is paid as required by |aw

(1) Endorse on the original and the copy the word
"Filed" and the nonth, day, and year of the filing
t her eof .

(2) File the original in his office.

(3) Issue a certificate of anendnent to which he shal
affix the copy.

B. The certificate of anmendnent, together with the copy
of the articles of anendnent affixed thereto by the
Secretary of State, shall be delivered to the corporation
or its representative

TBCA 4.07.D & E

D. . . . If the Secretary of State finds that the
restated articles of incorporation conformto |aw, he
shal |, when the appropriate filing fee is paid as

required by | aw.

(1) Endorse on the original and the copy the word
"Filed," and the nonth, day, and year of the filing
t her eof .

(2) File the original in his office.

(3) Issue a restated certificate of incorporation to
whi ch he shall affix the copy.
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E. The restated certificate of incorporation, together
with the copy of the restated articles of incorporation
affixed thereto by the Secretary of State, shall be
delivered to the corporation or its representative.

TBCA 4.10.C

C. The original and a copy of such statenent shall be
delivered to the Secretary of State. |If the Secretary of
State finds that such statement conforns to | aw, he
shal |, when the appropriate filing fee is paid as
required by | aw.

(1) Endorse on the original and the copy the word
"Filed," and the nonth, day, and year of the filing
t her eof .

(2) File the original in his office.

(3) Return the copy to the corporation or its
representative.

TBCA 4.11.C

C. The original and a copy of such statenent shall be
delivered to the Secretary of State. |If the Secretary of
State finds that such statement conforns to | aw, he
shall, when the appropriate filing fee is paid as
required by | aw.

(1) Endorse on the original and the copy the word
"Filed," and the nonth, day, and year of the filing
t her eof .

(2) File the original in his office.

(3) Return the copy to the corporation or its
representative.

TBCA 4.12.C

C. The original and a copy of such statenment shall be
delivered to the Secretary of State. |If the Secretary of
State finds that such statement conforns to | aw, he
shall, when the appropriate filing fee is paid as
required by | aw.

(1) Endorse on the original and the copy the word
"Filed," and the nmonth, day, and year of the filing
t her eof .

(2) File the original in his office.

(3) Return the copy to the Corporation or its
representative.

TBCA 5.03.L
L. . . If the Secretary of State finds that such
statenent conforns to |law, he shall, when all fees have

been paid as required by | aw
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(1) Endorse on the original and each copy the word
"Filed" and the nonth, day, and year the filing thereof.

(2) File the original in his office.
(3) Issue a certificate of abandonnent to each domestic

or foreign corporation or other entity that is a party to
the nerger or exchange.

TBCA 5.04.C
C. If the Secretary of State finds that the articles of
mer ger or exchange conformto |aw, he shall, when al

fees and franchi se taxes have been paid as required by
law, or if the plan of nmerger or exchange (or statenent
provided in lieu thereof) provides that one or nmore of
the surviving, new, or acquiring donestic or foreign
corporations or other entities will be responsible for
the paynment of all such fees and franchise taxes and that
all of such surviving, new, or acquiring donestic or
foreign corporations and other entities will be obligated
to pay such fees and franchise taxes if the same are not
tinmely paid:

(1) Endorse on the original and each copy the word
"Filed," and the nonth, day, and year of the filing
t her eof .

(2) File the original in his office.

(3) Issue a certificate of merger or exchange, together
with a copy of the articles affixed thereto, to each
surviving, new, and acquiring donestic or foreign
corporation or other entity that is a party to the nmerger
or exchange or that is created thereby, or its or their
respective representatives.

TBCA 5.17.E

E. . . . If the Secretary of State finds that such
statenment confornms to law, the Secretary of State shall,
when all fees have been paid as required by | aw

(1) endorse on the original and each copy the word
"Filed" and the nonth, day, and year of the filing;

(2) file the original in his office; and

(3) issue a certificate of abandonnent to the converting
entity or its representatives.

TBCA 5.18.C

C. If the Secretary of State finds that the articles of
conversion conformto |aw, has received all filings
required to be received, and has issued all certificates
required to be issued in connection with the

i ncorporation, formation, or organization of the
converted entity, if any, the Secretary of State shall
when all fees and franchi se taxes have been paid as
required by law or if the articles of conversion provide
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that the converted entity will be liable for the paynent
of all such fees and franchi se taxes:

(1) endorse on the original and each copy the word
"Filed" and the nonth, day, and year of the filing;

(2) file the original in his office; and

(3) issue a certificate of conversion, together with a
copy of the articles affixed thereto, to the converted
entity or its representatives.

TBCA 6. 01

A. A corporation which has not conmenced busi ness and
whi ch has not issued any shares, may be voluntarily

di ssolved by its incorporators or its directors at any
time in the followi ng manner:

* * *

(2) The original and a copy of the articles of
di ssol ution shall be delivered to the Secretary of State,
along with a certificate fromthe Conptroller of Public

Accounts that all franchise taxes have been paid. |If the
Secretary of State finds that the articles of dissolution
conformto law, he shall, when the appropriate filing fee

is paid as required by |aw

(a) Endorse on the original and the copy the word
"Filed," and the nonth, day, and year of the filing
t her eof .

(b) File the original in his office.

(c) Issue a certificate of dissolution, to which he
shall affix the copy.

(3) The certificate of dissolution, together with the
copy of the articles of dissolution affixed thereto by
the Secretary of State, shall be delivered to the
i ncorporators, the directors, or their representatives.

TBCA 6.05. C

C. If the Secretary of State finds that the articles of
revocation of dissolution conformto law, the Secretary
shall, when the appropriate filing fee is paid as
required by | aw.

(1) Endorse on the original and the copy the word
"Filed" and the nonth, day, and year of the filing
t her eof ;

(2) File the original in his office;

(3) Issue a certificate of revocation of dissolution to
whi ch he shall affix the copy; and
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(4) Deliver to the corporation or its representative the
certificate of revocation of dissolution, together with
the affixed copy.

Not wi t hst andi ng the foregoing provisions of this Section
C, if the corporation's nane is the sanme as or
deceptively simlar to a corporate nane already on file
or reserved or registered pursuant to this Act, the
Secretary of State shall not issue to the corporation a
certificate of revocation of dissolution unless the
corporation contemnporaneously anmends its articles of

i ncorporation to change its nane.

TBCA 6. 07
A . . . If the Secretary of State finds that such
articles of dissolution conformto [aw, he shall, when

the appropriate filing fee is paid as required by | aw

(1) Endorse on the original and the copy the word
"Filed," and the nmonth, day, and year of the filing
t her eof .

(2) File the original in his office.

(3) Issue a certificate of dissolution to which he shal
affix the copy.

B. The certificate of dissolution, together with the copy
of the articles of dissolution affixed thereto by the
Secretary of State, shall be delivered to the
representative of the dissolved corporation.

TBCA 7.01 E

E. . . . Such application shall be filed by the Secretary
of State whenever it is established to the Secretary’s
satisfaction that in fact there was no cause for the

di ssol ution, or whenever the neglect, omnission or

del i nquency resulting in dissolution has been corrected
and paynent made of all fees, taxes, penalties and

i nterest due thereon which accrued before the dissolution
pl us an anount equal to the total taxes fromthe date of
di ssolution to the date of reinstatenment which would have
been payabl e had the corporation not been dissol ved.

TBCA 8. 06
A . . . If the Secretary of State finds that the
application conforns to | aw, he shall, when the

appropriate filing fee is paid as required by | aw

(1) Endorse on the original and the copy the word
"Filed," and the nonth, day, and year of the filing
t her eof .

(2) File in his office the original and the certificate
evi denci ng corporate existence.
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(3) Issue a certificate of authority to transact
business in this State to which he shall affix the copy.

B. The certificate of authority, together with the copy
of the application affixed thereto by the Secretary of
State, shall be delivered to the corporation or its
representative.

TBCA 8.09 B, D

B. . . . If the Secretary of State finds that such
statenment conforns to the provisions of this Act, he
shall, when all fees have been paid as required by |aw

(1) Endorse on the original and the copy the word
"Filed," and the nonth, day, and year of the filing
t her eof .

(2) File the original in his office.

(3) Return the copy to the corporation or its
representative.

* * *

D. If the Secretary of State finds that such witten
notice conforns to the provisions of this Act, he shall:

(1) Endorse on the original and the copy the word
"filed" and the nonth, day, and year of the filing
t her eof .

(2) File the original in his office.

(3) Return the copy to such resigning regi stered agent.

(4) Notify the corporation of the resignation of the
regi stered agent.

TBCA 8.15. A

A . . . If the secretary of state finds that such
application conforns to the provisions of this Act, the
secretary of state shall, when the appropriate filing fee

is paid as required by |aw

(1) Endorse on the original and the copy the word
"Filed," and the nmonth, day, and year of the filing
t her eof .

(2) File the original in the office of the secretary of
state.

(3) Issue a certificate of withdrawal to which shall be
af fi xed the copy.

TBCA 8.16. D, E

D. Whenever a corporation has given cause for the
revocation of its certificate of authority and has failed
to correct the neglect, om ssion or delinquency as

37
DALLASL 715321v4 99999-00005



provided in Sections B and C, the Secretary of State
shal | thereupon revoke the certificate of authority for
the corporation by issuing a certificate of revocation
whi ch shall include the fact of such revocation and the
date and cause thereof. The original of such certificate
shall be placed in his office and a copy thereof numiled
to the corporation at its registered office or to the
princi pal place of business, or to the |last known address
of one of its officers or directors, or to any other
known pl ace of business of said corporation.

E. Such application shall be filed by the Secretary of
State whenever it is established to his satisfaction that
in fact there was no cause for revocation, or whenever
the negl ect, onission, or delinquency resulting in
revocati on has been corrected and paynent nade of al

fees, taxes, penalties and interest due thereon which
accrued before the revocation plus an anount equal to the
total taxes fromthe date of revocation to the date of
reinstatenment which would have been payabl e had the
corporation’s certificate not been revoked.

Rei nstatement shall not be authorized if the corporate
name is the sanme as or deceptively simlar to a corporate
name already on file or reserved or registered, unless
the corporation being reinstated contenporaneously anends
its certificate of authority to change its nane.

TBCA 10.01.B

B. . . . If the Secretary of State finds that such

i nstrument conforns to | aw, he shall, when all franchise
taxes and fees have been paid as prescribed by |aw.

(a) endorse on the original and the copy the word
"Filed", and the nonth, day, and year of the filing
t her eof ;

(b) file the original in his office;

(c) issue any certificate required by this Act relating
to the subject matter of the filed instrunent; and

(d) return the copy, affixed to any certificate required
to be issued by the Secretary of State, to the
corporation or its representative

TBCA 10.03. B

B. . . . If the Secretary of State finds that such
statenents confirmto the provisions of this Act, he
shal |

(1) Endorse on the original and the copy the word
"Filed," and the nonth, day, and year of the filing
t her eof .

(2) File the original in his office.
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(3) Return the copy to the filing party or its
representatives.

TBCA 12.21.C
C. Filing. If the Secretary of State finds that the
statenent of term nation of close corporation status

conforms to law, the Secretary of State shall, when al
fees and franchi se taxes have been paid as required by
| aw

(1) endorse on the original and the copy the word
"Filed," and the month, day, and year of the statenment
t her eof ;

(2) file the original in the office of Secretary of
St at e;

(3) return the copy to the corporation or its
representative.

TBCA 12.34.C
C. Filing. If the Secretary of State finds that the
statenent of term nation of close corporation status

conforms to law, the Secretary of State shall, when al
fees and franchi se taxes have been paid as required by
| aw

(1) endorse on the original and the copy the word
"Filed," and the month, day, and year of the filing of
the statement;

(2) file the original in the office of Secretary of
St at e;

(3) return the copy to the close corporation or its
representative.

TLLCA 2.04.B

B. . . . If the Secretary of State finds that the nane is
available for limted liability conmpany use, the
Secretary of State shall reserve the nane .

TLLCA 2.06.B

B. . . . If the Secretary of State finds that such
statenment conforns to the provisions of this Act, the
Secretary of State shall, when the appropriate filing fee

is paid as prescribed by | aw

(1) Endorse on the original and the copy the word
"filed," and the nonth, day, and year of the filing
t her eof .

(2) File the original in the office of the Secretary of
State.

(3) Return the copy to the limted liability conpany or
its representative
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TLLCA 2.07.B

B. . . . If the Secretary of State finds that such
statenment conforms to the provisions of this Act, the
Secretary of State shall:

(1) Endorse on the original and the copy the word
"filed," and the nonth, day, and year of the filing
t her eof .

(2) File the original in the office of the Secretary of
State.

(3) Return the copy to such registered agent.

TLLCA 3.03

Art. 3.03. A Except as provided by Section C of this
Article, the original and a copy of the articles of
organi zation shall be delivered to the Secretary of

State. If the Secretary of State finds that the articles
of organization conformto |aw, the Secretary of State
shall, when all fees have been paid as required by |aw

(1) Endorse on the original and the copy the word
"filed," and the nonth, day, and year of the filing
t her eof .

(2) File the original in the office of the Secretary of
State.

(3) Issue a certificate of organization to which shal
be affi xed the copy.

B. The certificate of organization, together with the
copy of the articles of organization affixed thereto by
the Secretary of State, shall be delivered to the
organi zers or their representatives.

C. In the case of a new donestic limted liability
conmpany bei ng organi zed pursuant to a plan of conversion
or a plan of merger pursuant to Part Ten of this Act, the
articles of organization of the limted liability conmpany
shall be filed with the Secretary of State with the
articles of conversion or nerger and need not be filed
separately pursuant to Section A of this Article. If the
Secretary of State finds that the articles of

organi zation conformto the law, the Secretary of State
shall file the articles of organization in the office of
the Secretary of State and issue a certificate of

organi zation, to which the Secretary of State shall affix
a copy of the articles of organization, and deliver the
same to the party or parties filing the articles of
conversion or nerger or their representatives with the
certificate of conversion or nmerger that is issued in
connection with the conversion or nmerger. In the case of
a conversion or a merger, the certificate of organization
of a donestic limted liability conmpany that is a
converted entity or that is to be created pursuant to the
pl an of merger shall becone effective on the
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ef fectiveness of the conversion or the nerger, as the
case may be.

TLLCA 3. 07

Art. 3.07. A The original and a copy of the articles of
anmendnent shall be delivered to the Secretary of State.
If the Secretary of State finds that the articles of
anmendnent conformto |law, the Secretary of State shall
when the appropriate filing fee is paid as required by

I aw.

(1) Endorse on the original and the copy the word
"filed," and the nonth, day, and year of the filing
t her eof .

(2) File the original in the office of the Secretary of
State.

(3) Issue a certificate of amendnent to which shall be
af fi xed the copy.

B. The certificate of amendnent, together with the copy
of the articles of anmendnent affixed thereto by the
Secretary of State shall be delivered to the |linmted
liability conmpany or its representative.

TLLCA 3.09.D & E

D. Restated articles of organization nmust be executed on
behal f of the limted liability conpany by an authorized
manager or nenber unl ess capital has not been paid into
the limted liability conpany and the restated articles
of organi zati on have been adopted by action of a npjority
of the initial managers or a majority of the initial
menbers nanmed in the articles of organization as provided
by Article 2.23 of this Act, in which case the restated
articles of organization may be executed on behal f of the
limted liability conmpany by a majority of the persons
adopting such restated articles. The original and a copy
of the restated articles of organization shall be
delivered to the Secretary of State. |If the Secretary of
State finds that the restated articles of organization
conformto law, and the appropriate filing fee is paid as
required by law, the Secretary of State shall:

(1) endorse on the original and the copy the word
"Filed" and the nonth, day, and year of filing;

(2) file the original in the Secretary of State's
office; and

(3) issue a restated certificate of organization and
affix the copy to the restated certificate of
or gani zati on.

E. The restated certificate of organi zation, together
with the copy of the restated articles of organization
affixed to the restated certificate of organization by
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the Secretary of State, shall be delivered to the limted
liability conmpany or its representative.

TLLCA 6.08

Art. 6.08. A . . . If the secretary of state finds that
such articles of dissolution conformto |aw, the
secretary of state shall, when the appropriate filing fee

is paid as required by |aw

(1) Endorse on the original and copy the word "Filed,"
and the nmonth, day, and year of the filing thereof.

(2) File the original in the secretary of state's
of fice.

(3) Issue a certificate of dissolution to which there
shall be affixed the copy.

B. The certificate of dissolution, together with the copy
of the articles of dissolution affixed thereto by the
Secretary of State, shall be delivered to the
representative of the dissolved limted liability

conpany.

TLLCA 7.06.A & B

Art. 7.06. AL . . . If the Secretary of State finds that
the application conforns to | aw, the Secretary of State
shal |, when the appropriate filing fee is paid as
required by | aw.

(1) Endorse on the original and a copy the word "filed,"
and the month, day, and year of filing thereof.

(2) File in the office of the Secretary of State the
original and a certificate evidencing the foreign limted
liability conmpany existence.

(3) Issue a Certificate of Authority to transact
business in this state to which there shall be affixed
t he copy.

B. The Certificate of Authority, together with a copy of
the application affixed thereto by the Secretary of
State, shall be delivered to the foreign linmted
liability conmpany or its representative.

TLLCA 7.10.A & B

A. The original and a copy of such application for

wi thdrawal, along with a certificate fromthe conptroller
that all taxes, including penalties and interest,

adm nistered by the conptroller under Title 2, Tax Code,
have been paid, shall be delivered to the secretary of

state. |If the secretary of state finds that such
application conforns to the provisions of this Act, the
secretary of state shall, when the appropriate filing fee

is paid as required by |aw

42
DALLASL 715321v4 99999-00005



(1) Endorse on the original and the copy the word
"Filed," and the nmonth, day, and year of the filing
t her eof .

(2) File the original in the secretary of state's
of fice.

(3) Issue a certificate of withdrawal to which there
shall be affixed the copy.

B. The certificate of withdrawal, together with the copy
of the application for withdrawal affixed thereto by the
Secretary of State, shall be delivered to the foreign
limted liability conmpany or its representative. Upon

t he i ssuance of such certificate of w thdrawal, the
authority of the foreign limted liability conpany to
transact business in this State shall cease.

TLLCA 7.11.D

D. Whenever a foreign limted liability conpany has given
cause for revocation of its certificate of authority and
has failed to correct the neglect, onission or

del i nquency as provided in Sections B and C, the
Secretary of State shall thereupon revoke the certificate
of authority of the foreign linmted liability conmpany by
issuing a certificate of revocation which shall include
the fact of such revocation and the date and cause
thereof. The original of such certificate shall be

pl aced in the Secretary of State's office and a copy
thereof mailed to the foreign limted liability conpany
at its registered office or to its principal place of

busi ness, or to the |ast known address of one of its
managers, or to any other known place of business of said
foreign limted liability conpany.

TLLCA 8.12. A & B

Art. 8.12. A Subject to Section C of this Article,
Articles 2.07, 4.14, and 5.14 and Part Seven of the TBCA
apply to alimted liability conpany and its nenbers,
managers, and officers.

B. Subject to Section C of this Article, Articles 2.03
through 2.06, 2.09, 2.09A, 3.01, 7.01 through 7.05, and
7.07, Texas M scel |l aneous Corporation Laws Act (Article
1302-1.01 et seq., Vernon's Texas Civil Statutes), as
amended, apply to a limted liability conmpany and its
menber s, managers, and officers.

TLLCA 9.01. B

B. . . . If the Secretary of State finds that such

i nstrument conforns to law, the Secretary of State shall
when all taxes and fees, if any, have been paid as
prescribed by |aw.

(1) endorse on the original and the copy the word
"Filed," and the nmonth, day, and year of the filing
t her eof ;
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(2) file the original in the secretary of state's
of fice;

(3) issue any certificate required by this act relating
to the subject matter of the filed instrunent;

(4) return the copy, affixed to any certificate required
to be issued by the Secretary of State, to the limted
liability conmpany or its representative.

TLLCA 10.03.B

B. . . . Unless the Secretary of State finds that the
articles of merger do not conformto law, on receipt of
all applicable filing fees and franchi se taxes, if any,
required by law or if the plan of nerger provides that
one or nore of the surviving, new, or acquiring domestic
or foreign limted liability conpanies or other entities
will be responsible for the payment of all of such fees
and franchi se taxes and that all of such surviving, new,
or acquiring donestic or foreign [imted l[iability
conpani es and other entities will be obligated to pay
such fees and franchise taxes if the same are not tinely
pai d, the Secretary of State shall

(1) certify that the articles of nerger have been filed
in the Secretary of State's office by endorsing on the
original the word "Filed" and the date of the filing;

(2) file and index the endorsed articles of nerger; and

(3) issue a certificate of merger, together with a copy
of the articles affixed to the certificate, to each
surviving or new donmestic or foreign limted liability
conpany or other entity that is a party to the plan of
merger or that is created by the nmerger, or to its
respective representatives.

TLLCA 10.09.C

C. If the Secretary of State finds that the articles of
conversion conformto law, has received all filings
required to be received, and has issued all certificates
required to be issued in connection with the

i ncorporation, formation, or organization of the
converted entity, if any, the Secretary of State shall
when fees and franchi se taxes have been paid as required
by law or if the articles of conversion provide that the
converted entity will be liable for the paynent of al
such fees and franchi se taxes:

(1) Endorse on the original and the copy the word
"Filed," and the nonth, day, and year of the filing
t her eof ;

(2) File the original in the secretary of state's
of fice;
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(3) Issue a certificate of conversion, together with a
copy of the articles affixed thereto, to converted entity
or its representative

TLLCA 11.07.A & B

A. . . . The Secretary of State may not issue the
certificate unless the nane of the professional limted
liability conmpany or the nane its elects in this state
neets the requirenents of Article 11.02 of this Act.

B. Acertificate may not be issued to a linmted liability
conpany under this Article unless the application for the
certificate includes that the jurisdiction in which the
limted liability conmpany is organized woul d permit

reci procal admission of a limted liability conpany if it
were organized in this state.

TMCLA 7. 03

A . . . If the Secretary of State finds that the
articles of correction conformto |law, the Secretary of
State shall, when all fees have been paid as required by
I aw

(1) endorse on the original and the copy the word
"Filed," and the nmonth, day, and year that the articles
are filed;

(2) file the original in the office of the Secretary of
State; and

(3) issue a certificate of correction to which the
Secretary of State shall affix the copy.

B. The certificate of correction, together with the copy
of the articles of correction affixed to the certificate
by the Secretary of State, shall be delivered to the
domestic or foreign corporation or its representative

TMCLA 7. 08

The Secretary of State shall not fail to approve the
filing of any instrunent required or authorized to be
filed in duplicate with the Secretary of State under this
Act or under any provision of the Texas Busi ness
Corporation Act, the Texas Non-Profit Corporation Act
(Article 1396-1.01 et seq., Vernon's Texas Civi
Statutes), the Texas Limted Liability Conpany Act
(Article 1528n, Vernon's Texas Civil Statutes), or any
special statute of this state pertaining to a particul ar
type of corporation or entity to which the genera
corporate laws are applicable, solely for the failure to
provi de a duplicate copy of the instrunent to be fil ed.
If the Secretary of State finds that such instrunent
otherwi se conforns to |aw, the Secretary of State shal
return to the person subnitting the instrunment or to the
person's designated representative any certificate
required to be issued by the Secretary of State w thout
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affixing a file-stanmped copy of the instrument to which
the certificate rel ates.

TNPCA 2.06.B & D

B. . . . If the Secretary of State finds that such
statenent conforns to the provisions of this Act, he
shall, when all fees have been paid as prescribed by |aw

(1) Endorse on the original and the copy the word
"Filed," and the nmonth, day, and year of the filing
t her eof ;

(2) File the original in his office;

(3) Return the copy to the corporation or its
representative.

* * *

D. . . . If the Secretary of State finds that such
statenment conforms to the provisions of this Act, he
shall, when all fees have been paid as prescribed by | aw

(1) Endorse on the original and the copy the word
"Filed," and the nonth, day, and year of the filing
t her eof ;

(2) File the original in his office;

(3) Return one copy to such resigning registered agent.
(4) Return one copy to the corporation at the |ast known
address of the corporation as shown in such witten

noti ce.

TNPCA 2. 06A. B

B. . . . If the Secretary of State finds that such
statenment conforns to the provisions of this Act, he
shall, when all fees have been paid as prescribed by |aw

(1) endorse on the original and the copy the word
"Filed," and the nonth, day, and year of the filing
t her eof ;

(2) file the original in his office;

(3) return the copy to the regi stered agent.

TNPCA 3. 03
A . . . If the Secretary of State finds that the
articles of incorporation conformto |law, he shall, when

all fees have been paid as required by | aw

(1) Endorse on the original and the copy the word
"Filed", and the nmonth, day, and year of the filing
t her eof .

(2) File the original in his office.
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(3) Issue a certificate of incorporation to which he
shall affix the copy.

B. The certificate of incorporation, together with the
copy of the articles of incorporation affixed thereto hy
the Secretary of State shall be delivered to the

i ncorporators or their representatives.

TNPCA 4.04. A & B

A. . . .If the Secretary of State finds that the articles
of amendrment conformto |aw, he shall, when all fees have
been paid as in this Act prescribed:

(1) Endorse on the original and the copy the word
"Filed", and the nonth, day, and year of the filing
t her eof .

(2) File the original in his office.

(3) Issue a certificate of anendnent to which he shal
affix the copy.

B. The certificate of anendnent, together with the copy
of the articles of anendnent affixed thereto by the
Secretary of State, shall be delivered to the corporation
or its representative

TNPCA 4.06.D & E

D. . . .If the Secretary of State finds that the
restated articles of incorporation conformto |aw, he
shall, when the appropriate filing fee is paid as

required by | aw.

(1) Endorse on the original and the copy the word
"Filed," and the nonth, day, and year of the filing
t her eof .

(2) File the original in his office.

(3) Issue a restated certificate of incorporation to
whi ch he shall affix the copy.

E. The restated certificate of incorporation, together
with the copy of the restated articles of incorporation
affixed thereto by the Secretary of State, shall be
delivered to the corporation or its representative.

TNPCA 5.04.B & C

B. . . . If the Secretary of State finds that such
articles conformto |aw, he shall, when all fees have
been paid as in this Act prescribed:

(1) Endorse on the original and the copy the word
"Filed," and the month, day and year of the filing
t her eof .

(2) File the original in his office.
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(3) Issue a certificate of merger or a certificate of
consolidation to which he shall affix the copy.

C. The certificate of nerger or certificate of
consolidation, together with the copy of the articles of
merger or articles of consolidation affixed thereto by
the Secretary of State, shall be returned to the
surviving or new corporation, as the case may be, or its
representative.

TNPCA 6. 06
A . . . If the Secretary of State finds that such
articles of dissolution conformto |aw, he shall, when

all fees have been paid as in this Act prescribed:

(1) Endorse on the original and the copy the word
"Filed," and the month, day and year of the filing
t her eof .

(2) File the original in his office.

(3) Issue a certificate of dissolution to which he shal
affix the copy.

B. The certificate of dissolution, together with the copy
of the articles of dissolution affixed thereto by the
Secretary of State, shall be returned to the
representative of the dissolved corporation

TNPCA 7.01. E

E. . . . Such application shall be filed by the Secretary
of State whenever it is established to the Secretary’s
satisfaction that in fact there was no cause for the

di ssol ution, or whenever the neglect, om ssion or

del i nquency resulting in dissolution has been corrected
and paynent nmade of all fees, taxes, penalties and

i nterest due thereon which accrued before the dissolution
pl us an anount equal to the total taxes fromthe date of
dissolution to the date of reinstatement which would have
been payabl e had the corporation not been dissol ved.

TNPCA 8.05.A & B

A . . . If the Secretary of State finds that such
application conforns to |aw, he shall, when all fees have
been paid as in this Act prescribed:

(1) Endorse on each of such docunments the word "Filed,"
and the month, day and year of the filing thereof.

(2) File in his office the original application and the
certificate evidencing corporate existence.

(3) Issue a certificate of authority to conduct affairs
inthis State to which he shall affix the copy of the
application.
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B. The certificate of authority, together with the copy
of the application affixed thereto by the Secretary of
State, shall be delivered to the corporation or its
representative.

TNPCA 8.08.B & F

B. . . . If the Secretary of State finds that such
statenent conforns to the provisions of this Act, he
shall, when all fees have been paid as required by |aw

(1) Endorse on the original and the copy the word
"Filed," and the nonth, day and year of the filing
t her eof .

(2) File the original in his office.

(3) Return the copy to the corporation or its
representative.

* * *

F. . . . If the Secretary of State finds that such
written notice conforns to the provisions of this Act, he
shal | :

(1) Endorse on the original and both copies the word
"filed" and the nmonth, day and year of the filing
t her eof .

(2) File the original in his office.
(3) Return one copy to such resigning regi stered agent.

(4) Return one copy to the corporation at the |ast known
address of the corporation as shown in such witten
noti ce.

TNPCA 8. 14

A . . . If the Secretary of State finds that such
application conforms to the provisions of this Act, he
shall, when all fees have been paid as in this Act
prescri bed:

(1) Endorse on the original and the copy the word
"Filed", and the month, day and year of the filing
t her eof .

(2) File the original in his office.

(3) Issue a certificate of withdrawal to which he shal
affix the copy.

B. The certificate of withdrawal, together with the copy
of the application for withdrawal affixed thereto by the
Secretary of State, shall be returned to the corporation
or its representative

49
DALLASL 715321v4 99999-00005



TNPCA 8.15.D, E

D. Whenever a corporation has given cause for the
revocation of its certificate of authority and has failed
to correct the neglect, om ssion or delinquency as
provided in Sections B and C, the Secretary of State
shall thereupon revoke the certificate of authority for
the corporation by issuing a certificate of revocation
whi ch shall include the fact of such revocation and the
date and cause thereof. The original of such certificate
shall be placed in his office and a copy thereof nmiled
to the corporation at its registered office or to the
principal place of business, or to the [ast known address
of one of its officers or directors, or to any other
known pl ace of business of said corporation.

E. Such application shall be filed by the Secretary of
State whenever it is established to his satisfaction that
in fact there was no cause for revocation, or whenever

t he negl ect, onmission, or delinquency resulting in
revocati on has been corrected and paynment nade of al

fees, taxes, penalties and interest due thereon which
accrued before the revocation plus an ambunt equal to the
total taxes fromthe date of revocation to the date of

rei nstatenment which woul d have been payabl e had the
corporation’s certificate not been revoked.

Rei nstatement shall not be authorized if the corporate
name is the same as or deceptively simlar to a corporate
nane already on file or reserved or registered, unless
the corporation being reinstated contenporaneously anmends
its certificate of authority to change its nane.

TNPCA 9.01. E

E. One (1) copy of such report shall be delivered to the
Secretary of State. If the Secretary of State finds that
such report conforns to the provisions of this Act, he
shal | :

(1) Endorse on such report the word "Filed,"” and the
mont h, day, and year of the filing thereof.

(2) Notify the corporation of the filing of such report.

TNPCA 9.02. G

G When such report shall be filed and the revival fee
shall be paid to the Secretary of State, he shal
reinstate the certificate of incorporation or charter or
certificate of authority w thout judicial ascertainnent,
cancel ling the word "Forfeited" upon his record, and
endorsing thereon the words "Set Aside" and the date of
such reinstatenent; provided, if such dissolution or
revocation is to be set aside, the corporation shal
ascertain fromthe Secretary of State whether the name of
the corporation is available, and if not avail able, anmend
its corporate name pursuant to the provisions of this
Act .
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TNPCA 10.07.C

C. . . . If the Secretary of State finds that the
statenment conforms to the provisions of this Act, the
Secretary of State shall:

(1) endorse on the original and the copy the word
"Filed" and the nonth, day, and year of the filing;

(2) file the original in the Secretary of State's
of fice; and

(3) return the copy to the filing party or its
representative.

TPAA 12

Sec. 12. (A) . . . If the Secretary of State finds that
the articles of association conformto |aw, he shall,
when all fees have been paid as required by |aw

(1) Endorse on the original and the copy the word
"Filed," and the nonth, day, and year of the filing
t her eof .

(2) File the original in his office.

(3) Issue a certificate of association to which he shal
affix the copy.

(B) The certificate of association, together with the
copy of the articles of association affixed thereto by
the Secretary of State, shall be delivered to the nmenbers
or their representatives.

TPAA 16
Sec. 16. (A . . . If the Secretary of State finds that
the articles of amendnent conformto |aw, he shall, when

all fees have been paid as required by |aw

(1) Endorse on the original and the copy the word
"Filed," and the nonth, day, and year of the filing
t her eof .

(2) File the original in his office.

(3) Issue a certificate of anendnent to which he shal
affix the copy.

(B) The certificate of anmendnent, together with the copy
of the articles of amendrment affixed thereto by the
Secretary of State, shall be delivered to the association
or its representatives.

TPAA 19

Sec. 19. (A . . . If the Secretary of State finds that
the articles of dissolution conformto |aw, he shall,
when all fees have been paid as required by |aw
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(1) Endorse on the original and the copy the word
"Filed," and the nmonth, day, and year of the filing
t her eof .

(2) File the original in his office.

(3) Issue a certificate of dissolution to which he shal
affix the copy.

(B) The certificate of dissolution, together with the
copy of the articles of dissolution affixed thereto by
the Secretary of State, shall be delivered to the
association or its representatives.

TPCA 19A. (a), (b)

(a). . . The Secretary of State may not issue the
certificate unless the name of the corporation or the
name the corporation elects in this state neets the
requi renments of Section 8 of this Act.

(b) Acertificate may not to be issued to a corporation
under this section unless the application for such
certificate of authority includes a statenent that the
jurisdiction in which the corporation is incorporated
woul d permt reciprocal adm ssion of such corporation if
it were incorporated in this state.

TRLPA 1.06(c), (g) & (i)

(c) . . . If the secretary of state finds that the
statenment conforms to this section, the secretary of
state, on receipt of all applicable filing fees, shal
file it in accordance with Subsection (a) of Section 2.07
of this Act as if it were a certificate of anendment.

* * *

(g) . . . If the secretary of state finds that the
written notice conforns to this section, the secretary of
state, on receipt of all applicable filing fees, shal
file it in accordance with Subsection (a) of Section 2.07
of this Act as if it were a certificate of anendment.

* * *

(i) . . . If the secretary of state finds that the
statement conforms to this section, the secretary of
state, on receipt of the filing fee, shall file it in
accordance with Subsection (a) of Section 2.07 of this
Act as if it were a certificate of amendment.

TRLPA 2.07(a) & (c)

Sec. 2.07. (a) . . . Unless the secretary of state finds
that a certificate does not conformto | aw, on receipt of
all applicable filing fees required by |law the secretary
of state shall certify that the certificate or decree has
been filed in the secretary of state's office by
endorsing on the original the word "Filed" and the date
of the filing, file and index the endorsed certificate or
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decree, and return the duplicate copy, sinmlarly
endorsed, to the person who filed it or to the person's
designated representative. The secretary of state's
endorsenment is conclusive of the date of the filing in
t he absence of actual fraud.

* * *

(c) Notwithstanding the provisions of Subsection (a) of
this section, the secretary of state shall not provide a
filed stanmped duplicate acknow edgment copy of any
docunent required or authorized to be filed with the
secretary of state that is delivered to the secretary of
state without a duplicate copy of the docunent attached.
If the secretary of state finds that the docunent

ot herwi se conforns to law, the original shall be filed
and i ndexed in the manner provided by Subsection (a) of
this section and a letter acknow edging the filing shal
be sent to the person who filed the docunent or to the
person's designated representative.

TRLPA 2.11(e)

(e) . . . Unless the secretary of state finds that a
certificate of merger does not conformto |aw, on receipt
of all applicable filing fees and franchise taxes, if
any, required by law, or if the plan of merger (or a
statenent provided in |ieu thereof) provides that one or
nore of the surviving or new donestic or foreign limted
partnerships or other entities will be responsible for
the payment of all fees and franchise taxes and that al
of the surviving or new donestic or foreign limted
partnershi ps and other entities will be obligated to pay
the fees and franchise taxes if they are not tinely paid,
the secretary of state shall certify that the certificate
of nmerger has been filed in the secretary of state's

of fice by endorsing on the original the word "Filed" and
the date of the filing, file and index the endorsed
certificate of nmerger, and return the copy, sinmilarly
endorsed, to each surviving or new donestic or foreign
limted partnership or other entity that is a party to
the plan of nerger or that is created thereby, or its or
their respective representatives.

TRLPA 9.03(a)

Sec. 9.03. (a) If the secretary of state finds that an
application for registration conforms to |aw and al
requi site fees have been paid, the secretary of state
shal | accept the application in accordance with
Subsection (a) of Section 2.07 of this Act.

TRLPA 9. 09

Sec. 9.09. Subsection (c) of Section 2.04 and Section
2.07 of this Act are applicable to foreign linted
partnerships as if they were domestic linmted
partnerships.
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TRLPA 13.04(c)

(c) If permitted by the rules of the secretary of state,
any certificate, instrument, or other docunent required
or authorized to be filed with the secretary of state
under this Act nay be transmtted for filing
electronically. |If the certificate, instrunent, or other
docunent confornms to |law and the rul es promul gated by the
secretary of state, the secretary shall file the

i nstrument by acceptance into the filing system adopted
by the secretary and assigning to the instrunment a date
of filing. An electronic acknow edgnent or certification
of the filing, as applicable, shall be provided by the
secretary of state to the partnership or its
representative. The secretary of state nay promul gate
rul es and adopt practices and procedures for the

transm ssion, filing, and retention of instrunents filed
el ectronically or by use of other technol ogical neans.

TRLPA 13.05(d)

(d) Along with the notice that the report is due, the
secretary of state shall mail to the |limted partnership
copies of a report formto be prepared and filed as
provided in this section. Two copies of the report shal
be delivered to the secretary of state. |f the secretary
of state finds that the report conplies with the section
the secretary shal

(1) endorse on the report the word "Filed," and the
mont h, day, and year of the filing thereof.

(2) notify the limted partnership of the filing of the
report; and

(3) update the records of the secretary of state’'s
of fice .

TRLPA 13.07(h)

(b) If alimted partnership conmplies with Subsection (a)
of this section, the secretary of state shall revive the
right of the limted partnership to transact business in
this state, cancelling the notation regarding the
forfeiture and noting the revival and the date of reviva
on the record kept in the secretary’s office relating to
the limted partnership.

TRLPA 13.08(a)

(a) The secretary of state may cancel the certificate of
limted partnership, or the registration of a foreign
limted partnership, if the limted partnership forfeits
its right to transact business this state under Section
13.06 of this Act. . . . The secretary of state shall
enter on the record kept in the secretary’s office
relating to the limted partnership a notation of the
cancel | ation and the date of the cancell ation.

TRLPA 13.09(b)
(b) If the limted partnership conplies with the fees
requi red by Subsection (a) of this section, the secretary
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of state shall reinstate the certificate of registration
of the limted partnership wi thout judicia
ascertainment. The secretary shall change the status of
the limted partnership to active and note the
reinstatenent on the record kept in the secretary’s
office relating to the limted partnership. If the nane
of the limted partnership is not available at the tine
of reinstatement, the secretary shall require the limted
partnership to file an amendnent to its certificate or
application or adopt an assuned nane for use in this
state as a precondition to reinstatement.

TRPA 3.08(b)(8),(9),(16) & (18)

(8) The secretary of state may renove fromits active
records the registration of a partnership whose
regi strati on has been withdrawn or revoked or has expired
or has not been renewed.

(9) The secretary of state may revoke the filing of a
docurent under this subsection if the secretary of state
determ nes that the filing fee for the docunent was paid
by an instrument that was di shonored when presented by
the state for payment. The secretary of state shal
return the docunent and give notice of revocation to the
filing party by regular mail.

* * *

(16) If permitted by the rules of the secretary of
state, any docunment authorized to be filed with the
secretary of state under this subsection nmay be
transmitted for filing electronically. |[|f the docunent
conforms to the requirenents of this subsection and the
rul es pronul gated by the secretary of state, the
secretary shall file the docunment by acceptance into the
filing system adopted by the secretary and assigning to
t he docunment a date of filing. An electronic
acknow edgment of the filing, together with an
electronically transmtted confirmation copy of the
docunment, shall be provided by the secretary of state to
the partnership or its representative.

* * *

(18) Al electronic acknow edgnents and certificates
required to be issued by the secretary of state under
this Act shall be considered issued or provided by the
secretary of state on the initial transm ssion by the
secretary of state of the acknow edgment or certificate
required to be issued.

TRPA 9. 02(e)

(e) Filing. . . .Unless the secretary of state finds that
a certificate of merger does not conformto |law, then on
recei pt of all applicable filing fees and franchise
taxes, if any, required by law, or if the plan of nerger
(or a statement provided in lieu thereof) provides that
one or nmore of the surviving or new donestic or foreign
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partnershi ps or other entities that will be responsible
for the paynent of all the fees and franchi se taxes and
that all of the surviving or new donestic or foreign
partnershi ps and other entities will be obligated to pay
the fees and franchise taxes if they are not tinely paid,
the secretary of state shall certify that the certificate
of nmerger has been filed in the secretary of state's

of fice by endorsing on the original the word "Filed" and
the date of the filing, file and i ndex the endorsed
certificate of nmerger, and return the copy, sinilarly
endorsed, to each surviving or new donmestic or foreign
partnership or other entity that is a party to the plan
of merger or that is created thereby, or its or their
respective representatives.

TRPA 9. 05(f)

(f) If the secretary of state finds that the articles of
conversion conformto |aw, has received all filings
required to be received, and has issued all certificates
required to be issued in connection with the

i ncorporation, formation, or organization of the
converted entity, if any, the secretary of state shall
when all fees and franchi se taxes have been paid as
required by law or if the articles of conversion provide
that the converted entity will be liable for the paynent
of all such fees and franchi se taxes:

(1) endorse on the original and each copy the word
"Filed" and the nonth, day, and year of the filing;

(2) file the original in his office; and

(3) issue a certificate of conversion, together with a
copy of the articles affixed thereto, to the converted
entity or its representatives.

TRPA 10.02(h), (i)

(h) The secretary of state may renove fromits active
records the registration of a foreign limted liability
partnershi p whose registration has been w thdrawn or
revoked or has expired and not been renewed.

(i) The secretary of state may revoke the filing of a
docurent filed under this section if the secretary of
state deternmines that the filing fee for the docunent was
paid by an instrument that was di shonored when presented
for payment. The secretary of state shall return the
docunent and give notice of revocation to the filing
party by regular mail.

TRPA 10.05(c), (e), (g), (i)

(c) . . . . If the secretary of state finds that the
statenent conforns to this section, the secretary of
state, on receipt of all applicable filing fees, shal
file it in accordance with Section 10.02(k) as if it were
an anendnment to the statenent of foreign qualification

* * *
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(e) Filing of the statement amends the statement of
foreign qualification regarding the information required
by Section 10.02(a)(5).

* * *

(g) On conpliance with the requirenents for giving
written notice under Subsection (f), the appointnent of
an agent term nates on the 31st day after the date of
recei pt of the notice by the secretary of state. If the
secretary of state finds that the witten notice conforns
to this section, the secretary of state shall file it in
accordance with Section 10.02(k) as if it were an
anmendnent to the statenent of foreign qualification. A
fee is not required for the filing of a resignation under
Subsection (f).

* * *

(i) . . . If the secretary of state finds that the
statement confornms to this section, the secretary of
state, on receipt of the filing fee, shall file it in
accordance with Section 10.02(k) as if it were an
anmendnent to the statenent of foreign qualification. The
address of the registered office of the foreign limted
liability partnership is changed on the filing of the
statenent by the secretary of state. Filing of the
statement anmends the statement of foreign qualification
regarding the information required by Section 10.02(a)(5)
and no further action is required under Section 10.02(k).

Revi sor’ s Not e:

Under the source |aw, how the Secretary of State was to handle
the many kinds of filings with that office varied froma
detailed three or four step procedure to a sinple command to
just file a docunment wi thout nore being said. In many cases,
the Secretary of State also had to issue a certificate
reflecting the action taken. In addition, nost filings were to
be in duplicate with a filed-stanped copy sent back to the
entity or its representative, but this requirenent was
mtigated in 1997 by TMCLA 7.08 pernmitting a single copy to
suffice for nost types of entities. By contrast, by follow ng
one uni form procedure and consistent with TMCLA 7.08, all the
Secretary of State need do under the revised law for any filing
instrument is to file it and send back a witten or electronic
acknow edgenent of the filing. But should an entity or its
representative still desire to have a fil e-stanped copy
returned with the acknow edgnent, subsection (b) permits this
el ection. For some entities, the source |aw required the

subm ssi on of duplicate originals (or an original and one
copy). Thus, the revised | aw enbodi es the Secretary of State's
current practice of requiring only one filing copy, but
providing a "file-stanped copy" to the filer if a second copy
is submitted.
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Revi sed Law.

Sec. 4.003. FILING OR | SSUANCE OF REPRODUCTI ON OR FACSI M LE
(a) A photographic, photostatic, facsimle, electronic, or simlar
reproduction of a filing instrunment, signature, acknow edgnent of
filing, or communication may be filed or issued in place of:

(1) an original filing instrunent;
(2) an original signature on a filing instrunment; or

(3) an original acknow edgnment of filing or other
written comrunication fromthe secretary of state relating to a filing
i nstrument.

(b) To the extent any filing or action on a filing conforms to
this subchapter, a filing instrument or an acknow edgnment of filing
i ssued by the secretary of state is not required to be on paper or to
be reduced to printed form

Source Law

TLLCA 8.12.B

B. Subject to Section Cof this Article, Articles 2.03
through 2.06, 2.09, 2.09A, 3.01, 7.01 through 7.05, and
7.07, Texas M scel |l aneous Corporation Laws Act (Article
1302-1.01 et seq., Vernon's Texas Civil Statutes), as
amended, apply to a limted liability conmpany and its
menber s, managers, and officers.

TMCLA 1302-7.07

A If permtted by the rules of the Secretary of State,
any instrument required or authorized to be filed with
the Secretary of State under this Act or under any
provi si on of the Texas Busi ness Corporation Act, the
Texas Non- Profit Corporation Act, the Texas Linited

Li ability Company Act, or any special Statute of this
State pertaining to a particular type of corporation or
entity to which the general corporate |aws are
applicable, may be transmitted for filing electronically.
If the instrument conforns to |aw and the rules

promul gated by the Secretary of State, the Secretary
shall file the instrument by acceptance into the filing
system adopted by the Secretary and assignhing to the
instrument a date of filing. An electronic

acknow edgnment or certification of the filing, as
applicable, shall be provided by the Secretary of State
to the corporation or entity or its representative. The
Secretary of State may pronul gate rul es and adopt
practices and procedures for the transmission, filing,
and retention of instrunents filed electronically or by
use of other technol ogical neans.

B. Any original instrument required or authorized to be
filed with the Secretary of State under any provision of
the Texas Busi ness Corporation Act, the Texas Non-Profit
Corporation Act, the Texas Limted Liability Conpany Act
or any special Statute of this State pertaining to a

58
DALLASL 715321v4 99999-00005



particul ar type of corporation or entity to which the
general corporate |aws are applicable, my be a

phot ographi c, photostatic, facsinmle, or simlar
reproduction of a signed instrunent.

C. For purposes of this article, any signature on any

i nstrument required or authorized to be filed with the
Secretary of State may be a facsimle, the mark nmade by a
person unable to wite, in an electronic format permtted
by the rules of the Secretary of State, or any synbo
execut ed or adopted by a person with the intent to

aut henticate a writing.

D. This article does not require any instrunment
authorized or required to be filed with the Secretary of
State under any provision of the Texas Busi ness
Corporation Act, the Texas Non-Profit Corporation Act,
the Texas Linmted Liability Conmpany Act, or any speci al
Statute of this State pertaining to a particular type of
corporation or entity to which the general corporate |aws
are applicable or any certificate issued by the Secretary
of State concerning any such instrument to be on paper or
reduced to printed form

E. Al electronic acknow edgrments and certificates
required to be issued by the Secretary of State under
this Act, or under any provision of the Texas Busi ness
Cor poration Act, the Texas Non-Profit Corporation Act,
the Texas Linmted Liability Act, or any special Statute
of this State pertaining to a particular type of
corporation or entity to which the general corporate | aws
are applicable, shall be considered issued or provided by
the Secretary of State on the initial transm ssion by the
Secretary of State of the acknow edgnent or certificate
required to be issued.

TRLPA 9. 02 (a)

(a) Before transacting business in Texas, a foreign
l[imted partnership nust register by delivering to the
secretary of state the filing fee and one origina
application for registration as a foreign limted
partnershi p executed by a general partner and a duplicate
copy, which need not be an executed original or a

phot ocopy of an executed ori gi nal

TRLPA 13.04

Sec. 13.04. (a) Any original certificate, instrument, or
ot her docurent required or authorized to be filed with
the secretary of state under this Act nmay be a

phot ographi c, photostatic, facsimle, or simlar
reproduction of a signed certificate, instrunment, or

ot her document.

(b) Any signature or the mark made by a person unable to
wite on any certificate, instrument, or other docunent
required or authorized to be filed with the secretary of
state may be a facsimle in an electronic format
permtted by the rules of the secretary of state or any
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synmbol executed or adopted by a person with the intent to
aut henticate a writing.

(c) If permitted by the rules of the secretary of state,
any certificate, instrunent, or other docunent required
or authorized to be filed with the secretary of state
under this Act nay be transmitted for filing
electronically. |If the certificate, instrunent, or other
docurent conforms to |law and the rul es promul gated by the
secretary of state, the secretary shall file the

i nstrument by acceptance into the filing system adopted
by the secretary and assigning to the instrument a date
of filing. An electronic acknow edgnment or certification
of the filing, as applicable, shall be provided by the
secretary of state to the partnership or its
representative. The secretary of state nay promul gate
rul es and adopt practices and procedures for the

transmi ssion, filing, and retention of instrunments filed
el ectronically or by use of other technol ogical means.

(d) This section does not require any certificate,

i nstrument, or other docunent authorized or required to
be filed with the secretary of state under this Act or
any certificate issued by the secretary of state
concerning any other instrument to be on paper or reduced
to printed form

TRPA 3.08(b)(12), (16), (17) & (18)

(12) A document filed under this subsection may be a
phot ographic, facsimle, or simlar reproduction of a
si gned docunent. A signature on a docunent filed under
this section may be a facsimle, the mark made by a
person unable to wite, in electronic format pernitted by
the rules of the secretary of state or any synbol
execut ed or adopted by a person with the intent to
authenticate a writing.

* * *

(16) If permtted by the rules of the secretary of
state, any document authorized to be filed with the
secretary of state under this subsection may be
transmitted for filing electronically. If the docunent
conforms to the requirenments of this subsection and the
rul es pronul gated by the secretary of state, the
secretary shall file the docunment by acceptance into the
filing system adopted by the secretary and assigning to
t he docunment a date of filing. An electronic
acknow edgnment of the filing, together with an
electronically transmtted confirmati on copy of the
docunent, shall be provided by the secretary of state to
the partnership or its representative.

(17) This subsection does not require any docunent
aut horized to be filed with the secretary of state under
this subsection or any certificate issued by the
secretary of state concerning any such docunent to be on
paper or reduced to printed form
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(18) All electronic acknow edgnents and certificates
required to be issued by the secretary of state under
this Act shall be considered issued or provided by the
secretary of state on the initial transm ssion by the
secretary of state of the acknow edgnment or certificate
required to be issued.

TRPA 10.02(1)

(1) A docunent filed under this section may be a

phot ographic, facsimle, or simlar reproduction of a
si gned docunment. A signature on a docunent filed under
this section may be a facsimle

Revi sor’ s Not e:

Section 4.003 restates in sinpler terms |egislative
recogni tion of nodern nmethods for reproducing and
transmitting filed docunents as provided in TMCLA 7. 07,
TRLPA 13.04, and TRPA 3.08 and 10.02. In brief, filed
docunents need not be on paper or in printed form Except
for term nol ogy, no substantive change is intended.

Revi sed Law.

Sec. 4.004. TIME FOR FILING Unless this code prescribes a
specific period for filing, an entity shall promptly file each filing
instrument that this code requires the entity to file.

Source Law

TBCA 9.07. A

A. Except as provided by Section B of this article; if a
docunent is required to be filed in the office of the
Secretary of State by any provision of this Act, that
requi renent shall be construed to include the requirenent
that the document be filed with reasonabl e pronptness.

TLLCA 8. 07

Art. 8.07. A VWhenever any docunment is required to be
filed in the office of the Secretary of State by any
provision of this Act, the requirenent of the statute
shall be construed to involve the requirenent that same
be so filed with reasonabl e pronptness.

Revi sor’s Not e:

Section 4.004 sinplifies, in one rule, the "reasonable
prompt ness” requirenment for the filing of docunments under
the TBCA and the TLLCA. But it is also broader in
recogni zi ng that sone code provisions nmay specify
particular tinmes or periods for filing. This explicit
requi renment is new for nonprofit corporations,
cooperative associations, linted partnerships and
limted liability partnerships.
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Revi sed Law.

Sec. 4.005. CERTIFI CATES AND CERTI FIED COPI ES. (a) A court,
public office, or official body shall accept a certificate issued as
provi ded by this code by the secretary of state or a copy of a filing
i nstrument accepted by the secretary of state for filing as provided by
this code that is certified by the secretary of state as prina facie
evi dence of the facts stated in the certificate or instrunment.

(b) A court, public office, or official body may record a
certificate or certified copy described by Subsection (a).

(c) A court, public office, or official body shall accept a
certificate issued under an official seal by the secretary of state as
to the existence or nonexi stence of facts that relate to an entity that
woul d not appear froma certified copy of a filing instrument as prim
faci e evidence of the existence or nonexistence of the facts stated in
the certificate.

Source Law

TBCA 9.05 A

A. Al certificates issued by the Secretary of State in
accordance with the provisions of this Act, and al
copi es of docunents filed in his office in accordance
with the provisions of this Act, when certified by him
shall be taken and received in all courts, public

of fices, and official bodies as prim facie evidence of
the facts therein stated, and shall be subject to
recordation. A certificate by the Secretary of State,
under the state seal, as to the existence or
non- exi stence of the facts relating to corporations which
woul d not appear froma certified copy of any of the
foregoi ng docunents or certificates shall be taken and
received in all courts, public offices, and official
bodi es as prina facie evidence of the existence or
non-exi stence of the facts therein stated.

TLLCA 8.05. A

A. Al certificates issued by the Secretary of State in
accordance with the provisions of this Act, and al
copi es of docunments filed in the office of the Secretary
of State in accordance with the provisions of this Act,
when certified by the Secretary of State, shall be taken
and received in all courts, public offices, and official
bodi es as prinma facie evidence of the facts therein
stated, and shall be subject to recordation. A
certificate by the Secretary of State, under the great
seal of this State, as to the existence or non-existence
of the facts relating to limted liability conpanies

whi ch woul d not appear froma certified copy of any of
the foregoing docunents or certificates shall be taken
and received in all courts, public offices, and official
bodi es as prina facie evidence of the existence or
non-exi stence of the facts therein stated.
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TNPCA 9.06. A

A. Al certificates issued by the Secretary of State in
accordance with the provisions of this Act, and al

copi es of docunents filed in his office, in accordance
with the provisions of this Act when certified by him
shall be taken and received in all courts, public

of fices, and official bodies as prim facie evidence of
the facts therein stated and may be officially recorded.
A certificate by the Secretary of State under the state
seal, as to the existence or non-existence of the facts
relating to corporations which would not appear froma
certified copy of any of the foregoing docunents or
certificates shall be taken and received in all courts,
public offices, and official bodies as prinma facie

evi dence of the existence or non-existence of the facts
t herein stated.

Revi sor’s Not e:

No substantive change is intended. Although the TRLPA
and TRPA do not have simlar provisions for limted
partnerships and limted liability partnerships, Rule 902
of the Texas Rul es of Evidence provides simlar rules
applicable to all entities by permtting the

adm ssibility of donmestic docunents under seal and
certified copies of public records.

Revi sed Law.

Sec. 4.006. FORMS ADOPTED BY SECRETARY OF STATE. (a) The
secretary of state may adopt forns for a filing instrument or a report
authorized or required by this code to be filed with the secretary of
state.

(b) A person is not required to use a form adopted by the
secretary of state unless this code expressly requires use of that
form

Source Law

TBCA 9.06. A

A. Fornms may be promul gated by the Secretary of State for
all reports and all other docunents required to be filed
in the office of the Secretary of State. The use of such
forms, however, shall not be mandatory, except in

i nstances in which the I aw may specifically so provide.

TLLCA 8.06. A

A. Forns may be pronul gated by the Secretary of State for
all reports and all other docunents required to be filed
in the office of the Secretary of State. The use of such
forms, however, shall not be mandatory, except in

i nstances in which the |Iaw may specifically so provide.

TNPCA 9.07. A

A. Fornms may be promnul gated by the Secretary of State for
all reports and all other docunents required to be filed
in the office of the Secretary of State. The use of such
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forms, however, shall not be mandatory, except in
i nstances in which the I aw may specifically so provide.

TPAA 21
A professional association shall in June of each year
file with the Secretary of State a statement . . . The

statenent shall be on such formas the Secretary of State
shall prescribe and furnish

TRLPA 13.05 (b), (d)
(b) The report nust be made on a form adopted by the
secretary of state for that purpose,

* * *

(d) Along with the notice that the report is due, the
secretary of state shall mail to the limted partnership
copies of a report formto be prepared and filed as
provi ded by this section.

TRPA 3. 08(b) (10)
(10) The secretary of state may provide forns for
application for or renewal of registration.

TRPA 10.02(j)

(j) The secretary of state may provide forns for the
statenent of foreign qualification or renewal of

regi stration.

Revi sor’s Not e:

No substantive change is intended.

Revi sed Law.

Sec. 4.007. LIABILITY FOR FALSE FI LI NG | NSTRUMENTS. (a) A
person may recover danmges, court costs, and reasonable attorney's fees
if the person incurs a |oss and:

(1) the loss is caused by a:

(A) forged filing instrunent; or

(B) filed filing instrunent that constitutes an
of fense under Section 4.008; or

(2) the person reasonably relies on

(A) a false statenment of material fact in a
filed filing instrunent; or

(B) the omissionin a filed filing instrunment
of a material fact required by this code to be included in the
i nstrument .

(b) A person may recover under Subsection (a) from
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(1) each person who forged the forged filing instrunment
or signed the filing instrument and knew when the instrunment was signed
of the false statenent or om ssion

(2) any managerial official of the entity who directed
the signing and filing of the filing instrunent who knew or shoul d have
known when the instrunment was signed or filed of the false statement or
om ssi on; or

(3) the entity that authorizes the filing of the filing
i nstrument.

Source Law.

TRLPA 2.08(a), (b)

Sec. 2.08. (a) If a certificate of limted partnership or
a certificate of anmendnent, nerger, or cancellation
contains a materially false statement, fails to state any
material fact required to be included in the certificate
by this Act, or is forged or signed by a person not

aut horized by the linmted partnership to execute the
certificate, a person who did not authorize the
certificate or other docunent that purports to have been
aut horized or a person who suffers | oss by reasonabl e
reliance on the statenment or from an onission may recover
damages arising fromthe filing of the false, forged, or
unaut hori zed certificate from

(1) any partner or other person who executed the
certificate and knew or, in the case of a genera

partner, should have known of the forgery, |ack of
aut horization, or false statement or of the onmi ssion when
the certificate was executed; and

(2) any general partner who after execution of the
certificate knows that any arrangenent or other fact
described in the certificate is false in a materi al
respect or has changed, making the statenent false in a
material respect, or that the certificate fails to state
a material fact required to be included in the
certificate by this Act, if that general partner had
sufficient time to anend or cancel the certificate or to
file a petition for its amendnent or cancell ation before
the statement was reasonably relied on

(b) A general partner is not subject to liability for
failing to file the amendnent or cancellation of a
certificate or failing to file a petition for its
amendnment or cancell ati on under Subdivision (2) of
Subsection (a) of this section if the certificate of
amendnent, certificate of cancellation, or petitionis
filed within 30 days after the date that the genera
partner first had or should have had the know edge that a
statement in the certificate was false in a materi al
respect or that the certificate failed to state a
material fact required to be stated by this Act.
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TRLPA 9. 05

If any statement in the application for registration of a
foreign limted partnership was fal se when nade or if any
arrangenment or other facts described in the application
have changed, making the application false in any
respect, the foreign limted partnership shall promptly
pay the filing fee and file with the secretary of state a
certificate executed by a general partner correcting the
fal se statenent.

Revi sor’s Not e:

Section 4.007 is based |largely on TRLPA 2.08 that al so
provided a civil renedy for false statenents or om ssions
of material facts in certificates filed under that Act.
However, the revised | aw does not provide the 30-day
grace period in TRPA 2.08(b) for someone such as a
general partner to avoid liability by taking action to
amend or cancel a certificate once the partner knows or
shoul d have known of the material falsity in the
docunent. Instead, the liability of an individual under
the revised law is conditioned on whether the individua
had or should have had knowl edge of the material falsity
of the docunent at the tinme of its signing or filing.
Even though not as broad in sonme respects as its TRLPA
antecedent, the revised | aw provides a nmuch needed ci vi
remedy for false or msleading filings under the Code
that should be a nore effective remedy and deterrent than
crimnal prosecution under section 4.008. That certainly
was the case under the source |law for Section 4.008 where
prosecutions under those statutes were seldom brought.

Revi sed Law.

Sec. 4.008. OFFENSE; PENALTY. (a) A person commits an of fense
if the person signs or directs the filing of a filing instrunment that
the person knows is materially false with intent that the filing
i nstrument be delivered on behalf of an entity to the secretary of
state for filing.

(b) An offense under this section is a Class A m sdeneanor
unl ess the actor's intent is to defraud or harm another, in which event
the offense is a state jail felony.

Source Law

TBCA 10. 02

A. A person conmits an offense if he signs a docunent he
knows is false in any material respect with intent that

the docunent be delivered on behalf of a corporation to

the Secretary of State for filing.

B. An offense under this article is a Class A
m sdenmeanor.

TLLCA 9. 02
A. A person conmits an offense if such person signs a
docunment such person knows to be false in any materi al
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respect with intent that the docunment be delivered on
behalf of a limted liability conpany to the Secretary of
State for filing.

B. An offense under this article is a Class A
m sdemeanor.

TNPCA 9.03. A

A. A person conmits an offense if he signs a docunment he
knows is false in any material respect with intent that

t he docunment be delivered on behalf of a corporation to

the Secretary of State for filing.

B. An offense under this Article is a Class A
m sdemeanor.

TPAA 26

(A) A person conmits an offense if the person signs a
docunent the person knows is false in any materi al
respect with intent that the document be delivered on
behal f of a professional association to the Secretary of
State for filing.

(B) An offense under this section is a Class A
nm sdeneanor .

TRPA 3.08(b) (13)

(13) A person commits an offense if the person signs a
docunent the person knows is false in any materi al

respect with the intent that the docunment be delivered on
behal f of a partnership to the secretary of state for
filing. An offense under this subdivision is a Class A
nm sdeneanor .

TRPA 10.02(m

(m A person conmits an offense if the person signs a
docunent the person knows is false in any materi al

respect with the intent that the document be delivered on
behal f of the partnership to the secretary of state for
filing. An offense under this subsection is a Class A

nm sdeneanor .

Revi sor’ s Not e:

Section 4.008 makes the signing of a filing instrument
that contains a false statenent or the onission of a
material fact with the intent of filing the instrument
with the Secretary of State a Class A mi sdemeanor unless
the person’s intent is to defraud or harm another. In
the latter case, the offense is a state jail felony. The
source law sinmply classified the offense as a Class A

m sdeneanor, which is not a felony.

Revi sed Law.

Sec. 4.009. FILINGS BY REAL ESTATE | NVESTMENT TRUST. (a) A
filing instrunment relating to a donestic real estate investment trust
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nmust be filed with the county clerk of the county in which the donestic
real estate investnment trust's principal place of business is |ocated.

(b) Subject to other state | aw governing the requirenents for
filing instrunents with a county clerk, this chapter applies to a
filing by a donestic real estate investnent trust, except that in
relation to such a filing a reference in this chapter to the secretary
of state is considered to be a reference to the county clerk of the
county in which the donestic real estate investnent trust's principa
pl ace of business is |ocated.

(c) Afiling instrunent relating to a foreign real estate
i nvestment trust nust be filed with the secretary of state and not a
county clerk.

Source Law

TREI TA 3.10(B)

(B) The declaration of trust shall be filed for record
with the County Clerk of the county of the principal

pl ace of business of the real estate investment trust.

TREI TA 19. 20( B)

(B) A copy of the articles of dissolution shall be filed
with the county clerk of the county of the principa
pl ace of business of the real estate investnent trust

TREI TA 22.50

A copy of the articles of anmendment shall be filed with
the county clerk of the county of the principal place of
busi ness of the real estate investment trust.

TREI TA 28.10 (A

(A) In any case not provided for in this Act, anal ogous

provi sions of the Texas Busi ness Corporation Act, and the case
| aw construing that Act, shall govern; provided, however, that
in any case where a provision of this Act conflicts with a
provi sion of the Texas Busi ness Corporation Act, the provisions
of this Act control. Nothing in this Section shall be
construed to cause a provision of the Texas Busi ness
Corporation Act to control over a similar provision of this Act
on the ground that the Texas Busi ness Corporation Act provision
is nmore or |ess extensive, restrictive, or detailed.

Revi sor’s Not e:

No substantive change is intended for donestic real estate
investment trusts. The real estate investment trust is an
entity that in its structure and filings closely resenbles a
for-profit corporation. For that reason, nuch of the |anguage
and procedures in TREITA were taken directly and al npst
verbatimfromthe TBCA. One of the primary exceptions is that
its filings are with the county clerk of the county where the
principal place of business is |ocated instead of with the
secretary of state. Section 4.009(b) confirms that except for
the place of filings, filings for donmestic real estate
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i nvestment trusts are to be governed by the sane standards and
consequences as other filings under the Code, subject to other
state | aw governing the requirenents for filing instruments
with a county clerk. Therefore, whether county clerks are
required to accept electronic filings will be governed by ot her
Texas law. For foreign real estate investnment trusts, TREITA
had no express provision permtting qualification to do

busi ness in Texas. The Code fills this gap by specifying in
Chapter 9 that foreign real estate investnment trusts can

regi ster to do business in Texas. Subsection (c) of the
revised | aw specifies that the application for registration and
other filings for foreign real estate investment trusts nust be
filed with the secretary of state.

(Sections 4.010-4.050 reserved for expansion)
SUBCHAPTER B. WHEN FI LI NGS TAKE EFFECT
Revi sed Law

Sec. 4.051. GENERAL RULE. A filing instrument subnmitted to the
secretary of state takes effect on filing, except as pernmtted by
Section 4.052 or as provided by the provisions of this code that apply
to the entity making the filing or other |aw

Source Law

TBCA 2.10.C

C. Upon such filing, the change of address of the

regi stered office, or the appointment of a new registered
agent, or both, as the case may be, shall becone

ef fective.

TBCA 2.10-1.C

C. The registered office of the corporation named in such
statenent shall be changed to the new address of the

regi stered agent upon the filing of such statement by the
Secretary of State.

TBCA 2.12.C(4)

(4) On the filing of a statenent by the Secretary of
State, the resolution establishing and designating the
class or series and fixing and determ ning the
preferences, linmtations, and relative rights of the
class or series, the resolution fixing the new nunber of
shares of each class or series in which the nunber of
shares is increased or decreased, or the resolution
elimnating a class or series and all references to the
class or series fromthe articles of incorporation, as
appropriate, becomes an anmendment of the articles of
i ncorporation. An amendrment of the articles of
i ncorporation effected as provided by this Article is not
subject to the procedure to amend the articles contained
in Article 4.02 of this Act.

TBCA 2.13.F
F. Upon the filing of such statenent by the Secretary of
State, the resolution establishing and designating the
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series and fixing and determ ning the preferences,
limtations, and relative rights thereof, the resolution
fixing the new nunber of shares of each series in which
the nunber of shares is increased or decreased, or the
resolution elimnating a series and all references to
such series fromthe articles of incorporation, as
appropriate, shall beconme an anendnment of the articles of
i ncorporation. An amendrment of the articles of

i ncorporation effected pursuant to this Article 2.13 is
not subject to the procedure to amend the articles of

i ncorporation contained in Article 4.02 of this Act.

TBCA 2.22.F

F. A corporation that is a party to an agreenent
restricting the transfer of its shares or other
securities may make such agreenent part of its articles
of incorporation wi thout restating the provisions of such
agreenent therein by conplying with the provisions of
Part Four of this Act for amendment of the articles of

i ncorporation. |f such agreement shall alter any
provision of the original or anmended articles of

i ncorporation, the articles of amendment shall identify
by reference or description the altered provision. If

such agreenment is to be an addition to the original or
anmended articles of incorporation, the articles of
amendment shall state that fact. The articles of
anmendnent shall have attached thereto a copy of the
agreenent restricting the transfer of shares or other
securities, and shall state that the attached copy of
such agreenment is a true and correct copy of the same and
that its inclusion as part of the articles of

i ncorporation has been duly authorized in the manner
required by this Act to amend the articles of

i ncor poration.

TBCA 3.03.C

C. . . . In the case of a conversion or a merger, the
certificate of incorporation of a domestic corporation
that is a converted entity or that is to be created
pursuant to the plan of merger shall beconme effective on
the effectiveness of the conversion or the merger, as the
case may be

TBCA 3.04.A, B

A. Except as provided by Section B of this Article, on

t he i ssuance of the certificate of incorporation, the
corporate exi stence of the corporation being incorporated
shal I begin.

B. In the case of a new domestic corporation being

i ncorporated pursuant to a plan of conversion or a plan
of nmerger pursuant to Part Five of this Act, the
corporate exi stence of the corporation shall begin upon
the effectiveness of the conversion or the nmerger, as the
case may be.
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TBCA 4.06. A

A. Upon the issuance of the certificate of amendnent by
the Secretary of State, the anmendment shall becone
effective and the articles of incorporation shall be
deened to be anended accordingly.

TBCA 4.07.F

F. Upon the issuance of the restated certificate of

i ncorporation by the Secretary of State, the origina
articles of incorporation and all amendments thereto
shall be superseded and the restated articles of

i ncorporation shall be deened to be the articles of

i ncor poration of the corporation.

TBCA 4.10.D

D. The filing of the statenment of cancell ation shal

effect a reduction of the stated capital of the
corporation by an ampbunt equal to that part of the stated
capital which was, at the tine of the cancellation
represented by the shares so cancell ed.

TBCA 4.11.D

D. Upon the filing of such statement of cancellation, the
stated capital of the corporation shall be deenmed to be
reduced by that part of the stated capital which was, at
the tinme of such cancellation, represented by the shares
so cancell ed, and the shares so cancelled shall be
restored to the status of authorized but unissued shares.

TBCA 4.12.D
D. Upon the filing of such statement, the stated capita
of the corporation shall be reduced as therein set forth.

TBCA 4.14.C (7)

(7) Upon the issuance of the certificate of nerger or
share exchange by the Secretary of State as provided in
Article 5.04 of this Act, the merger or share exchange
shal |l become effective with the same effect as if it had
been adopted by unani nous action of the directors and
sharehol ders of the corporation being reorgani zed. The
effectiveness of the nerger or share exchange shall be
deternmined as provided in Article 5.05 of this Act.

TBCA 5.03.L

L. . . . Upon the filing of such statement by the
Secretary of State, the nerger or share exchange shall be
deened abandoned and shall not becone effective.

TBCA 5. 05

A. Except as otherw se provided by Article 10.03 of this
Act, upon the issuance of the certificate of merger or
exchange by the Secretary of State, the nmerger or share
exchange shall be effective.

TBCA 5.16.D

D. The effective date and the effect of such merger shal
be the sane as provided in Articles 5.05 and 5.06 of this
Act if the surviving entity is a domestic corporation
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If the surviving entity is a foreign corporation or other
entity, the effective date and the effect of such merger
shall be the same as in the case of the nmerger of
donestic corporations except in so far as the | aws of
such other jurisdiction provide otherw se.

TBCA 5.19

A. Except as otherw se provided by Article 10.03 of this
Act, on the issuance of the certificate of conversion by
the Secretary of State, the conversion of a converting
entity shall be effective.

TBCA 6. 01. A(3)

(3) . . . Upon the issuance of such certificate of
di ssolution by the Secretary of State, the existence of
the corporation shall cease.

TBCA 6.05.D

D. . . . If a corporation revokes voluntary dissolution
proceedi ngs after the issuance by the Secretary of State
of a certificate of dissolution of the corporation, then
upon the issuance by the Secretary of State of a
certificate of revocation of dissolution, the revocation
shall be effective, the existence of the corporation
shall be deenmed to have continued w thout interruption
after the issuance by the Secretary of State of the
certificate of dissolution, the corporation may carry on
its business as though voluntary dissolution proceedi ngs
had not occurred, and the existence of the corporation
shall continue until the corporation is subsequently

di ssol ved or otherwi se ceases to exist pursuant to the
provi sions of this Act.

TBCA 6.07.B

B. . . . Upon the issuance of such certificate of

di ssolution, the existence of the corporation shal
cease, except as otherwi se provided in Article 6.05 or
Article 7.12 of this Act.

TBCA 7.01.D, E

D. . . . Upon the issuance of such certificate of

i nvoluntary dissolution, the existence of the corporation
shall cease, except for purposes otherw se provided by

I aw.

E. . . . Wen the application for reinstatement is
approved and filed by the Secretary of State, the
corporate existence shall be deermed to have continued

wi thout interruption fromthe date of dissolution except
the reinstatenent shall have no effect upon any issue of
personal liability of the directors, officers, or agents
of the corporation during the period between dissolution
and reinstatement.

TBCA 8.07

A. Upon the issuance of a certificate of authority by the
Secretary of State, the corporation shall be authorized
to transact business in this State for those purposes set
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forth in its application, and such certificate shall be
concl usi ve evidence of such right of the corporation to
transact business in this State for such purposes, except
as against this State in a proceeding to revoke such
certificate.

TBCA 8.09.C, D(2)

C. Upon the filing of such statenent by the Secretary of
State, the change of address of the registered office, or
t he appoi ntnent of a new regi stered agent, or both, as
the case may be, shall becone effective.

D

(2) . . . Such notice shall include the |ast known
address of the corporation and shall include the
statenent that witten notice of resignation has been
given to the corporation and the date thereof.

TBCA 8.13.D

D. The requirements in respect to the formand contents
of such application, the manner of its execution, the
filing of the application and a copy of it with the
Secretary of State, the issuance of an anended
certificate of authority and the effect thereof, shall be
the sane as in the case of an original application for a
certificate of authority.

TBCA 8.15.B

B. . . . Upon the issuance of such certificate of

wi t hdrawal , the authority of the corporation to transact
business in this State shall cease.

TBCA 8.16. E

E. . . Wen the application for reinstatenent is
approved and filed by the Secretary of State, the
corporate authority to do business in Texas shall be
deenmed to have continued without interruption fromthe
date of revocation, except that reinstatenent shall have
no effect upon any issue of personal liability of the
directors, officers, or agents of the corporation during
the period between revocation and reinstatenent.

TBCA 9. 14. C(4)
(4) Upon the filing of such docunent, all provisions of
this Act shall thereafter apply to the corporation

TBCA 12.22.D

D. Effect of Filing. On the filing of the statenent of
term nation of close corporation status, the articles of

i ncorporation of the close corporation are considered to
be amended to delete fromthe articles the statement that
it is a close corporation and the corporation's status as
a close corporation term nates.

TBCA 12.34.D
D. Effect of Filing. On the filing of the statenment of
operation as a close corporation, the fact that the cl ose
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corporation is being operated and its business and
affairs are being conducted under the terns of a
shar ehol ders' agreenment becomes a matter of public
record.

TLLCA 2.06.C, D(2)

C. Upon such filing, the change of address of the

regi stered office, or the appointnment of a new registered
agent, or both, as the case may be, shall becone

ef fective.

D

(2) . . . Upon conpliance with the requirenents as to
written notice, the appoi ntnent of such agent shal
term nate upon the expiration of thirty (30) days after
recei pt of such notice by the Secretary of State.

TLLCA 2.07.C

C. The registered office of the linmted liability conpany
or foreign limted liability conmpany naned in such
statenment shall be changed to the new address of the

regi stered agent upon the filing of such statement by the
Secretary of State.

TLLCA 3.03.C

C. . . . In the case of a conversion or a nmerger, the
certificate of organization of a domestic linited
liability company that is a converted entity or that is
to be created pursuant to the plan of merger shall becone
effective on the effectiveness of the conversion or the
merger, as the case may be.

TLLCA 3.04.A, B

Art. 3.04. A Except as provided by Section B of this
Article, on the issuance of the certificate of

organi zation, the limted liability company's existence
shal | begin.

B. In the case of a new domestic limted liability
conpany being organi zed pursuant to a plan of conversion
or a plan of merger pursuant to Part Ten of this Act, the
exi stence of the limted liability conpany as such shal
begin on the effectiveness of the conversion or the
merger, as the case my be.

TLLCA 3.08. A

Art. 3.08. A Upon the issuance of the certificate of
amendment by the Secretary of State, the amendnent shal
become effective and the articles of organization shal
be amended accordingly.

TLLCA 3.09.F

F. On issuance of a restated certificate of organization

by the Secretary of State, the original articles of

organi zation and all amendments to the original articles

are superseded, and the restated articles of organization
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are the articles of organization of the linmted liability
company.

TLLCA 6.08.B

B. . . . Upon the issuance of such certificate of

di ssolution the existence of the limted liability
conmpany shall cease, except for the purpose of suits,

ot her proceedings in appropriate limted liability
conmpany action by nenbers, managers and representatives
as provided by the laws of this state.

TLLCA 7. 07

Art. 7.07. A Upon the issuance of a Certificate of
Authority by the Secretary of State, the foreign linmted
liability conmpany shall be authorized to transact
business in this State for those purposes set forth in
its application, and such certificate shall be conclusive
evi dence of such right of the foreign limted liability
conmpany to transact business in the State for such

pur poses, except as against this State, in preceding to
revoke such certificate

TLLCA 7.08.D

D. The requirements in respect to the formand contents
of such application, the manner of its execution, the
filing of the application and a copy of it with the
Secretary of State, the issuance of an anmended
certificate of authority and the effect thereof, shall be
the sane as in the case of an original application for a
certificate of authority.

TLLCA 7.10.B

B. . . . The certificate of withdrawal, together with the
copy of the application for withdrawal affixed thereto by
the Secretary of State, shall be delivered to the foreign
limted liability conmpany or its representative. Upon

t he i ssuance of such certificate of w thdrawal, the
authority of the foreign limted liability conpany to
transact business in this State shall cease.

TLLCA 7.11.D, E

D. . . . Upon the issuance of such certificate of
revocation, the authority to transact business in this
state shall cease

E. . . . Wen the application for reinstatement is
approved and filed by the Secretary of State, the foreign
limted liability conpany's authority to do business in
Texas shall be deened to have conti nued wi thout
interruption fromthe date of revocation, except that

rei nstatenent shall have no effect upon any issue of
personal liability of the manager or nenber, or agents of
the foreign limted liability conmpany during the period
bet ween revocati on and reinstatement.

TLLCA 9.03. F
F. . . . If articles of organization, articles of
amendnment or restatenent, articles of nerger, articles of
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conversion, an application, or any other document
permtted to be filed pursuant to this Act with the
Secretary of State have been filed but the event or
transaction evidenced by the filing has not beconme
effective, the filing may be abandoned in accordance with
the agreenent of the parties to the filing by filing a
certificate of abandonnent with the Secretary of State
before the effectiveness of the event or transaction in
accordance with the ternms of the document so filed. The
certificate of abandonnent nust be signed on behal f of
each donestic or foreign limted liability conpany or
other entity that is a party to the event or transaction
by a menber, nmanager, officer, or other authorized
representative and nust state the nature of the filing to
be abandoned, the date of the filing to be abandoned, the
parties to the filing to be abandoned, and that the event
or transaction has been abandoned in accordance with the
agreenent of the parties. On the filing of the
certificate of abandonnent with the Secretary of State,
the event or transaction evidenced by the original filing
shall be consi dered abandoned and may not becone
effective.

TLLCA 10.03.C

C. Except as provided by Article 9.03 of this Act, the
merger is effective on the issuance of the certificate of
merger by the Secretary of State.

TLLCA 10.05.C

C. The articles of merger shall be filed as provided by
Section B of Article 10.03 of this Act, becone effective
as provided by Section C of Article 10.03 of this Act,
and have the effect stated in Article 10.04 of this Act.

TLLCA 10.10

Art. 10.10. A Except as otherw se provided by Article
9.03 of this Act, on the issuance of the certificate of
conversion by the Secretary of State, the conversion of a
converting entity shall be effective.

TNPCA 2.06. A, C, D(2)

A. A corporation may change its registered office or
change its registered agent, or both, upon filing in the
office of the Secretary of State a statement setting
forth:

(1) The nane of the corporation

(2) The post-office address of its then registered
of fice.

(3) If the post-office address of its registered office
is to be changed, the post-office address to which the
regi stered office is to be changed.

(4) The nane of its then registered agent.
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(5) If its registered agent is to be changed, the name
of its successor registered agent.

(6) That the post-office address of its registered
office and the post-office address of the business office
of its registered agent, as changed, will be identical

(7) That such change was authorized by its Board of
Directors or by an officer of the corporation so
aut horized by the Board of Directors, or if the
management of the corporation is vested in its nenbers
pursuant to Article 2.14C of this Act, by the nenbers.

* * *

C. Upon such filing, the change of address of the

regi stered office, or the appointnment of a new registered
agent, or both, as the case may be, shall becone

ef fective.

D

(2) . . . Upon conpliance with the requirenments as to
written notice, the appoi ntnent of such agent shal
term nate upon the expiration of thirty (30) days after
recei pt of such notice by the Secretary of State.

TNPCA 3. 04

A. Upon the issuance of the certificate of incorporation
t he corporate existence shall begin, and such certificate
of incorporation shall be conclusive evidence that al
conditions precedent required to be perforned by the

i ncorporators have been conplied with, and that the
corporation has been incorporated under this Act, except
as against the State in a proceeding for involuntary

di ssol uti on.

TNPCA 4. 05. A

A. Upon the issuance of the certificate of amendnent by
the Secretary of State, the anendnment shall beconme
effective and the articles of incorporation shall be
deened to be anended accordingly.

TNPCA 4.06. F

F. Upon the issuance of the restated certificate of

i ncorporation by the Secretary of State, the origina
articles of incorporation and all amendments thereto
shal |l be superseded and the restated articles of

i ncorporation shall be deemed to be articles of

i ncorporation of the corporation.

TNPCA 5. 05

A. Except as provided by Article 10.07 of this Act, on
the issuance of the certificate of nerger or the
certificate of consolidation by the Secretary of State,
the merger or consolidation of domestic corporations
shal | be effected.
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TNPCA 6. 06.B

B. . . . Upon the issuance of such certificate of

di ssolution the existence of the corporation shall cease,
except for the purpose of suits, other proceedi ngs and
appropriate corporate action by nenbers, directors and
officers as provided in this Act.

TNPCA 7.01. E

E. . . . Wen the application for reinstatenment is
approved and filed by the Secretary of State, the
corporate existence shall be deermed to have continued

wi t hout interruption fromthe date of dissolution except
the reinstatenment shall have no effect upon any issue of
personal liability of the directors, officers, or agents
of the corporation during the period between dissolution
and reinstatement.

TNPCA 8. 06

A. Upon the issuance of a certificate of authority by the
Secretary of State, the corporation shall be authorized
to conduct affairs in this State for those purposes set
forth in its application and the certificate shall be
concl usive evidence of the right of the corporation to
conduct affairs in this State for that purpose, except as
against this State in a proceeding to revoke the
certificate.

TNPCA 8.08.C, D(2)

C. Upon the filing of such statement by the Secretary of
State, the change of address of the registered office, or
t he appoi ntnment of a new regi stered agent, or both, as
the case may be, shall becone effective.

D.

(2) . . . Upon conpliance with the requirenments as to
written notice, the appoi ntnent of such agent shal
term nate upon the expiration of thirty (30) days after
recei pt of such notice by the Secretary of State

TNPCA 8.12.D

D. The requirenments in respect to the formand contents
of such application, the manner of its execution, the
filing of the original and a copy of the application with
the Secretary of State, the issuance of an anmended
certificate of authority and the effect thereof, shall be
the sane as in the case of an original application for a
certificate of authority.

TNPCA 8.14.B

B. . . . Upon the issuance of such certificate of

wi t hdrawal , the authority of the corporation to conduct
affairs in this State shall cease.

TNPCA 8. 15. E

E. . . . Wen the application for reinstatement is
approved and filed by the Secretary of State, the
corporate authority to do business in Texas shall be
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deened to have continued without interruption fromthe
date of revocation, except that reinstatenent shall have
no effect upon any issue of personal liability of the
directors, officers, or agents of the corporation during
the period between revocation and reinstatenent.

TPAA 13
Sec. 13. Upon the issuance of the certificate of
associ ation, the association's existence shall begin.

TPAA 17(A)

Sec. 17. (A) Issuance. Upon the issuance of the
certificate of amendnent by the Secretary of State, the
amendment shall becone effective and the articles of
associ ation shall be deened to be anmended accordingly.

TPAA 20

Sec. 20. Upon the issuance of the certificate of

di ssolution by the Secretary of State, the dissolution
shal | become effective and the existence of the

associ ation shall cease except for the purpose of suits,
ot her proceedi ngs and acts necessary for the w nding up
of the association.

TRLPA 1.05(c)

(c) The registration is effective for one year after the
date on which the application is filed, unless it is
voluntarily w thdrawn before expiration by the filing of
written notice of withdrawal with the secretary of state.

TRLPA 1.06(d), (e), (g), (i)

(d) On the filing of the statenent by the secretary of
state, the change of address of the registered office,
t he appoi ntnment of a new regi stered agent, or both, as
the case may be, becone effective.

(e) Filing of the statement amends the certificate of
[imted partnership or registration as a foreign limted
partnership regarding the information required by
Subdi vi sion (2) of Subsection (a) of Section 2.01 or
Subdi vi sion (4) of Subsection (a) of Section 9.02 of this
Act, as appropriate.

* * *

(g) On conpliance with the requirenents for giving
written notice under Subsection (f) of this section, the
appoi ntment of an agent term nates on the 31st day after
the date of receipt of the notice by the secretary of
state.

* * *

(i) . . . If the secretary of state finds that the
statement conforms to this section, the secretary of
state, on receipt of the filing fee, shall file it in
accordance with Subsection (a) of Section 2.07 of this
Act as if it were a certificate of amendnment. The
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address of the registered office of the linmted
partnership is changed on the filing of the statenent by
the secretary of state.

TRLPA 2.01(b)

(b) Except in the case of a limted partnership forned
under a plan of merger or a plan of conversion under
Section 2.11 or 2.15 of this Act, a linmted partnership
is formed at the tine of the filing of the initial
certificate of limted partnership with the secretary of
State or at a later date or tine specified in the
certificate if there has been substantial conpliance with
the requirenents of this section. 1In the case of a
limted partnership being fornmed under a plan of nerger
or a plan of conversion under Section 2.11 or 2.15 of
this Act, the existence of the |inmted partnership as a
limted partnership begins on the effectiveness of the
merger or the conversion, as applicable, and the persons
to be partners shall becone general or linmted partners,
as applicable, as of that tine.

TRLPA 2. 02(e)

(e) Unless otherw se provided by this Act, a certificate
of amendment is effective when filed with the secretary
of state or at a later date or time specified in the
certificate if there has been substantial conpliance with
the requirenments of this section.

TRLPA 2.03(c)

(c) If, in the case of nerger or conversion, one or nore
limted partnerships formed under this Act are not the
surviving or resulting donmestic limted partnership or
partnershi ps or other entity or entities, the certificate
of nmerger or conversion filed under Subsection (d) of
Section 2.11 or Subsection (e) of Section 2.15 of this
Act is sufficient, without a filing under this section,
to cancel the certificate of linmted partnership of those
nonsurviving limted partnerships.

TRLPA 2.06(d)

(d) On endorsenent of the certificate by the secretary of
state under Section 2.07 of this Act, the certificate of
anmendnent, nerger, conversion, or cancellation or
restated certificate becomes effective and has the same
effect as if it had been adopted by unani nous action of
the general and the linted partners of the linmted
partnershi p being reorgani zed except as otherw se
provided by this section or by the plan of reorganization
ordered or decreed by a court of conpetent jurisdiction
under federal statute.

TRLPA 2. 07(b)

(b) Any docunent filed with the secretary of state under
this Act is effective on filing with the secretary of
state, except as pernitted by Section 2.12.
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TRLPA 2.10(d)

(d) On the filing of the restated certificate of linted
partnership with the secretary of state, or on the future
effective date or tine of a restated certificate of
limted partnership as provided by the certificate, the
initial certificate of Iimted partnership, as previously
anmended or suppl enmented, is superseded, and the restated
certificate of limted partnership, including any further
anmendnent or changes made by it, is the certificate of
limted partnership of the linmted partnership. The
original effective date of formation, however, is not
changed.

TRLPA 2. 11(f)

(f) Except as provided in Section 2.12 of this Act, the
merger shall be effective upon the issuance of the
certificate of merger by the secretary of state.

TRLPA 2. 15(f)

(f) Except as otherw se provided by Section 2.14 of this
Act, on the issuance of the certificate of conversion by
the secretary of state, the conversion of a converting
entity shall be effective.

TRLPA 9. 09

Sec. 9.09. Subsection (c) of Section 2.04 and Section
2.07 of this Act are applicable to foreign linted
partnerships as if they were donestic limted
partnerships.

TRLPA 13. 02(c)
(c) . . . Onthe filing of a docunment conplying with this
subsection, this Act applies to that partnership.

TRLPA 13.07(b)

(b) If alimted partnership conplies with Subsection (a)
of this section, the secretary of state shall revive the
right of the linmted partnership to transact business in
this state, cancelling the notation regarding the
forfeiture and noting the revival and the date of reviva
on the record kept in the secretary's office relating to
the limted partnership.

TRLPA 13. 08(b)

(b) On cancellation, the status of the limted
partnership is changed to inactive according to the
records of the secretary of state.

TRPA 3.08(b)(4), (6), (7)

(4) A partnership is registered as a registered linmted
liability partnership on filing a conpleted initial or
renewal application, in duplicate with the required fee,
or on a later date specified in the application. A
registration is not affected by | ater changes in the
partners of the partnership.

* * *
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(6) . . . Awithdrawal notice term nates the status of
the partnership as a registered limted liability
partnership as of the date of filing the notice or a
| ater date specified in the notice, but not later than
the expiration date under Subdivision (5).

* * *

(7) . . . Arenewal application filed under this section
continues an effective registration for one year after
the date the effective registration would ot herw se
expire.

TRPA 9. 01(f)

(f) Effective Date of Conversion. A conversion of a
partnership that is not a limted partnership to a
limted partnership or a conversion of a limted
partnership to a partnership that is not a limted
partnership is effective on the later of the date
specified in a witten agreenent concerning the
conversi on between the partners or the date all actions
required by this section have been conpl et ed.

TRPA 9. 02(f)

(f) Effective Date. Except as provided by Section 9.06,
the nerger shall be effective on the issuance of the
certificate of merger by the secretary of state or, if a
certificate of merger need not be executed, as provided
in the plan of nerger.

TRPA 9. 05(Q9)

(g) Except as otherw se provided by Section 9.06, on the
i ssuance of the certificate of conversion by the
secretary of state (or if a certificate of conversion
need not be executed, as provided in the plan of nerger),
the conversion of a converting entity shall be effective.

TRPA 10.02(d), (f), (9)

(d) A partnership is registered as a foreign limted
liability partnership on filing a conpleted initial or
renewal statenment of foreign qualification, in duplicate
with the required fee, or on a later date specified in
the statement. A registration is not affected by |ater
changes in the partners of the partnership.

* * *

(f) . . . Awithdrawal notice term nates the status of
the partnership as a foreign limted liability
partnership as of the date of filing the notice or a

| ater date specified in the notice, but not later than
the expiration date under Subsection (e).

* * *

(g) . . . Arenewal staterment of foreign qualification
filed under this section continues an effective
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registration for one year after the date the effective
regi stration woul d otherw se expire.

TRPA 10.05(d), (e), (f), (i)

(d) On the filing of the statenent by the secretary of
state, the change of address of the registered office,
the appoi ntnment of a new registered agent, or both, as
the case may be, becone effective.

(e) Filing of the statement amends the statenment of
foreign qualification regarding the information required
by Section 10.02(a)(5).

(f) Aregistered agent of a foreign limted liability
partnership may resign by giving witten notice to the
foreign limted liability partnership and to the
secretary of state. Notice nust be given to the foreign
limted liability partnership at its |last known address
and to the |last known address of the attorney or other

i ndi vi dual at whose request the regi stered agent was
appointed for the foreign limted liability partnership.
Notice, together with a duplicate copy, which need not be
an executed original or a photocopy of an executed
original, must be given to the secretary of state within
10 days after the date of mailing or delivery of the
notice to the foreign limted liability partnership and
attorney or individual. The notice to the secretary of
state must include the | ast known address of the foreign
limted liability partnership, the statement that witten
noti ce of resignation has been given to the foreign
limted liability partnership, and the date that the
notice was given.

* * *

(i) . . . Filing of the statement amends the statenment of
foreign qualification regarding the information required
by Section 10.02(a)(5) and no further action is required
under Section 10.02(k).

TREI TA 3. 10(B)

(B) . . . The existence of the real estate investnent
trust begins when the declaration of trust is filed as
required by this subsection.

TREI TA 5. 10( E)

(E) On conplying with the notice requirenments of
Subsections (C) and (D) of this Section, the appointnment
of a registered agent who wants to resign as agent

term nates on the expiration of 30 days after the date on
which the notice is filed with the county clerk of the
county where the declaration of trust was filed.

TREI TA 7. 40(F) (4)

(4) After the filing of the statement with the county
clerk, the bylaw or agreenent restricting the transfer of
shares or other securities beconmes a matter of public
record and the fact of the filing of the byl aw or
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agreement shall be stated on any certificate representing
the shares or other securities restricted by the bylaw or
agreenent if required by Subsection (F) of Section 7.20
of this Act.

TREI TA 19. 20( Q)

(C) Onthe filing of the articles of dissolution with the
county clerk of the county of the principal place of

busi ness of the real estate investnent trust, the rea
estate investment trust shall cease to exist.

TREI TA 22. 60(A)

Sec. 22.60. (A) Onthe filing of the articles of
anmendnent with the county clerk of the county of the
princi pal place of business of the real estate investnent
trust, the amendment becones effective and the
declaration of trust is considered to be anmended
accordingly.

TREI TA 22. 70( E)

(E) On the filing of the copy of the restated declaration
of trust with the county clerk of the county of the
princi pal place of business of the real estate investnent
trust, the original declaration of trust and al
anmendnents to the original declaration of trust shall be
superseded and the restated declaration of trust is
considered to be the declaration of trust of the rea
estate investment trust.

TREI TA 23.50

Sec. 23.50. Except as otherw se provided by Section 27.10
of this Act, the nmerger or share exchange is effective
when the articles of nerger or exchange are filed as
requi red by Section 23.40 of this Act.

TREI TA 26.10(D) (6)

(6) On the filing of the articles of merger or share
exchange as provided in Section 23.40 of this Act, the
nmerger or share exchange becomes effective with the sane
effect as if the nmerger or share exchange had been
adopt ed by unani nous action of the trust nmanagers and
sharehol ders of the real estate investnment trust being
reorgani zed. The effectiveness of the nerger or share
exchange shall be determ ned as provided in Section 23.50
of this Act.

Revi sor’s Not e:

As the many source | aw excerpts denonstrate, the forner

| aws had varying ways of determ ning when the |ega
consequences of a filed instrument took effect. In
particular, the TBCA, TNPCA and TLLCA nade effectiveness
dependent on issuance of a certificate by the secretary
of state. By contrast, the TRLPA in Section 4.051 nmade
any filing instrunent under that Act effective upon
filing, except as otherw se provided. The revised |aw
adopts that approach by having the sane sinmple standard
for effectiveness as the general rule.
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Revi sed Law.

Sec. 4.052. DELAYED EFFECTI VENESS OF CERTAIN FI LI NGS. Except
as provided by Section 4.058, a filing instrunent nmay take effect after
the tinme the instrument would otherwi se take effect as provided by this
code for the entity filing the instrunment and:

(1) at a specified date and tine; or

(2) on the occurrence of a future event or fact,
i ncluding an act of any person

Source Law

TBCA 10.03. A

A. The effectiveness of (i) the incorporation of a
corporation under this Act, (ii) an amendnment to a
corporation's articles of incorporation, including an
anmendnent effected pursuant to a statenment of resolution
establishing a series of shares, (iii) the restatenment of
articles of incorporation of a corporation, (iv) a merger
or share exchange, (v) a cancellation of redeenable or
reacqui red shares or a reduction in stated capital, (vi)
a voluntary dissolution, (vii) the authorization or

wi t hdrawal of a foreign corporation to transact business
inthis State, (viii) an amendnent to the certificate of
authority of a foreign corporation, (ix) a bylaw or
agreenent restricting the transfer of shares or
securities of a corporation pursuant to this Act, (x) a
change in registered office or registered agent, (xi) a
change of address of a registered agent (each such act or
docunent being a "Permitted Act"), or (xii) a conversion
may be nmade effective as of a tine and date after the
time and date otherwi se provided in this Act or may be
made effective upon the occurrence of events or facts
that may occur in the future, which events or facts may

i nclude future acts of any person or entity,

TLLCA 9.03. A(1) & (2)

A. (1) For purposes of this Article, "pernmtted act”
means a filing with the Secretary of State under this Act
for:

(a) the articles of organization of alinmted liability
conmpany under this Act;

(b) an amendnment to or restatenent of the articles of
organi zati on;

(c) a merger or conversion;

(d) the application of a foreign limted liability
conpany to procure a certificate of authority to transact
business in this state or to withdraw from doi ng busi ness
in this state;
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(e) an amendnment to the certificate of authority of a
foreign limted liability company to transact business in
this state;

(f) a change in registered office or registered agent;

(g) a change of address of a registered agent; or

(h) a voluntary dissolution.

(2) Apermitted act may be nmade effective as of a tine
and date after the time and date otherw se provided in
this Act or may be made effective on the occurrence of

events or facts that may occur in the future. Those
events or facts may include future acts of any person £

TNPCA 10.07.A & B
A In this article the following are permtted acts:

(1) the incorporation of a corporation under this Act;
(2) an anmendnent of the articles of incorporation

(3) the restatenent of the articles of incorporation
(4) a voluntary dissolution;

(5) the authorization or w thdrawal of a foreign
corporation to conduct affairs in this State;

(6) a change in registered office or registered agent;
(7) a change of address of a registered agent; or

(8) a merger or consolidation of domestic corporations
or of domestic and foreign corporations.

B. Apernitted act may be nade effective as of a tinme and
date after the tinme and date otherwi se provided in this
Act or may be nmde effective on the occurrence of events
or facts that may occur in the future. Those events or
facts may include future acts of any person or entity,

TRLPA 2.12. A

Sec. 2.12. A The effectiveness of (i) the certificate of
limted partnership of a limted partnership under this
Act, (ii) an amendnent to a certificate of linmted
partnership, (iii) the restatenent of a certificate of
limted partnership, (iv) a nmerger, (v) a certificate of
cancellation, (vi) the registration or cancellation of
registration of a foreign limted partnership to transact
business in this State, (vii) an anendnent to the
registration of a foreign limted partnership, (viii) a
change in registered office or registered agent, (ix) a
change of address of a registered agent (each such act or
docunment being a "Permtted Act"), and (Xx) a conversion
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may be made effective as of a tine and date after the
time and date otherwi se provided in this Act or may be
made effective upon the occurrence of events or facts
that may occur in the future, which events or facts my
i nclude future acts of any person or entity,

TREI TA 27.10(A), (F)

(A) Apernmtted act may be nmade effective at a tinme and
date after the time and date otherw se provided for the
permtted act in this Act or may be nade effective upon
t he occurrence of future events or facts, including
future acts of any person or entity,

* * *

(F)In this section, "permtted act" neans:

(1) the formation of a real estate investment trust
under this Act;

(2) an amendrment of a real estate investment’'s trust’'s
decl aration of trust, including an amendnment effected
pursuant to a statenment of resolution establishing a
series of shares;

(3) the restatenent of the declaration of trust of a
real estate investment trust;

(4) a merger or share exchange;

(5) a cancellation of redeemabl e or reacquired shares or
a reduction in stated capital

(6) a voluntary dissolution;

(7) a bylaw or agreement restricting the transfer of
shares or securities of a real estate investment trust;

(8) a change in registered office or registered agent;
or

(9) change of address of a registered agent.

TRPA 3.08(b) (4)
(b) Registration.

* * *

(4) A partnership is registered as a registered limted
liability partnership on filing a conpleted initial or
renewal application, in duplicate with the required fee,
or on a later date specified in the application. A
registration is not affected by | ater changes in the
partners of the partnership.

TRPA 9. 06
Sections 2.12 and 12.01, Texas Revised Linited
Partnership Act (Article 6132a-1, Vernon's Texas Civi
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Statutes), apply to filings nade with the secretary of
state under this article as if those filings related to
limted partnerships.

TRPA 10. 02(d)

(d) A partnership is registered as a foreign limted
liability partnership on filing a conpleted initial or
renewal statenent of foreign qualification, in duplicate
with the required fee, or on a later date specified in
the statenent. A registration is not affected by l|ater
changes in the partners of the partnership.

Revi sor’s Not e:

In 1991, Article 10.03 was added to the TBCA to follow up
on the concept of delayed effectiveness already pernitted
for nergers and share exchanges by allow ng the sane
option for other specified filings and actions under the
TBCA for a period of up to 90 days after the initial
filings relating thereto. Subsequently, the sane
privilege was extended to specified filings under the
TLLCA, TNPCA, TRLPA and TREITA. The revised |law codifies
those provisions in Sections 4.052 — 4.059 to pernmt the
sanme del ayed effectiveness. |t does so, however, in a
nore readabl e and understandabl e format and al so

i ncorporating provisions not found in sone of the forner
Acts on abandonment before effectiveness and specifying
when del ayed effectiveness is not pernitted.

No substantive change is intended. Unlike the former
statutes, Section 4.052 does not use the concept of
"permtted acts" to define the circunstances when del ayed
filing is permtted. Rather, it allows delayed filing in
any case that neets the requirenents of 4.052(1) or (2),
except as provided by Section 4.058.

Revi sed Law.

Sec. 4.053. CONDI TI ONS FOR DELAYED EFFECTI VENESS. (a) The
date and tinme at which a filing instrunent takes effect is delayed if
the instrunent clearly and expressly states, in addition to any other
required statenent or information:

(1) the specific date and tinme at which the instrunent
takes effect; or

(2) if the instrument takes effect on the occurrence of
a future event or fact that may occur

(A) the manner in which the event or fact will
cause the instrunent to take effect; and

(B) the date of the 90th day after the date the
i nstrument is signed.

(b) If afiling instrument is to take effect on a specific
date and tinme other than that provided by this code:
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(1) the date may not be later than the 90th day after
the date the instrunent is signed; and

(2) the specific tinme at which the instrunment is to
take effect may not be specified as "12:00 a.m" or "12:00 p.m"

Source Law

TBCA 10.03. A(1) & (2)

A. The effectiveness of . . . may be nmade effective as of
atine and date after the tine and date otherw se
provided in this Act or may be made effective upon the
occurrence of events or facts that may occur in the
future, which events or facts may include future acts of
any person or entity, if:

(1) the articles, statement, application, or other
filing that is required by this Act to be filed with the
Secretary of State to nake effective such Pernitted Act
clearly and expressly set forth, in addition to any other
statenment or information required to be set forth
therein, (i) the time and date on which such Permtted
Act is to becone effective or (ii) if such Permtted Act
is to becone effective upon the occurrence of events or
facts that may occur in the future, (a) the manner in
whi ch such events or facts shall operate to cause such
Permitted Act to becone effective and (b) the date of the
90th day after the date of the filing of such articles,
statenent, application or other filing;

(2) in the case of a Permtted Act that is to beconme
effective as of a tine or date after the tine and date
otherwi se provided in this Act, (i) such subsequent tinme
and date is not nore than 90 days after the date of the
filing of the articles, statenent, application, or other
filing that is otherwise required by this Act to be filed
with the Secretary of State to make effective such
Permitted Act and (ii) the tine on which the Permtted
Act is to becone effective is not mdnight or 12:00 p.m;
and

TLLCA 9.03. A(2)-(3)

A . . . (2) Apernitted act may be nmade effective as of
atine and date after the tinme and date ot herw se
provided in this Act or may be made effective on the
occurrence of events or facts that may occur in the
future. Those events or facts may include future acts of
any person if the articles of organi zation, articles of
amendnment or restatenent, articles of nerger,
application, or other docunent required by this Act to be
filed with the Secretary of State to nake the permtted
act effective clearly and expressly states, in addition
to any other statenment or information required:

(a) atime and date certain on which the pernitted act
is to beconme effective; or
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(b) if the permitted act is to beconme effective on the
occurrence of events or facts that may occur in the
future:

(i) the manner in which the events or facts cause the
permtted act to becone effective; and

(ii) the date of the 90th day after the date of the
filing of the articles of organization, articles of
amendment or restatenent, articles of nerger
application, or other docunent.

(3) Apermtted act beconing effective as of a tinme or
date certain that is after the tine and date ot herw se
provided in this Act nust specify a subsequent effective
time and date that is not nore than 90 days after the
date of the filing of the articles of organi zation,
articles of amendnment or restatement, articles of merger,
application, or other docunent required by this Act. The
time certain on which the pernmitted act is to becone
effective may not be midnight or 12 p.m

TNPCA 10.07.B(1) & (2)

B. Apernmtted act may be nade effective as of a tinme and
date after the time and date otherwi se provided in this
Act or may be nade effective on the occurrence of events
or facts that may occur in the future. Those events or
facts may include future acts of any person or entity,

if:

(1) the articles, statement, application, or other
filing that is required by this Act to be filed with the
Secretary of State to nake the permitted act effective
clearly and expressly sets forth, in addition to any
other statement or information required to be set forth:

(a) the time and date on which the pernitted act is to
become effective; or

(b) if the permtted act is to become effective on the
occurrence of events or facts that may occur in the
future, the manner in which the events or facts wll
operate to cause the pernmitted act to become effective;

(2) in the case of a permitted act that is to becone
effective on the nmere passage of time as of a tinme or
date after the tine and date otherwi se provided in this
Act, the subsequent time and date nmust not be nore than
90 days after the date of the filing of the articles,
statenent, application, or other filing that is otherw se
required by this Act to be filed with the Secretary of
State to nake effective the permtted act; and

* * *

TRLPA 2.12. A(1) & (2)
Sec. 2.12. A The effectiveness of . . . may be made
effective as of a tine and date after the tinme and date
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otherwi se provided in this Act or may be nmade effective
upon the occurrence of events or facts that may occur in
the future, which events or facts may include future acts
of any person or entity, if:

(1) the certificate, statement, application, or other
filing that is required by this Act to be filed with the
Secretary of State to nake effective such Pernmitted Act
clearly and expressly sets forth, in addition to any
other statement or information required to be set forth
therein, (i) the tine and date on which such Pernmitted
Act is to becone effective or (ii) if such Permtted Act
is to becone effective upon the occurrence of events or
facts that may occur in the future, (a) the manner in
whi ch such events or facts shall operate to cause such
Permitted Act to becone effective and (b) the date of the
90th day after the date of the filing of such
certificate, statenent, application or other filing; and
ei t her

(2) If in the case of a Permitted Act that is to becone
effective as of a tine or date after the tine and date
otherwi se provided in this Act, such subsequent tine and
date is not more than 90 days after the date of the
filing of the certificate, statenment, application, or
other filing that is otherwise required by this Act to be
filed with the Secretary of State to nake effective such
Permitted Act and (iii) the time on which the Pernmitted
Act is to becone effective is not mdnight or 12:00 p.m;

TREI TA 27.10. (A)

(A Apermtted act may be made effective at a tinme and
date after the tinme and date otherw se provided for the
permtted act in this Act or may be nade effective on the
occurrence of events or facts, including future acts of
any person or entity, if:

(1) the articles, statenent, application, or other
filing that is required to be filed with the county clerk
of the county of the principal place of business of the
real estate investment trust by this Act to nake
effective the permitted act clearly and expressly set
forth, in addition to any other statenent or information
required to be set forth in those docunents:

(a) the time and date on which the pernitted act is to
become effective or whether the permtted act is to
become effective on the occurrence of a future event or
fact;

(b) the manner in which the events or facts shal
operate to cause the pernmitted act to become effective;
and

(c) the date of the 90'" day after the date of the
filing of the articles, statenent, application, or other
filing.
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(2) in the case of a permitted act that is to becone
effective as of a time or date after the time and date
ot herwi se provided in this Act, the subsequent tinme and
date is not be nore than 90 days after the date of the
filing of the articles, statenent, application, or other
filing that is otherwise required by this Act to be filed
with the county clerk of the county of the principal
pl ace of business of the real estate investnment trust to
make effective the permtted act and the tinme on which
the permitted act is to become effective is not nmidnight
or noon;

Revi sor’s Not e:

No substantive change is intended, except that the
revised law pernmits limted liability partnership filings
to be nade effective upon the occurrence of a future
event. See Revisor's Note to Section 4.052.

Revi sed Law.

Sec. 4.054. DELAYED EFFECTI VENESS ON FUTURE EVENT OR FACT. A
filing instrunent that is to take effect on the occurrence of a future
event or fact, other than the passage of tine, and for which the
statement required by Section 4.055 is filed within the prescribed
time, takes effect on the date and tine at which the | ast specified
event or fact occurs or the date and time at which a condition is
satisfied or waived.

Source Law

TBCA 10.03.D

D. If any Permtted Act is to be made effective upon the
occurrence of events or facts that may occur in the
future, other than the nere passage of tinme, and the
statenent required by Subsection 3 of Section A of this
Article is filed with the Secretary of State within the
time prescribed therein, such Permtted Act shall becone
effective as of the tine and date on which the | atest
specified event or fact shall have occurred or the tine
and date on which such condition is otherw se satisfied
or waived.

TLLCA 9.03.D

D. (1) Apernitted act to be nade effective on the
occurrence of events or facts that may occur in the
future, other than the mere passage of tine, and for

whi ch the statenent required by Subsection (4) of Section
A of this Article is filed with the Secretary of State
within the prescribed tinme becomes effective as of the
time and date on which the | atest specified event or fact
occurred or the time and date on which the condition is
ot herwi se satisfied or waived.

TNPCA 10.07.E

E. If a pernitted act is to be made effective on the
occurrence of events or facts that may occur in the
future, other than the nere passage of tine, and the
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statenment required by Section A(3) of this article is
filed with the Secretary of State within the tinmne
prescribed, the permtted act becones effective as of the
time and date on which the | atest specified event or fact
occurs or the tinme and date on which the condition is

ot herwi se satisfied or waived.

TRLPA 2.12.D

D. If any Permtted Act is to be made effective upon the
occurrence of events or facts that may occur in the
future, other than the nere passage of tinme, and the
statenment required by Section A(1)(b) of this Section
2.12 is filed with the Secretary of State within the tinme
prescri bed therein, such Permtted Act shall becone
effective as of the tine and date on which the | atest
speci fied event or fact shall have occurred or the tinme
and date on which such condition is otherw se satisfied
or waived.

TREI TA 27.10 (D)

(D). If any permitted act is to be nade effective on the
occurrence of future events or facts, other than the nere
passage of tinme, and the statenent required by

Subdi vision (3) of Subsection (A) of this Section is
filed with the filed with the county clerk of the county
of the principal place of business of the real estate

i nvestment trust within the tinme prescribed in that

Subdi vision, the pernmitted act takes effect on the tinme
and date on which the | atest specified event or fact
occurs or the tinme and date on which the condition is

ot herwi se satisfied or waived.

TRPA 9. 06

Sections 2.12 and 12.01, Texas Revised Linited
Partnership Act (Article 6132a-1, Vernon's Texas Civi
Statutes), apply to filings nade with the secretary of
state under this article as if those filings related to
limted partnerships.

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law

Sec. 4.055. STATEMENT OF EVENT OR FACT. An entity that files a
filing instrument that takes effect on the occurrence of a future event
or fact, other than the passage of tinme, nust sign and file as provided
by Subchapter A, not later than the 90th day after the date the filing
instrument is filed, a statenment that:

(1) confirnms that each event or fact on which the
effect of the instrument is conditioned has been satisfied or waived;
and

(2) states the date and tinme on which the condition was
satisfied or waived.
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Source Law

TBCA 10. 03. A(3)

(3) in the case of a Permtted Act that is to be nade
effective upon the occurrence of events or facts that may
occur in the future, other than the nmere passage of tine,
a statenent that all such events or facts upon which the
ef fecti veness of such Pernitted Act is conditioned have
been satisfied or waived, and of the date on which such
condition was satisfied or waived, is filed with the
Secretary of State within 90 days of the date of the
filing of the articles, statenent, application or other
filing that is otherwise required by this Act for such
Permitted Act to becone effective.

TLLCA 9. 03. A(4)

(4) Wthin 90 days after the date of filing of the
articles of organization, articles of anmendnent or
restatenent, articles of merger, application, or other
docurent for a permtted act becom ng effective on the
occurrence of events or facts that may occur in the
future, other than the nere passage of tine, a statenent
must be filed with the Secretary of State confirm ng that
all the events or facts on which the effectiveness of the
permtted act is conditioned have been satisfied or
wai ved and the date on which the condition was satisfied
or waived.

TNPCA 10. 07. B( 3)

(3) in the case of a permitted act that is to be made
effective on the occurrence of events or facts that may
occur in the future, other than the nmere passage of tine,
a statenent that all the events or facts on which the
effectiveness of the pernmitted act is conditioned have
been satisfied or waived and the date on which the
condition was satisfied or waived nmust be filed with the
Secretary of State within 90 days of the date of the
filing of the articles, statenent, application, or other
filing that is otherwise required by this Act for the
permtted act to becone effective.

TRLPA 2.12. A(3)

(3) Permitted Act that is to be nade effective upon the
occurrence of events or facts that may occur in the
future, other than the nmere passage of tine, a statenent
that all such events or facts upon which the
ef fecti veness of such Pernmitted Act is conditioned have
been satisfied or waived, and of the date on which such
condition was satisfied or waived is filed with the
Secretary of State within 90 days of the date of the
filing of the certificate, statement, application or
other filing that is otherwise required by this Act for
such Permitted Act to become effective.

TREI TA 27.10 (A)(3)

(3) . . . inthe case of a permtted act that is to take
ef fect upon the occurrence of events or facts that may
occur in the future, other than the nmere passage of tinme,
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a statenent that all the events or facts upon which the
effectiveness of the pernitted act is conditioned have
been satisfied or waived, including the date on which
such condition was satisfied or waived, is filed with the
county clerk of the county of the principal place of

busi ness of the real estate investnment trust within 90
days of the date of the filing of the articles,

statenent, application or other filing that is otherw se
required by this Act for the pernmtted act to becone

ef fective.

TRPA 9. 06

Sections 2.12 and 12.01, Texas Revised Linmted
Partnership Act (Article 6132a-1, Vernon's Texas Civi
Statutes), apply to filings nade with the secretary of
state under this article as if those filings related to
limted partnerships.

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law.

Sec. 4.056. FAILURE TO FILE STATEMENT. (a) |If the effect of a
filing instrument is conditioned on the occurrence of a future event or
fact, other than the passage of time, and the statenment required by
Section 4.055 is not filed before the expiration of the prescribed
time, the filing instrument does not take effect. This section does
not preclude the filing of a subsequent filing instrument required by
this code to effect the action intended to be effected by the origina
filing instrunent effective.

(b) If the effect of a filing instrument is conditioned on the
occurrence of a future event or fact, other than the passage of tine,
and the specified event or fact does not occur and is not waived, the
parties to the filing instrument must sign and file a certificate of
abandonnent as provi ded by Section 4.057.

Source Law

TBCA 10.03. E

E. If the effectiveness of any Permitted Act is

condi tioned upon the occurrence of events or facts that
may occur in the future, other than the nere passage of
time, and the statement required by Subsection 3 of
Section A of this Article is not filed with the Secretary
of State within the tinme prescribed therein, such
Permitted Act shall not beconme effective unless there is
subsequently filed with the Secretary of State the
articles, statement, application, or other filing
required by this Act to be filed with the Secretary of
State to make effective such Permtted Act.

TLLCA 9.03. E

E. If the effectiveness of any permtted act is
conditioned on the occurrence of events or facts that may
occur in the future, other than the nmere passage of tinme,
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and the statement required by Subsection (4) of Section A
of this Article is not filed with the Secretary of State
within the prescribed tine, the permtted act does not
becone effective unless there is subsequently filed with
the Secretary of State the articles of organi zation,
articles of amendnent or restatement, articles of merger,
application, or other docunent required by this Act to be
filed with the Secretary of State to nake the permtted
act effective.

TNPCA 10.07. F

F. If the effectiveness of any permtted act is

condi tioned on the occurrence of events or facts that my
occur in the future, other than the nmere passage of tine,
and the statement required by Section A(3) of this
article is not filed with the Secretary of State within
the tinme prescribed, the pernmtted act is not effective
unl ess there is subsequently filed with the Secretary of
State the articles, statement, application, or other
filing required by this Act to be filed with the
Secretary of State to nmake the permitted act effective.

TRLPA 2.12. E

E. If the effectiveness of any Permitted Act is

condi tioned upon the occurrence of events or facts that
may occur in the future, other than the nere passage of
time, and the statement required by Section A(1)(b) of
this Section 2.12 is not filed with the Secretary of
State within the time prescribed therein, such Permtted
Act shall not becone effective unless there is
subsequently filed with the Secretary of State the
certificate, statenent, application, or other filing
required by this Act to be filed with the Secretary of
State to nmake effective such Permtted Act.

TREITA 27.10 (E)

(E) If the effectiveness of any permitted act is
conditioned on the occurrence of future events or facts,
ot her than the nere passage of tine, and the statenent
requi red by Subdivision (3) of Subsection A of this
Section is not filed with the county clerk of the county
of the principal place of business of the real estate

i nvestment trust within the tinme prescribed in that

Subdi vision, the permtted act may not take effect unless
the articles, statement, application, or other filing
required by this Act to be filed with the county clerk of
the county of the principal place of business of the rea
estate investment trust to make the pernmitted act
effective are subsequently filed with the county clerk of
the county of the principal place of business of the rea
estate investment trust.

Revi sor’s Not e:

Subsection (b) is new for all entities and requires a
certificate of abandonment to be filed under Section
4.057 if a filing instrument does not become effective
because a future event or fact did not occur.
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Revi sed Law.

Sec. 4.057. ABANDONMENT BEFORE EFFECTI VENESS. (a) The parties
to a filing instrunent may abandon the filing instrunent if the
i nstrument has not taken effect.

(b) To abandon a filing instrunment the parties to the
instrument nust file with the filing officer a certificate of
abandonnent .

(c) Acertificate of abandonment nust:

(1) be signed on behalf of each entity that is a party
to the action or transaction by the person authorized by this code to
act on behalf of the entity;

(2) state the nature of the filing instrument to be
abandoned, the date of the instrunent, and the parties to the
i nstrument; and

(3) state that the filing instrument has been abandoned
in accordance with the agreenent of the parties.

(d) On the filing of the certificate of abandonnent, the
action or transaction evidenced by the original filing instrunent is
abandoned and may not take effect.

(e) If inthe interimbefore a certificate of abandonment is
filed the nane of an entity that is a party to the action or
transacti on beconmes the sane as or deceptively simlar to the name of
anot her entity already on file or reserved or registered under this
code, the filing officer may not file the certificate of abandonnent
unl ess the entity by or for whomthe certificate is filed changes its
nanme in the manner provided by this code for that entity.

Source Law

TLLCA 9.03. F

F. If articles of organization, articles of anmendnent or
restatenent, articles of merger, articles of conversion
an application, or any other docunent pernitted to be
filed pursuant to this Act with the Secretary of State
have been filed but the event or transaction evidenced by
the filing has not becone effective, the filing my be
abandoned in accordance with the agreement of the parties
to the filing by filing a certificate of abandonnent with
the Secretary of State before the effectiveness of the
event or transaction in accordance with the terns of the
docunent so filed. The certificate of abandonnent nust
be signed on behalf of each donestic or foreign linmted
liability conmpany or other entity that is a party to the
event or transaction by a nenber, manager, officer, or

ot her authorized representative and nmust state the nature
of the filing to be abandoned, the date of the filing to
be abandoned, the parties to the filing to be abandoned,
and that the event or transaction has been abandoned in
accordance with the agreement of the parties. On the
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filing of the certificate of abandonment with the
Secretary of State, the event or transaction evidenced by
the original filing shall be considered abandoned and may
not become effective.

TRLPA 2.12. F

F. If acertificate of limted partnership, a certificate
of amendment or cancellation, a judicial decree of
anmendnent or cancellation, a certificate of nmerger, a
certificate of conversion, a restated certificate or any
ot her document pernmitted to be filed pursuant to this Act
with the Secretary of State has been filed but the event
or transaction evidenced thereby has not becone
effective, such filing may be abandoned in accordance
with the agreement of the parties thereto and, if so
abandoned, a certificate of abandonnent, signed on behalf
of each donmestic and foreign limted partnership or other
entity that is a party to the event or transaction by any
general partner, an officer or other duly authorized
representative, stating the nature, date of filing and
parties to the filing to be abandoned and that the event
or transaction has been abandoned in accordance with the
agreenent of the parties, is filed with the Secretary of
State prior to the effectiveness of the event or
transaction in accordance with the terns of the docunent
so filed. Upon the filing of such statenment by the
Secretary of State, the event or transaction evidenced by
the original filing shall be deened abandoned and shal

not become effective.

1 T.A.C. 8§79.82
If a document is abandoned in accordance with a statutory
provi sion for abandonnment, the secretary of state:

(1) will change the status of all the entities filed
with the secretary of state which would have nmerged out
of existence, dissolved, or withdrawn to active on the
conmput er records of the agency and record the filing of
t he abandonment. |If the nanmes of these entities are not
avail able, the entities nust file articles of amendnent
or take other action to change the entity nanme or bring
the name into conpliance with applicable statutory
provi sions as a condition of acceptance of the
abandonnent ;

(2) will change the status of all entities that would
have been created and filed or authorized to transact
business in Texas with the secretary of state by the
ternms of the docunent filing to inactive on the conputer
records of the agency;

(3) will change the status of a converted entity that
woul d have been created and filed in Texas with the
secretary of state by the terms of the articles of
conversion to inactive on the computer records of the
agency; and
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(4) will change the status of a converting domestic
entity filed with the secretary of state to active on the
conputer records of the secretary of state. [If the nane
of the entity is not available, the entity must file
articles of amendnment or take other action to change the
entity nanme or bring the entity name into conpliance with
applicable statutory provisions as a condition of
accept ance of the abandonnent.

Revi sor’s Not e:

Under the source |law, statutory abandonnent of any filed
instruments prior to effectiveness was l[imted to
instruments filed by limted liability conpani es and
limted partnerships. Under the TBCA and TNPCA, such a
right was granted only in certain circumstances,

i ncludi ng, for exanmple, nmergers (TBCA 5.03.L; TNPCA
5.03B), conversions (TBCA 5.17.E) and di ssol utions (TBCA
6.05. A, TNPCA 6.04). Section 4.057 adopts the TLLCA and
TRLPA approach and extends this procedure to pernmt any
filed instrunent subject to a delayed effectiveness to be
abandoned prior to its effectiveness. Subsection (e)
codifies, in part, a Texas Secretary of State
admnistrative rule (1 T.A C. 879.82) requiring that as a
prerequisite to filing the certificate of abandonment, an
entity that is a party to the abandonnent change its name
in the manner required by the code should the name of the
entity, inthe interimprior to filing the certificate of
abandonnent, becone the same as or deceptively sinmilar to
t he nane of another existing entity.

Revi sed Law.

Sec. 4.058. DELAYED EFFECTI VENESS NOT PERM TTED. The effect of
the following filing instrunents nay not be del ayed:

(1) a reservation of nane as provi ded by Subchapter C,

Chapter 5;

(2) a registration of name as provided by Subchapter D
Chapt er 5;

(3) a statenment of event or fact as provided by Section
4. 055; or

(4) a certificate of abandonnment as provided by Section
4. 057.

Source Law

[ See the source law for section 4.052 enunerating under
the former law the specific filing instrunents, sonetines
referred to as "pernmitted acts", whose effectiveness
coul d be del ayed. None of those named included any of the
filing instruments listed in Section 4.058 but having
been set out in full for section 4.052, those source |aw
provi si ons need not be repeated here.]
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Revi sor’s Not e:

The source law, which [isted the types of filing
instruments the effectiveness of which could be del ayed,
excluded fromsuch lists the filing instrunments specified
in Section 4.058. The Code presents the del ayed
effectiveness of certain filings in a nore readily
understood format by establishing a general provision for
del ayed effectiveness in Section 4.052 (see note to
Section 4.052). Section 4.058, which is an exception to
the general provision, carries forward the exclusions in
the source law by listing the filing instrunents the
effecti veness of which cannot be del ayed. No substantive
change is intended.

Revi sed Law.

Sec. 4.059. ACKNOALEDGVENT OF FI LI NG W TH DELAYED
EFFECTI VENESS. (a) An acknow edgnment of filing issued or other action
taken by the secretary of state affirming the filing of a filing
instrument that has a specific del ayed effective date nust state the
date and tinme at which the instrunment takes effect.

(b) An acknow edgnent of filing issued or other action taken
by the secretary of state affirming the filing of a filing instrunent
the effect of which is delayed until the occurrence of a future event
or fact nust:

(1) state that the effective date and tine of the
filing instrunment is conditioned on the occurrence of a future event or
fact as described in the filing instrunent; or

(2) otherwise indicate that the effective date and tine
of the instrunent is conditioned on the occurrence of a future event or
fact.

Source Law

TBCA 10.03.C & D

C. If any Permitted Act is to becone effective as of a
time or date after the tinme and date otherw se provided
in this Act for such Permitted Act to beconme effective,
notwi t hstandi ng any ot her provision of this Act to the
contrary, such Permtted Act shall beconme, to the extent
permtted by Section A of this Article, effective as of
such subsequent tinme and date, and any certificate issued
by the Secretary of State upon the filing of the
articles, statenent, application or other filing that is
otherwi se required by this Act for such Permtted Act to
become effective shall expressly set forth the tinme and
date upon which such Permitted Act is to becone

ef fective.

D. . . . Any certificate issued or notation,

acknow edgment or other statement made by the Secretary
of State upon the filing of the articles, statenent,
application or other filing that is otherw se required by
this Act for such Permtted Act to becone effective shal
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state that "The effectiveness of the action to which this
i nstrument relates is conditioned upon the occurrence of
certain facts or events described in the filing to which
this instrunent relates" or shall make reference in such
manner as the Secretary of State shall approve to the
fact that the effectiveness of the action is so
conditioned. The tine and date on which a condition to
the effectiveness of a Permtted Act is satisfied or

wai ved as set forth in a statement filed with the
Secretary of State pursuant to Subsection 3 of Section A
of this Article shall be conclusively regarded as the
time and date on which such condition was satisfied or
wai ved for purposes of this Article.

TLLCA 9.03.C & D

C. Notwi thstandi ng any other provision of this Act to the
contrary, a pernmitted act that is to becone effective as
of a tine or date after the tine and date otherw se
provided in this Act, to the extent permitted by this
Article, shall beconme effective as of the subsequent tinme
and date. Any certificate issued by the Secretary of
State on the filing of the articles of organization,
articles of amendnent or restatement, articles of merger,
application, or other docunent otherw se required by this
Act for the permitted act to becone effective shal
expressly set forth the tine and date on which the
permtted act is to becone effective.

D. (1) . . . Any certificate issued or notation

acknow edgnment, or other statenent made by the Secretary
of State on the filing of the articles of organization,
articles of amendnent or restatement, articles of merger,
application, or other docunent otherw se required by this
Act for the permtted act to becone effective nust:

(a) state that "The effectiveness of the action to
which this instrunent relates is conditioned on the
occurrence of certain facts or events described in the
filing to which this instrunent relates"; or

(b) make reference in any manner approved by the
Secretary of State to the fact that the effectiveness of
the action is so conditioned.

(2) The time and date on which a condition to the
effectiveness of a pernmitted act is satisfied or waived
as set forth in a statement filed with the Secretary of
State pursuant to Subsection (4) of Section A of this
Article shall be conclusively regarded as the tine and
date on which the condition was satisfied or waived for
pur poses of this section.

TNPCA 10.07.D & E

D. If any permitted act is to become effective as of a
time or date after the tinme and date otherw se provi ded
in this Act, for the permtted act to becone effective,
notw t hst andi ng any other provision of this Act to the
contrary, the pernmitted act shall becone, to the extent
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permtted by Section A of this article, effective as of

t he subsequent tinme and date, and any certificate issued
by the Secretary of State on the filing of the articles,
statenent, application, or other filing that is otherw se
required by this Act for the permtted act to beconme
effective shall expressly state the time and date on
which the permtted act is to becone effective.

E. . . . Any certificate issued or notation,

acknow edgrment, or other statenent made by the Secretary
of State on the filing of the articles, statenent,
application, or other filing that is otherw se required
by this Act for the permtted act to beconme effective
shall state that "The effectiveness of the action to
which this instrunent relates is conditioned on the
occurrence of certain facts or events described in the
filing to which this instrunent relates" or shall nake
reference in a manner the Secretary of State approves, to
the fact that the effectiveness of the action is
conditioned. The tine and date on which a condition to
the effectiveness of a permitted act is satisfied or

wai ved as set forth in a statenent filed with the
Secretary of State pursuant to Section A(3) of this
article shall be conclusively regarded as the tinme and
date on which the condition was satisfied or waived for
purposes of this article.

TRLPA 2.12.C & D

C. If any Pernmitted Act is to become nade effective as of
atime or date after the time and date otherw se provided
in this Act for such Permtted Act to beconme effective,
notwi t hstandi ng any other provision of this Act to the
contrary, such Permtted Act shall, to the extent
permtted by this Section 2.12, becone effective as of
such subsequent tinme and date and any certificate issued
by the Secretary of State upon the filing of the
certificate, statenent, application or other filing that
is otherwise required by this Act for such Permitted Act
to become effective shall expressly set forth the tinme
and date upon which such Permitted Act is to becone

ef fective.

D. . . . Any certificate issued or notation,

acknow edgment or other statement made by the Secretary
of State upon the filing of the certificate, statenent,
application or other filing that is otherwi se required by
this Act for such Permitted Act to becone effective shal
state that "The effectiveness of the action to which this
instrument relates is conditioned upon the occurrence of
certain facts or events described in the filing to which
this instrunment relates" or shall nmake reference in such
manner as the Secretary of State shall approve to the
fact that the effectiveness of the action is so
conditioned. The tine and date on which a condition to
the effectiveness or a Pernmitted Act is satisfied or

wai ved as set forth in a statenment filed with the
Secretary of State pursuant to Section A(1l)(b) of this
Section 2.12 shall be conclusively required as the tine
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and date on which such condition was satisfied or waived
for purposes of this Section.

Revi sor’s Not e:

No substantive change is intended.
(Sections 4.060-4.100 reserved for expansion)
SUBCHAPTER C. CORRECTI ON AND AMENDMENT
Revi sed Law.

Sec. 4.101. CORRECTION OF FILINGS. (a) A filing instrunent
that has been filed with the secretary of state that is an inaccurate
record of the event or transaction evidenced in the instrument, that
contains an inaccurate or erroneous statenent, or that was defectively
or erroneously signed, seal ed, acknow edged, or verified nmay be
corrected by filing a certificate of correction

(b) A certificate of correction nust be signed by the person
aut horized by this code to act on behalf of the entity.

Source Law

TLLCA 8.12.B

B. Subject to Section C of this Article, Articles 2.03
through 2.06, 2.09, 2.09A, 3.01, 7.01 through 7.05, and
7.07, Texas M scell aneous Corporation Laws Act (Article
1302-1.01 et seq., Vernon's Texas Civil Statutes), as
anmended, apply to a limted liability conmpany and its
menbers, managers, and officers.

TMCLA 1302-7.01

Whenever any instrument authorized to be filed by a
domestic or foreign corporation with the Secretary of
State under any statute to which this Act applies has
been filed and is an inaccurate record of the corporate
action referred to in the instrunent, contains an

i naccurate or erroneous statement, or was defectively or
erroneously executed, seal ed, acknow edged, or verified,
the instrunent may be corrected by articles of
correction. Articles of correction nust be executed on
behal f of the corporation by an officer or director.

TRLPA 2. 13(a)

Sec. 2.13. (a) Whenever any instrument authorized to be
filed by a domestic or foreign limted partnership with
the secretary of state under this Act has been filed and
is an inaccurate record of the action referred to in the
i nstrument, contains an inaccurate or erroneous
statenent, or was defectively or erroneously executed,
seal ed, acknow edged, or verified, the instrunent may be
corrected by a certificate of correction.

TRLPA 9. 05
If any statement in the application for registration of a
foreign limted partnership was fal se when made or if any
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arrangenents or other facts described in the application
have chanted, making the application false in any
respect, the foreign Iimted partnership shall promptly
pay the filing fee and file with the secretary of state a
certificate executed by a general partner correcting the
fal se statenent.

Revi sor’s Not e:

Sections 4.101, 4.103-4.105 of this subchapter are based
on TMCLA Articles 7.01-7.04 that provide the procedure
for correcting inaccurate or defective instrunents filed
by a donestic or foreign corporation. A linmted
liability conmpany was expressly permitted to utilize the
same procedure by Article 8.12B of that Act. Because the
TMCLA procedure proved very useful when corporate
docunent s contai ning i nadvertent errors had been fil ed,
the TRLPA was anmended in 1991 by adding Section 2.13 to
make limted partnership filings correctable as well

Al t hough the source law is not clear as to whether

pr of essi onal associations could do the sane by virtue of
the |l anguage in the TMCLA and TPAA, the Secretary of
State in practice has all owed professional associations
to make this corrective filing. To the extent the TMCLA
does not apply to real estate investment trusts, this
provi sion can be considered new for real estate

i nvestment trusts and county clerks, although nost county
clerks currently would accept a corrective filing so |ong
as it nmeets the regular recordation requirenents.

The TRLPA did not state who could file a correction for a
limted partnership whereas the TLLCA and TMCLA specified
the filing being done by a corporation’s officer or
director or alimted liability conmpany's nenber, manager
or officer. Instead, Section 4.101 provides a uniform
rule for all filing entities by requiring a certificate
of correction to be signed by the person authorized by
the Code to act on behalf of the entity.

Revi sed Law.

Sec. 4.102. LIM TATI ON ON CORRECTION OF FILINGS. A filing
i nstrument may be corrected to contain only those statenents that this
code authorizes or requires to be included in the original instrument.
A certificate of correction may not alter, add, or delete a statenent
that by its alteration, addition, or deletion would have caused the
secretary of state to determine the filing instrument did not conform
to this code at the tine of filing.

Source Law

1 T.A C 879.24(a)

(a) Documents may be corrected to contain only those
statenents which lawfully could have been included in the
original document. Articles of correction or a
certificate of correction nay not be used to revoke a
previously filed docunent or to alter, include or delete
a statement, which by its alteration, inclusion or
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del eti on, woul d have caused the secretary of state to
determ ne that the docunment did not conformto |aw at the
time of the original filing.

Revi sor’s Not e:

Section 4.102 codifies the Secretary of State’'s

adm nistrative rule in 1 T.A C. 879.24(a) that lints
correction of filings. A certificate of correction may
not revoke a previously filed docunent or alter it in
such a way that it would not have been accepted for
filing when originally filed. No substantive change is
i ntended in making the administrative rule part of the
Code.

Revi sed Law.

Sec. 4.103. CERTIFI CATE OF CORRECTI ON. The certificate of
correction nust:

(1) state the name of the entity;

(2) identify the filing instrunent to be corrected by
description and date of filing with the secretary of state;

(3) identify the inaccuracy, error, or defect to be
corrected; and

(4) state in corrected formthe portion of the filing
instrument to be corrected.

Source Law

TLLCA 8.12.B

B. Subject to Section C of this Article, Articles 2.03
through 2.06, 2.09, 2.09A, 3.01, 7.01 through 7.05, and
7.07, Texas M scel |l aneous Corporation Laws Act (Article
1302-1.01 et seq., Vernon's Texas Civil Statutes), as
amended, apply to a limted liability company and its
menbers, managers, and officers.

TMCLA 1302-7.02
The articles of correction shall:

(1) set forth the name of the donestic or foreign
cor poration;

(2) identify the instrunent to be corrected by
description and the date of its filing with the Secretary
of State;

(3) identify the inaccuracy, error, or defect to be
corrected; and

(4) set forth a statenment in corrected form of the
portion of the instrunent to be corrected.
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TRLPA 2.13(b)
(b) The certificate of correction shall:

(1) set forth the name of the limted partnership;

(2) identify the instrument to be corrected by
description and the date of its filing with the secretary
of state;

(3) identify the inaccuracy, error, or defect to be
corrected; and

(4) set forth a statement in corrected form of the
portion of the instrunent to be corrected.

Revi sor’ s Not e:

No substantive change is intended, except as described in
the Revisor's Note to Section 4.101.

Revi sed Law

Sec. 4.104. FILING CERTI FI CATE OF CORRECTI ON. The certificate
of correction shall be filed with and acted on by the secretary of
state as provided by Subchapter A. On filing, the secretary of state
shall deliver to the entity or its representative an acknow edgnent of
the filing.

Source Law

TLLCA 8.12.B

B. Subject to Section C of this Article, Articles 2.03
through 2.06, 2.09, 2.09A, 3.01, 7.01 through 7.05, and
7.07, Texas M scel |l aneous Corporation Laws Act (Article
1302-1.01 et seq., Vernon's Texas Civil Statutes), as
anended, apply to alinmted liability conmpany and its
menber s, managers, and officers.

TMCLA 1302-7.03.A & B
A. The original and a copy of the articles of correction

shall be delivered to the Secretary of State. |If the
Secretary of State finds that the articles of correction
conformto law, the Secretary of State shall, when al

fees have been paid as required by |aw

(1) endorse on the original and the copy the word
"Filed," and the month, day, and year that the articles
are filed,;

(2) file the original in the office of the Secretary of
State; and

(3) issue a certificate of correction to which the
Secretary of State shall affix the copy.

B. The certificate of correction, together with the copy
of the articles of correction affixed to the certificate
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by the Secretary of State, shall be delivered to the
domestic or foreign corporation or its representative

Revi sor’s Not e:

Section 4.104 provides for the filing of a "certificate
of correction" instead of articles of correction, as
provi ded by the TLLCA and the TMCLA. Moreover, the
procedural aspects of the filing with and by the
secretary of state are those now set out in much | ess
detail in Subchapter A. No substantive change is

i ntended, except as described in the Revisor's Note to
Section 4.101.

Revi sed Law.

Sec. 4.105. EFFECT OF CERTI FI CATE OF CORRECTION. (a) After
the secretary of state files the certificate of correction, the filing
i nstrument is considered to have been corrected on the date the filing
instrument was originally filed, except as provided by Subsection (b).

(b) As to a person who is adversely affected by the
correction, the filing instrunent is considered to have been corrected
on the date the certificate of correction is filed.

(c) An acknow edgnent of filing or a simlar instrunment issued
by the secretary of state before a filing instrunment is corrected, with
respect to the effect of filing the original filing instrument, applies
to the corrected filing instrunent as of the date the corrected filing
instrument is considered to have been filed under this section

Source Law

TLLCA 8.12.B

B. Subject to Section C of this Article, Articles 2.03
through 2.06, 2.09, 2.09A, 3.01, 7.01 through 7.05, and
7.07, Texas M scel |l aneous Corporation Laws Act (Article
1302-1.01 et seq., Vernon's Texas Civil Statutes), as
amended, apply to a limted liability company and its
menbers, managers, and officers.

TMCLA 1302-7.04 AL B & C

A. After the issuance of the certificate of correction by
the Secretary of State, the instrument as corrected is
considered to have been filed on the date the origina

i nstrument was filed except as provided by Section B of
this Article.

B. As to persons who are adversely affected by the
correction, the instrument as corrected is considered to
have been filed on the date the articles of correction
were fil ed.

C. Any certificate issued by the Secretary of State
before an instrument is corrected, with respect to the
effect of filing the original instrument, is considered
to be applicable to the instrument as corrected as of the
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date the instrument as corrected is considered to have
been filed pursuant to this Article.

TRLPA 2.13(c)

(c)(1) After the issuance of the certificate of
correction by the secretary of state, the instrunment as
corrected is considered to have been filed on the date
the original instrument was filed except as provided by
Paragraph (2) of this Subsection (c).

(2) As to persons who are adversely affected by the
correction, the instrument as corrected is considered to
have been filed on the date the certificate of correction
was fil ed.

(3) Any certificate issued by the secretary of state
before an instrunment is corrected, with respect to the
effect of filing the original instrument, is considered
to be applicable to the instrument as corrected as of the
date the instrument as corrected is considered to have
been filed pursuant to this Subsection (c).

Revi sor’ s Not e:
No substantive change is intended, except as described in
the Revisor's Note to Section 4.101.

Revi sed Law.

Sec. 4.106. AMENDMENT OF FILINGS. A filing instrunment that an

entity files with the secretary of state may be anmended or suppl enented
to the extent permitted by the provisions of this code that apply to
that entity.

Source Law

TBCA 4.01. A

A. A corporation may anend its articles of incorporation,
fromtime to time, in any and as many respects as may be
desired, so long as its articles of incorporation as
anmended contain only such provisions as mght lawfully be
contained in the original articles of incorporation at
the tinme of the nmaking of the anendnent and, if a change
in shares or the rights of sharehol ders or an exchange,
recl assification or cancellation of shares or rights of
sharehol ders is to be nade, such provisions as may be
necessary to effect such change, exchange,

recl assification, or cancellation

TBCA 4.07. A

A. A corporation may, by follow ng the procedure to anmend
the articles of incorporation provided by this Act

aut hori ze, execute, and file restated articles of

i ncorporation that nay restate either:

(1) The entire text of the articles of incorporation as

anended or supplemented by all certificates of amendment
i ssued by the Secretary of State; or
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(2) The entire text of the articles of incorporation as
anmended or supplemented by all certificates of

i ncorporation previously issued by the Secretary of
State, and as further anended by such restated articles
of incorporation.

TBCA 4.14. A(1)

A. Authorization. Notw thstanding any other provision of
this Act to the contrary, a trustee appointed for a
corporation being reorganized under a federal statute,

t he designated officers of the corporation, or any other
i ndi vidual or individuals designated by the court to act
in behalf of the corporation may do any of the follow ng
Wit hout action by or notice to its board of directors or
sharehol ders in order to carry out a plan of
reorgani zati on ordered or decreed by a court of conpetent
jurisdiction under the federal statute:

(1) anend or restate its articles of incorporation if
the articles after amendnent or restatenent contain only
provisions required or permtted in articles;

TBCA 8.13.A, B & D

A. If a foreign corporation authorized to transact
business in this State shall change its corporate nane,
or if such corporation desires to pursue in this State
pur poses other than, or in addition to, those authorized
by its existing certificate of authority, it shal
procure an anmended certificate of authority by making
application therefor to the Secretary of State.

B. To change any statenent on an original application for
a certificate of authority a foreign corporation shal
file with the Secretary of State an application for an
anmended certificate of authority setting forth the
change.

* * *

D. The requirements in respect to the formand contents
of such application, the manner of its execution, the
filing of the application and a copy of it with the
Secretary of State, the issuance of an anmended
certificate of authority and the effect thereof, shall be
the sane as in the case of an original application for a
certificate of authority.

TBCA 12.13. A

A. By Anendnent of Articles of Incorporation. An ordinary
corporation may becone a close corporation by anmending
its articles of incorporation in conformance with Part
Four and Article 12.11 of this Act.

TBCA 12.21. A(2)
A. In General. A close corporation termnates its status
as a cl ose corporation:
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(2) by amending its articles of incorporation in
conformance with Part Four of this Act to delete fromits
articles the statenment that it is a close corporation;

TBCA 13.04. A(1) (b), (¢)
A. Article 13.03 of this Act does not apply to:

(1) a business conbination of an issuing public
cor poration:

* * *

(b) that adopts an amendment to its articles of
i ncorporation or bylaws before Decenmber 31, 1997,
expressly electing not to be governed by this part; or

(c) that after Decenber 31, 1997, adopts an anmendnment to
its articles of incorporation or bylaws, . . . expressly
el ecting not to be governed by this part,

TNPCA 4.01. A

A. A corporation may anend its articles of incorporation,
fromtinme to time, in any and as nmany respects as may be
desired, so long as its articles of incorporation as
anmended contain only such provisions as are |awful under
this Act.

TNPCA 4. 06. A

A. A corporation may, by follow ng the procedure to anend
the articles of incorporation provided by this Act,

aut hori ze, execute, and file restated articles of
incorporation, . . . The restated articles of

i ncorporation nay restate either

(1) The entire text of the articles of incorporation as
anmended or supplemented by all certificates of amendment
i ssued by the Secretary of State; or

(2) The entire text of the articles of incorporation as
anmended or supplemented by all certificates of

i ncorporation previously issued by the Secretary of
State, and as further anmended by such restated articles
of incorporation.

TNPCA 8.12. A, B & D

A. If a foreign corporation authorized to conduct affairs
in this State changes its corporate nane or desires to
pursue in this State purposes other than or in addition
to the purposes authorized by its existing certificate of
authority, the corporation shall file with the Secretary
of State an application for amended certificate of
authority setting forth the change.

B. A foreign corporation nmay change any ot her statenent
on its original application for certificate of authority
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or any amendnent to that certificate by filing with the
Secretary of State an application for an amended
certificate of authority setting forth the change.

* * *

D. The requirements in respect to the formand contents
of such application, the manner of its execution, the
filing of the original and a copy of the application with
the Secretary of State, the issuance of an anmended
certificate of authority and the effect thereof, shall be
the sane as in the case of an original application for a
certificate of authority.

TPAA 14(A), (B)

(A) Authority to amend. A professional association nmay
amend its articles of association, fromtime to tinme, in
accordance with the procedure for amendnent stated
therein or if none is stated therein, by two-thirds vote
of its nenbers.

(B) Acts not requiring amendnent. Changes in menmbership
or transfer of shares or units of ownership shall not
requi re amendnent.

TLLCA 3.05. A

A Alimted liability conpany may amend its articles of
organi zation, fromtime to time, in any and as nmany
respects as may be desired, so long as its articles of
organi zati on as amended contain only such provisions as
m ght be lawfully contained in original articles of
organi zation at the tinme of making such amendnent.

TLLCA 3.09.A(1) & (2)

A. By followi ng the procedure to anmend the articles of
organi zation provided by this Act, a limted liability
conmpany may aut horize, execute, and file restated
articles of organization that restate the entire text of
the articles of incorporation, as anended or suppl emented

by:

(1) all certificates of anmendnent issued by the
Secretary of State; or

(2) all certificates of amendnment previously issued by
the Secretary of State and by further anmendnments i ncl uded
in the restated articles of organization

TLLCA 7.8 A, B, D

A If aforeign limted liability conmpany authorized to
transact business in this State shall change its foreign
limted liability conmpany nanme, or if such foreign
limted liability conmpany desires to pursue in this State
purposes other than, or in addition to, those authorized
by its existing certificate of authority, it shal

procure an anmended certificate of authority by making
application therefor to the Secretary of State.
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B. To change any statement on an origi nal application for
a certificate of authority a foreign limted liability
conmpany shall file with the Secretary of State an
application for an anended certificate of authority
setting forth the change.

* * *

D. The requirements in respect to the formand contents
of such application, the manner of its execution, the
filing of the application and a copy of it with the
Secretary of State, the issuance of an amended
certificate of authority and the effect thereof, shall be
the same as in the case of an original application for a
certificate of authority.

TRLPA 2.02 (a)—(d)

(a) a certificate of linmted partnership may be anmended
by paying the filing fee and filing a certificate of
amendnent with the secretary of state.

(b) A general partner shall file a certificate of
amendnent reflecting the occurrence of one or nore of the
following events not later than the 30'" day after the
occurrence of the event:

(1) the admi ssion of a new general partner
(2) the withdrawal of a general partner
(3) a change in the nane of the |limted partnership, or

(4) except as provided by Subsection (b) or (h) of
Section 1.06 of this Act, a change in the address of the
regi stered office or a change in the nanme or address of
the regi stered agent for the limted partnership

(c) A general partner who becones aware that a statenent
in a certificate of limted partnership was fal se when
made or that a matter described in the certificate has
changed, making the certificate false in any nateria
respect, shall pronptly amend the certificate to make it
accur ate.

(d) Acertificate of limted partnership my be anended
at any tinme for any other proper purpose determn ned by
t he general partners.

TRLPA 2.06. (a) (1)

(a) Notwi thstanding any other provision of this Act to
the contrary, to carry out a plan of reorganization
ordered or decreed by a court of conpetent jurisdiction
under the federal statute, a domestic linmted partnership
bei ng reorgani zed under a federal statute may without
action by or notice to its partners:
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(1) amend or restate its certificate if the certificate
after anendnent or restatement contain only provisions
required or pernmitted in the certificate;

TRLPA 2.10 (a)

(a) Alimted partnership nay integrate into a single
instrument all of the provisions of its certificate of
limted partnership that are then in effect as a result
of a previous filing with the secretary of state of one
or nore certificates or other instruments under this
article, and it may also further amend its certificate of
l[imted partnership by adopting a restated certificate of
limted partnership, paying the filing fee, and filing
the restated certificate with the secretary of state.

TRLPA 9. 05

If any statenment in the application for registration of a
foreign limted partnership was fal se when nmade or if any
arrangenents or other facts described in the application
have changed, making the application false in any
respect, the foreign Iimted partnership shall pronptly
pay the filing fee and file with the secretary of state a
certificate executed by a general partner correcting the
fal se statenent.

TRPA 3.08 (b) (11)

(b)(11) A docunent filed under this subsection [by a
registered linmted liability partnership] may be amended
or corrected by filing in duplicate with the secretary of
state articles of amendment executed by a majority-in-
interest of the partners or by one or nore partners
authorized by a mpjority-in-interest of the partners.

TREI TA 22.10 (A

(A) Areal estate investnent trust may anmend its
declaration of trust, fromtinme to tine, in any and as
many respects as nay be desired, so long as its

decl aration of trust as amended contains only such
provisions as might lawmfully be contained in origina
declaration of trust at the tinme of the meking such
amendnent and, if a change in shares or the rights of
shar ehol ders or an exchange, reclassification or
cancel l ati on of shares or rights of shareholders is to be
made, such provisions as may be necessary to effect such
change, exchange, reclassification, or cancellation.

TREI TA 22.70 (A (1), (2)

(A) Areal estate investment trust, by follow ng the
procedure to amend the declaration of trust provided by
this Act, . . . may authorize, execute, and file a
restated declaration of trust that nmay restate either:

(1) The entire text of the declaration of trust, as
anended or supplemented by all articles of amendnment
filed with the county clerk of the county of the
principal place of business of the real estate investnent
trust; or
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(2) The entire text of the declaration of trust, as
anended or supplemented by all articles of amendnment
previously filed with the county clerk of the county of
the principal place of business of the real estate
i nvestment trust and as further anmended by the restated
decl aration of trust.

TREITA 26.10 (A (1)

A. Authorization. Notw thstanding any other provision of
this Act to the contrary, a trustee appointed for a rea
estate investment trust being reorgani zed under a federa
statute, the designated officers of the real estate

i nvestmment trust, or any other individual or individuals
designated by the court to act in behalf of the rea
estate investnment trust nay do any of the follow ng

Wit hout action by or notice to its trust managers or
sharehol ders in order to carry out a plan of
reorgani zati on ordered or decreed by a court of conpetent
jurisdiction under the federal statute:

(1) amend or restate its declaration of trust if the
decl aration of trust after amendnent or restatenent
contain only provisions required or permtted in a
decl aration of trust;

Revi sor’s Not e:

As the many source | aw excerpts illustrate, the source

|l aws permtted amendment or suppl enentation of various
organi zati onal documents or other filings required by or
for their respective entities. In effect, Section 4.106
enconpasses themall by sinply restating the basic
principle underlying permtted anendnents and

suppl emrents, subject of course to provisions of the Code
that apply to specific entities. In that sense, no
substantive change is intended.

(Sections 4.107-4.150 reserved for expansion)
SUBCHAPTER D. FI LI NG FEES

Revi sed Law.

Sec. 4.151. FILING FEES: ALL ENTITIES. The secretary of state
shall inpose the follow ng fees:

(1) for filing a certificate of correction, $15;

(2) for filing an application for reservation or
regi stration of a nane, $40;

(3) for filing a notice of transfer of a nane
reservation or registration, $15;

(4) for filing an application for renewal of
regi stration of a nanme, $40;
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(5) for filing a certificate of merger or conversion
other than a filing on behalf of a nonprofit corporation, $300 plus,
with respect to a nerger, any fee inposed for filing a certificate of
formation for each newly created filing entity or, with respect to a
conversion, the fee inposed for filing a certificate of formation for
the converted entity;

(6) for filing a certificate of exchange, $300; and
(7) for preclearance of a filing instrunment, $50.
Source Law.
TBCA 10.01. A

A. The Secretary of State is authorized and required to
collect for the use of the State the foll ow ng fees:

* * *

(3) Filing articles of merger, whether the surviving or
new cor poration be a donestic or foreign corporation, or
articles of exchange, Three Hundred Dol lars ($300).

* * *

(7) Filing application for reservation of corporate name
and issuing a certificate therefor, Forty Dollars
($40. 00).

(8) Filing notice of transfer of reserved corporate name
and issuing a certificate therefor, Fifteen Dollars
($15. 00) .

(9) Filing application for registration of corporate
name and issuing a certificate therefor, Seventy-Five
Dol l ars ($75.00).

(10) Filing application for renewal of registration of
corporate nane and issuing a certificate therefor
Seventy-Five Dollars ($75.00).

* * *

(21) Filing any instrument pursuant to this Act not
expressly provided for above, Fifteen Dollars ($15.00).

* * *

(24) Filing articles of conversion and issuing a
certificate of conversion, Three Hundred Dol lars ($300).

TLLCA 8.12.B

B. Subject to Section C of this Article, Articles 2.03
through 2.06, 2.09, 2.09A, 3.01, 7.01 through 7.05, and
7.07, Texas M scell aneous Corporation Laws Act (Article
1302-1.01 et seq., Vernon's Texas Civil Statutes), as
amended, apply to a limted liability company and its
menbers, managers, and officers.
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TLLCA 9.01. A
A. The Secretary of State is authorized and required to
collect for the use of the State the foll ow ng fees:

* * *

(3) Filing articles of nmerger or articles of conversion
i nvol ving one or nore donestic or foreign linmted
liability conpanies, Two Hundred Dol lars ($200.00),
provi ded that any other filing fee paid under the
corporation, partnership, or other entity statutes of
this State for the filing of articles of nerger or
articles of conversion with respect to entities organized
under those statutes shall be credited against the filing
fee provided by this subsection.

* * *

(7) Filing application for reservations of a linmted
liability company nanme and issuing certificate thereof,
Twenty-Five Dollars ($25.00).

(8) Filing notice of transfer of reserved linmted
liability conmpany name and issuing a certificate
therefor, Ten Dollars ($10.00).

* * *

(14) Filing any instrument pursuant to this act not
expressly provided for above, Ten Dollars ($10.00).

TMCLA 1302-7.05

The Secretary of State shall collect, for the use of the
State, a fee of Fifteen Dollars ($15) for filing articles
of correction and issuing a certificate of correction.

TNPCA 9. 03
A. The Secretary of State shall charge and collect for

* * *

(3) Filing articles of nmerger or consolidation and
issuing a certificate of merger or consolidation, Fifty
Dol l ars ($50).

* * *

(9) Filing any other statenment or report of a domestic
or foreign corporation, Five Dollars ($5).

* * *

TRLPA 12.01
The secretary of state shall collect for the use of the
state:

* * *
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(3) for filing an application for registration of name
or an application for renewal of registration of nane
under Section 1.05 of this Act, a fee of $75;

* * *

(5) for the filing of an application for reservation of
name under Subsection (b) of Section 1.04 of this Act, a
notice of transfer of reservati on under Subsection (b) of
Section 1.04 of this Act, or for preclearance of any
docunent for filing, a fee of $50; and

(6) for filing any instrument under this Act not
expressly provided for above, a fee of $25.

Revi sor’s Not e:

Rat her than scattered in various statutes under the
former |aw, Subchapter D sets out all the fees payable to
the secretary of state by domestic and foreign filing
entities under Title 1 in one conveni ent source — another
change that makes the Code nmore user friendly. The
subchapt er al so standardi zes fees for filing instrunents
that share a comonality of procedure as well as for fees
for formation of certain donestic entities not subject to
franchi se taxes under Chapter 171 of the Tax Code. The
fees the subchapter authorizes are conparable to those in
the former statutes in nost respects but are standardized
in sone respects. The followi ng chart summarizes the fee
changes bei ng nmade by the revised | aw.
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Business Corporation Professional Corporation Professional Association Non-Profit Corporation Limited L iability Company
Document Eees Document Fees' Document Fees Document Eees Document Eees
Filing Filing Filing Filing Filing

TBCA | Code TBCA | Code TPAA" [ Code TNPCA | Code TLLCA | Code
Articlesof Articlesof Articlesof Articlesof Articlesof
Incorporation Incorporation Association , | Incorporation Organization
(Certificateof | $300 | $300 [ (certificatect | $300 | $300 | (Certificatect | $200 | $750° | (certificateot | $25 $25 (Certificatect | $200 $300
Formation) Formation) Formation) Formation Formation)
Restated Restated Restated Restated Restated
Articlesor Articlesor Articlesor Articlesor Articlesor
Restated $300 $300 Restated $300 $300 Restated $300 $300 Restated $50 $50 Restated $200 $300
Certificate Certificate Certificate Certificate Certificate
Articlesor Articlesor Articlesor Articlesor Articlesor
Certificate of $150 $150 | Certificateof $150 $150 Certificateof $150 $150 | Certificateof $25 $25 Certificate of $100 $150
Amendment Amendment Amendment Amendment Amendment
Articlesor Articlesor Articlesor ég'tﬁlie;%rof Articlesor
Certificateof $300 $300° | Certificateof $300 $300° Certificate of $300 $300° Meraer or $50 $50 Certificateof | $200 $300°
Merger Merger Merger geror Merger

Consolidation

Articlesor Articlesor $300 Articlesor $300
Certificateof Certificateof Certificateof Certificateof 4
Share $300 $300 Share $300 $300 Exchange N/A Eﬁ?ln Interest N/A gﬁzlvn
Exchange Exchange 9 Exchange 9
Articlesor Articlesor Articlesor Articlesor $50 Articlesor
Certificateof $300 $300° | Certificateof $300 $300° Certificateof $300 $300° | Certificateof New Certificateof $200 $300°
Conversion Conversion Conversion Conversion Filing Conversion
Reservationof Reservationof Reservation of Reservationof Reservationof
Name $40 $40 Name $40 $40 Name $40 $40 Neme $40 $40 Name $25 $40
Transfer of Transfer of Transfer of Transfer of Transfer of
Reserved $15 $15 Reserved $15 $15 Reserved Name | $15 $15 Reserved $15 $15 Reserved $10 $15
Name Name Name Name

1. The provisions of the Texas Business Corporation Act (TBCA) supplement the provisions of the Texas Professional Corporation Act (TPCA). Consequently, thefiling fee
provisions of the TBCA would apply to filing instrumentsfiled by professional corporations. Thefee provisionsof the Texas Professional Association Act (TPAA) refer tothe
filing fee provisions of the TBCA for certain filings.
2. Thefeefor acertificate of formation for a professional association was i ncreased to make the fee comparable to the formation fee for alimited partnership, which, like the
professional association, is not subject to state franchise tax under the Tax Code.
3. Existing law does not authorize the Secretary of State to collect afilingfeefor theformation of adomestic filing entity created pursuant tothe plan of merger. Inadditiontothe
filing fee for the merger filing, the Code authorizes the collection of any feeimposed for thefiling of a certificate of formation for each newly crested domesticfilingentity. The
same holds true with respect to the filing of a certificate of conversion and the formation of a converted entity that isto be adomestic filing entity.

4. Existing law does not require alimited liability company or alimited partnership to submit afiling instrument to the Secretary of Stateto evidenceaninterest exchange. The
Code would require thefiling of acertificate of interest exchange.

L ’ . Foreign REITsand Other ) - Unincorporated Nonpr ofit
Limited Partner shi General Partner shi Foreian Filing Entities Cooper ative Association Association
Document Fees Document Fees Document Fees Document Fees’ Document Eees
Filing Filing Filing Filing Filing
TRLPA Code TRPA Code N/A Code TNPCA Code TAC Code

Certificateof Application & . Statement

i Articlesof P
Limited Renewal of $200/ $200/ Incorporation Appointing
Partnership $750 $750 | Registrationasa | Per Per (© erti?i cateof $25 $25 Agent for $25 $25
(Certificate of Limited Liability | partner | partner Formation) Serviceof
Formation) Partnership Process
Restated Restated Articles
Articlesor or Restated
Restated $200 $300 Certificateof $50 $50
Certificate Formation
Articlesor gﬁgﬂﬂggem Articlesor gg}:‘ﬁg of
Certificate of $200 $150 Reqi : $10° $10° Certificateof $25 $25 ADDOi $5 $5
Amendment egistration as Amendment ppointmen

LLP t of Agent
Articlesor Articlesor Artl_cl_es or
o o o o Certificateof
Certificate of $200 $300° | Certificateof $200 N/A Merger or $50 $50
Merger Merger Consolidation
Articlesor
Certificateot | /s 300 Certificateof A 300
Interest Fili Exchange Eili
Exchange iling iling
Articlesor Articlesor Articlesor $50
Certificate of $200 $300° | Certificateof $200 N/A® Certificate of N/A New
Conversion Conversion Conversion Filing
Reservation of Reservationof Reservation of
Name $50 $40 Name $40 Name $40 $40
Transfer of Transfer of
Transfer of

Reserved Name | $50 $15 ﬁﬁved $15 Resarved Name $15 $15
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5. Existing law doesnot require the registration/qualification of certain types of out-of-statebusinessorganizationsthat affordlimitedliability for any owner or member under

thelaws of the entity’ sjurisdiction of formation. The Code would require such entities, such as out-of-state real estateinvestment trusts, or out-ofgatebusnesstruds to

register with the Secretary of State. The Code filing feesfor such entities are the same as those established for for-profit corporations.
6. The provisions of the Texas N on-Profit Corporation Act (TNPCA) supplement the provisions of the Cooperative Association Act; consequently, thefiling fees established

under the TNPCA would apply.

7. Thefiling fees for unincorporated nonprofit association filings are established by administrativerulesadopted by the Secretary of State. (1 Tex. Admin. Code §§80.21-

80.29)

8. Thefiling fee for an amendment to the registration asan LLPis $10, plus an additional $200 for each additional partner added to the partnership.

9. Existinglaw requiresaTexasgenera partnership tofileacertificate of merger or certificate of conversion to evidenceamerger or conversion involving an entity other than
ageneral partnership, but the Code requiresthe filing only when adomestic filing entity isinvolved.

Business Corporation

Professional Corporation

Professional Association

Non-Profit Corporation

Limited Liability Company

Document Fees Document Fees' Document Fees Document Fees Document Fees
Filing Filing Filing Filing Filing
TBCA Code TBCA Code TPAAT | Code TNPCA Code TLLCA Code
Articlesor Articlesor Articlesor Articlesor Articlesor
Certificate of $15 $15 Certificateof $15 $15 Certificateof $15 $15 Certificateof $5 $15 Certificateof | $10 $15
Correction Correction Correction Correction Correction
Articlesof Articlesof Articlesof Articlesof Articlesof
Dissolution Dissolution Dissolution Dissolution Dissolution
(Certificatect | 40 $40 | (Certificateot | $40 $40 (Certificateof | 40 $40 (Certificatecf | *° $5 (Certificateof | 25 $40
Termination) Termination) Termination) Termination) Termination)
Change of Change of Change of Changeof Change of
Registered $15 $15 Registered $15 $15 Registered $15 $15 Registered $5 $5 Registered $10 $15
Agent/Office Agent/Office Agent/Office Agent/Office Agent/Office
Change of Change of Change of Changeof Change of
Address by 10 10 Address by 10 10 Address by 10 10 Address by 10 10 Address by 10 10
Registered $15 $15 Registered $15 $15 Registered $15 $15 Registered $15 $15 Registered $10 $15
Agent Agent Agent Agent Agent
Statement Statement Statement
relating to relating to relating to
establishmentof | $15 $15 establishment | $15 $15 establishment | $15 $15
series of shares of seriesof of seriesof
shares shares
Registration & Registration& Registration& Registration & Registration&
Renewal of Renewal of Renewal of Renewal of Renewal of
Registrationof | $75 $40 Registration $75 $40 Registration $75 $40 Registration of $40 Registration $10 $40
Foreign Entity of Foreign of Foreign Foreign Entity of Foreign
Name Entity Name Entity Name Name Entity Name
Annual Periodic Report
Statement $35 $35 $5 $5

Late Report

After Forfeiture $6 to

of Righttodo | $010%25 [ ¢75

Business

Periodic Report

Filed to $25 $25

Reinstate Entity

10. A registered agent may submit simultaneousfilings for more than oneentity. A maximum filing feeis established with regard to each entity type under existinglaw. The
maximum fee for afiling relating to more than one for-profit corporation i s $750; the maximum fee for more than one non-profit corporationis$250; themaximum feefor more
than one limited liability company is $$500; the maximum fee for more than one limited partnership is $2,500. The Code provisionsincrease the feesfor filingsrdaingtolimited

liability companies and decrease the fees established for limited partnerships.
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Limited Partnership

General Partner ship

Foreign REITsand Other

Cooper ative Association

Unincorporated Nonpr ofit

Foreign Filing Entities® Association

Document Fees Document Fees Document Fees’ Document Fees’ Document Fees
Filing Filing Filing Filing Filing

TRLPA Code TRPA Code N/A Code TNPCA Code TAC Code
Articlesor Articlesor Articlesor
Certificate of $200 $15 Certificate of $15 Certificateof $5 $15
Correction Correction Correction
Certificate of Certificate of Certificate of Cancellation
Cancellation Cancellation of Cancellation of
(Certificateof $200 $40 Registration or Nofee $15 (Certificateof $5 $5 Appointment $5 $5
Termination) Withdrawal Termination) of Agent
Change of (R:ha?sgtggd Changeof Changeof
Registered $50 $15 €9 $10 $10 Registered $15 Registered $5 $5
Agent/Office Agent of Agent/Office Agent/Office

Foreign LLP

Change of (A:zzr:ggfby Changeof Changeof
Address by 10 10 ; Address by 10 Address by 10 10
Regi st;ared $50 $15 zzge;sttfeg?d $10 $10 Registered $15 Registered $15 $15
Agent Foreign LLP Agent Agent
Registration& Registration& Registration &
Renewal of Renewal of Renewal of
Registration $75 $40 Registration $40 Registrationof | $75 $40
of Foreign of Foreign Foreign Entity
Entity Name Entity Name Name
Periodic Non-Profit
Report $50 $50 Periodic Report $5 $5
Late Report Late Periodic
After $75- Report After
Forfeiture of $75-$150 $150 Forfeiture of $6t0$25 | $6to $25
Right to do Right to do
Business Business
Periodic Non-Profit
Report Filed Periodic Report
to Reinstate $225 $225 to Reinstate $25 $25
Entity Entity
Business Corporation Professional Corporation Professional Association Non-Profit Corporation Limited Liability Company
Document Eees Document Fees Document Fees Document Eees Document Fees
Filing Filing Filing Filing Filing

TBCA Code TBCA | Code TPAA Code TNPCA | Code TLLC Code

A
Certificate of Certificate of Certificateof Certificateof Certificate of
Authority or Authority or Authority or $750" | Authority or Authority or
Registration $750. $300 | Registrationby | $300 $300 | Registration N/A New Registration $25 $25 Registration $500 $750
by an out-of- an out-of-state by an out-of- Filing by an out-of- by an out-of-
state entity entity state entity state entity state entity
Amended Amended Amended Amended Amended
Certificate or Certificate or Certificate or $150 Certificate or Certificate or
Registration $150 $150 | Registrationof | $150 $150 | Registration N/A New Registration $25 $25 Registration $100 $150
of out-of-state out-of-state of out-of-state Filing of out-of-state of out-of-state
entity entity entity entity entity
Withdrawal of Withdrawal of Withdrawal of $15 Withdrawal of Withdrawal of
Certificate of Certificate of Certificateof Certificateof Certificateof
Authority/ $15 $15 Authority/ $15 $15 Authority/ N/A Eﬁ?lng Authority/ $5 $5 Authority/ $10 $15
Registration Registration Registration Registration Registration
Pre-clearance Pre-clearanceof Pre-clearance Pre-clearance Pre-clearance
of afiling N/A $50'2 | afiling N/A $50%? | of afiling N/A $50*? of afiling N/A $50'2 of afiling N/A $50*?
instrument instrument instrument instrument instrument
Reinstatement Reinstatement Reinstatement Reinstatement
of Certificate of Certificate of Certificate of Certificate
after tax after tax after tax after tax
forfeiture forfeiture under 13 forfeiture No fee No fee forfeiture
under Ch. 171 $75 $75 Ch. 171 Tax $75 $75 N/A under Ch. 171 | assessed | assessed | under Ch. 171 $75 $75
Tax Code Code (foreign Tax Code Tax Code
(foreign or or domestic) (foreign or (foreign or
domestic) domestic) domestic)
Reinstatement Reinstatement Reinstatement Reinstatement Reinstatement $10for
following following following following following domes-
administrative administrative administrative administrative administrative tic and
involuntary $50 $75 involuntary $50 $75 involuntary $50 $75 involuntary $25 $5 involuntary $50 for $75
termination termination termination termination termination foreign
(domestic or (domestic or (domestic or (domestic or (domestic or LLC
foreign) foreign) foreign) foreign) foreign)
120
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11. Existing law does not provide for the qualification or registration of an out-of-state professional association. Thefiling feesfor these new filings are the same asthose
established for out-of-state for-profit corporations.
12. Although documentsfor a corporation, cooperative, limited liability company, and professional association may be pre-dearedwiththeSacretary of Sate, only theprovisonsof
the TRLPA authorize the collection of afee for such service. The Code appliesthe $50 fee currently established by the TRLPA to all filing i nstrumertspredesredby the Seoretary

of State.

13. Professional associationsand limited partnershipsare not subject to franchisetax under Chapter 171 of the Tax Code; consequently, thefiling is not applicableto such entities.

Limited Partnership

General Partnershi

Foreign REITsand Other

Cooper ative Association

Unincorporated Nonpr ofit

Foreign Filing Entities’ Association
Document Fees Document Eees Document Fees Document Eees' Document Fees
Filing Filing Filing Filing Filing
TRLPA Code TRPA Code N/A | Code TNPCA Code TAC Code
Not less Not less
Registration g?;{?fgﬁ;n than $200 | than $200 Certificateof Registration
of aout-of- $750 $750 of out-of-state | PErpartner | perpartner ot Sl oD $750 | of aout-of- $25 $25
state entity LLP no more no more €9 state entity
than $750 | than $750
Amended Amended
Certificateof guma‘f?ﬁigﬂ on Amended Certificateof
Registration $200 $150 of Foreion $10* $10* Certificateof $150 | Registration $25 $25
of out-of-state LLP 9 Registration of out-of-state
entity entity
Voluntary Vqluntary Vc_)luntary

Voluntary Withdrawal or Withdrawal of Withdrawal of
Cancellation ) Certificateof Certificate of
of Authority/ $200 $15 ggp;z:;af Er;, Nofee $15 Authority or $15 Authority or $5 $5
Registration Qualification Statement of Statement of

Termination Termination
Pre-Clearance Pre-Clearance Pre-Clearance Pre-Clearance Pre-Clearance
of aFiling $50 $50" of aFiling $50* of aFiling $50" | of aFiling $50 $50* | of aFiling $50"
Instrument Instrument Instrument Instrument Instrument

14. Thefiling feefor an amendment to the statement of qualification of aforeign LLPis$10, plusan additional $200 for each additional partner added to the partnership by the
amendment, but not to exceed $750.
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Section 4.151 sets out the fees the Secretary of State collects
for certain instrunents commonly filed by all entities whereas
sections 4.152 - 4.159 list the filing fees for each
respective type of entity the Code governs. Section 4.151 also
aut horizes a fee of $50 for the pre-clearance of any docunent.
Under former |law, only the TRLPA authorized a fee for
pre-clearance of limted partnership docunents. Neverthel ess;-
the Secretary of State informally provided pre-clearance of a
docunent to be filed on behalf of any other type of entity, but
for no charge. Modyreover, the Secretary of State is authorized
to collect the filing fee for the certificate of formation for
a filing entity created by the terns of a merger or conversion
in addition to the fee for the filing of the certificate of
merger or the certificate of conversion, sonething not

aut hori zed under forner |aw.

Revi sed Law.

Sec. 4.152. FILING FEES: FOR-PROFIT CORPORATIONS. For a
filing by or for a for-profit corporation, the secretary of state shal
i mpose the follow ng fees:

(1) for filing a certificate of formation, $300;
(2) for filing a certificate of anmendment, $150;

(3) for filing an application of a foreign corporation
for registration to transact business in this state, $750;

(4) for filing an application of a foreign corporation
for an amended registration to transact business in this state, $150;

(5) for filing a restated certificate of formation and
acconpanyi ng statenent, $300;

(6) for filing a statenent of change of registered
of fice, registered agent, or both, $15;

(7) for filing a statenent of change of name or address
of a registered agent, $15, except that the maxi mum fee for
si mul taneous filings by a registered agent for nore than one
corporation may not exceed $750;

(8) for filing a statenent of resolution establishing
one or nore series of shares, $15;

(9) for filing a certificate of wi nding up and
term nation, $40;

(10) for filing a certificate of withdrawal of a
foreign corporation, $15;

(11) for filing a certificate fromthe home state of a
foreign corporation that the corporation no |onger exists in that
state, $15;
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(12) for filing a bylaw or agreenment restricting
transfer of shares or securities other than as an amendnent to the
certificate of formation, $15;

(13) for filing an application for reinstatenent of a
certificate of formation or registration as a foreign corporation
following forfeiture under the Tax Code, $75;

(14) for filing an application for reinstatenent of a
corporation or registration as a foreign corporation after involuntary
di ssol ution or revocation, $75; and

(15) for filing any instrunment as provided by this code
for which this section does not expressly provide a fee, $15.

Source Law

TBCA 10.01
A. The Secretary of State is authorized and required to
collect for the use of the State the follow ng fees:

(1) Filing articles of incorporation of a domestic
corporation and issuing a certificate of incorporation,
Three Hundred Dol | ars ($300. 00).

(2) Filing articles of amendnent of a donestic
corporation and issuing a certificate of amendment, One
Hundred Fifty Dol lars ($150.00).

(3) Filing articles of merger, whether the surviving or
new cor poration be a donmestic or foreign corporation, or
articles of exchange Three Hundred Dol l ars ($300.00).

(4) Filing an application of a foreign corporation for a
certificate of authority to transact business in this
State and issuing such a certificate of authority, Seven
Hundred Fifty Dol lars ($750.00).

(5) Filing an application of a foreign corporation for
an anmended certificate of authority to transact business
in this State and issuing such an anended certificate of
authority, One Hundred Fifty Dollars ($150.00).

(6) Filing restated articles of incorporation of a
donestic corporation, Three Hundred Dollars ($300.00).

(7) Filing application for reservation of corporate nane
and issuing a certificate therefor, Forty Dollars
($40. 00) .

(8) Filing notice of transfer of reserved corporate name
and issuing a certificate therefor, Fifteen Dollars
($15.00).

(9) Filing application for registration of corporate
nane and issuing a certificate therefor, Seventy-Five
Dol I ars ($75.00).
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(10) Filing application for renewal of registration of
corporate name and issuing a certificate therefor
Seventy-Five Dol lars ($75.00).

(11) Filing statenent of change of registered office or
regi stered agent, or both, Fifteen Dollars ($15.00).

(12) Filing statenent of change of address of registered
agent, Fifteen Dollars ($15.00); provided, however, that
the maxi mum fee for simultaneous filings by a registered
agent for nmore than one corporation shall not exceed
Seven Hundred Fifty Dol lars ($750.00).

(13) Filing statenent of resolution establishing series
of shares, Fifteen Dollars ($15.00).

(14) Filing statenent of cancellation of redeemabl e
shares, Fifteen Dollars ($15.00).

(15) Filing statement of cancellation of re-acquired
shares, Fifteen Dollars ($15.00).

(16) Filing statenent of reduction of stated capital
Fifteen Dollars ($15.00).

(17) Filing articles of dissolution and issuing
certificate therefor, Forty Dollars ($40.00).

(18) Filing application for withdrawal and issuing
certificate therefor, Fifteen Dollars ($15.00).

(19) Filing certificate fromhome state that foreign
corporation is no longer in existence in said state,
Fifteen Dollars ($15.00).

(20) Filing a bylaw or agreenment restricting transfer of
shares or securities other than as an amendnent to the
articles of incorporation, Fifteen Dollars ($15.00).

(21) Filing any instrunment pursuant to this Act not
expressly provided for above, Fifteen Dollars ($15.00).

(22) Filing application for reinstatenent of corporate
charter or certificate of authority following forfeiture
under the Tax Code, Seventy-Five Dollars ($75.00).

(23) Bl ank

(24) Filing articles of conversion and issuing a
certificate of conversion, Three Hundred Dol l ars
($300. 00) .

Revi sor’s Not e:

No substantive change is intended. Some of the filing
instruments listed in the source law for for-profit
corporations are now in Section 4.151 so as to
standardi ze fees for filing instrunments that share a
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comonal ity of procedure. All the rest are included in
this section, other than the filing of a statenment of
cancel l ati on of redeemabl e or re-acquired shares or
statenment of reduction of stated capital. These latter
out noded statenents have been omitted by Subchapter F,
Chapter 21. See Revisor's Note to Section 4.151

Revi sed Law.

Sec. 4.153. FILING FEES: NONPROFI T CORPORATIONS. For a filing
by or for a nonprofit corporation, the secretary of state shall inpose
the foll ow ng fees:

(1) for filing a certificate of formation, $25;
(2) for filing a certificate of amendnent, $25;

(3) for filing a certificate of merger, conversion or
consolidation, w thout regard to whether the surviving or new
corporation is a donestic or foreign corporation, $50;

(4) for filing a statenent of change of a registered
of fice, registered agent, or both, $5;

(5) for filing a certificate of dissolution, $5;

(6) for filing an application of a foreign corporation
for registration to conduct affairs in this state, $25

(7) for filing an application of a foreign corporation
for an anended registration to conduct affairs in this state, $25;

(8) for filing a certificate of withdrawal of a foreign
corporation, $5;

(9) for filing a restated certificate of formation and
acconpanyi ng statenent, $50;

(10) for filing a statenent of change of name or
address of a registered agent, $15, except that the maxi mum fee for
simul taneous filings by a registered agent for nore than one
corporation may not exceed $250;

(11) for filing a report under Chapter 22, $5;

(12) for filing a report under Chapter 22 to reinstate
a corporation's right to conduct affairs in this state, $5, plus a late
fee in the ampbunt of $5 or in the anpbunt of $1 for each nonth or part
of a nonth that the report remains unfiled, whichever anmount is
greater, except that the late fee may not exceed $25;

(13) for filing a report under Chapter 22 to reinstate
a corporation or registration followi ng involuntary term nation or
revocation, $25; and

(14) for filing any instrument of a donmestic or foreign
corporation as provided by this code for which this section does not
expressly provide a fee, $5.
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Source Law

TNPCA 8.03. E

E. Any corporation whose certificate of authority has
been revoked by the Secretary of State under the

provi sions of Section B of this article nay be reinstated
by the Secretary of State at any tinme within a period of
36 nonths fromthe date of such dissolution, upon
approval of an application for reinstatement . . . A
reinstatement filing fee of $25.00 shall acconpany the
application for reinstatement.

TNPCA 9.02.C & F

C. Any corporation whose right to conduct affairs may
have been forfeited as provided in this Act, shall be
relieved fromsuch forfeiture by filing the required
report with the Secretary of State within 120 days of the
date of mmiling such notice of forfeiture, together with
alate filing fee of One Dollar ($1) for each nonth, or
fractional part thereof, which shall have el apsed after
such forfeiture of its right to conduct affairs;

provi ded, that such anmount shall in no case be | ess than
Five Dol lars ($5) nor nore than Twenty-five Dollars
($25).

* * *

F. Any corporation which is involuntarily dissolved or
whose certificate of authority is revoked wi thout
judicial ascertai nment as provided in section E hereof,
and which has paid all fee, taxes, penalties and interest
due thereon which accrued before the dissolution or
revocati on plus an amount equal to the total taxes from
the date of dissolution or revocation to the date of

rei nstatenment which woul d have been payabl e had the
corporation not been dissolved or its certificate revoked
may be relieved from such dissolution of revocation by
filing the required report with the Secretary of State
together with a filing fee of Twenty-Five ($25.00)
Dol | ar s.

TNPCA 9. 03
A. The Secretary of State shall charge and collect for

(1) Filing articles of incorporation and issuing a
certificate of incorporation, Twenty-five Dollars ($25).

(2) Filing articles of amendnent and issuing a
certificate of anmendnent, Twenty-five Dollars ($25)

(3) Filing articles of nerger or consolidation and
issuing a certificate of merger or consolidation, Fifty
Dol l ars ($50).

(4) Filing a statenent of change of address of
regi stered office or change of registered agent, or both,
Five Dol lars ($5).
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(5) Filing articles of dissolution, Five Dollars ($5).

(6) Filing an application of a foreign corporation for a
certificate of authority to conduct affairs in this state
and issuing a certificate of authority, Twenty-five
Dol l ars ($25).

(7) Filing an application of a foreign corporation for
an amended certificate of authority to conduct affairs in
this state and issuing an anmended certificate of
authority, Twenty-five Dollars ($25).

(8) Filing an application for withdrawal of a foreign
corporation and issuing a certificate of withdrawal, Five
Dol lars ($5).

(9) Filing any other statenent or report of a domestic
or foreign corporation, Five Dollars ($5).

(10) Filing restatement of articles of incorporation
Fifty Dollars ($50).

(11) Filing a statenent of change of address of

regi stered agent, Fifteen Dollars ($15), except that the
maxi mum fee for sinmultaneous filings by a registered
agent for nmore than one corporation may not exceed Two
Hundred Fifty Dol lars ($250).

Revi sor’s Not e:

No substantive change is intended, except as described in
the Revisor's Note to Section 4.151. The revised | aw
adds a few filing fees to those provided by the TNPCA as
part of standardizing fees for filing instrunents in
gener al

Revi sed Law.

shal
under

Sec. 4.154. FILING FEES: LIMTED LIABILITY COVMPANI ES. For

filing by or for a limted liability conpany, the secretary of state
i mpose the sane fee as the filing fee for a simlar instrunent
Section 4.152.

Source Law

TLLCA 7.05 E
E. Any foreign limted liability conmpany whose
certificate of authority has been revoked by the

Secretary of State . . . mmy be reinstated by the
Secretary of State . . . upon approval of an application
for reinstatement . . . . Areinstatenent filing fee of

$50 shall acconpany the application for reinstatenment.

TLLCA 9.01 A
A. The Secretary of State is authorized and required to
collect for the use of the State the follow ng fees:

127

DALLASI 715321v4 99999-00005

a



(1) Filing articles of organization of a domestic
limted liability conmpany and issuing the certificate of
organi zation, Two Hundred Dol lars ($200.00).

(2) Filing articles of anmendnent of a domestic limted
liability conmpany and issuing the certificate of
amendnent, One Hundred Dollars ($100.00).

(3) Filing articles of nmerger or articles of conversion
i nvol ving one or nore domestic or foreign limted
liability conpanies, Two Hundred Dol |l ars ($200.00),
provi ded that any other filing fee paid under the
corporation, partnership, or other entity statutes of
this State for the filing of articles of nerger or
articles of conversion with respect to entities organized
under those statutes shall be credited against the filing
fee provided by this subsection.

(4) Filing an application of a foreign [imted l[iability
conpany for certificate of authority to transact business
in this state and issuing such a certificate of
authority, Five Hundred Dol lars ($500.00).

(5) Filing an application of a foreign limted liability
conmpany for an anended certificate of authority to
transact business in this state and issuing such an
anended certificate of authority, One Hundred Doll ars
($100. 00) .

(6) Filing restated articles of organization of a
donestic limted liability conpany, Two Hundred Dol | ars
($200. 00) .

(7) Filing application for reservations of a limted
liability conmpany name and issuing certificate thereof,
Twenty-Five Dollars ($25.00).

(8) Filing notice of transfer of reserved linited
liability company nanme and issuing a certificate
t herefor, Ten Dollars ($10.00).

(9) Filing statenment of change of registered office or
regi stered agent, or both, Ten Dollars ($10.00).

(10) Filing statenent of change of address of registered
agent, Ten Dollars (%$10.00); provided, however, that
the maxi mum fee for simultaneous filings by a registered
agent for nore than one linmted liability conpany shal
not exceed Five Hundred Dol lars ($500.00).

(11) Filing articles of dissolution and issuing
certificate therefor, Twenty- Five Dollars ($25.00).

(12) Filing application for withdrawal and issuing
certificate therefor, Ten Dollars ($10.00).
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Revi sor

(13) Filing certificate fromhome state that foreign
limted liability conpany is no |onger existent in said
state, Ten Dollars ($10.00).

(14) Filing any instrument pursuant to this act not
expressly provided for above, Ten Dollars ($10.00).

(15) [Blank]

(16) Filing an application for reinstatement of the
limted liability conmpany charter or certificate of
authority following forfeiture under the Tax Code,
Seventy-Five Dollars ($75.00).

s Not e:

Revi sed

or for
fol | ow

Rat her than enunerate the fees for limted liability
conmpany filings as the revised | aw does for corporations
and limted partnerships in Sections 4.152, 4.153 and
4.155, Section 4.154 adopts the sanme fee schedule for
conpar abl e docunents filed by a for-profit corporation
This is consistent with the history of the TLLCA when as
part of its enactnent in 1991 during the regul ar session
of the 72nd Legislature its fee provisions were drafted
to mirror those in the then existing TBCA provisions for
conpar abl e docunents. However, House Bill 11, enacted in
1991 by the first called session of the 72nd Legi sl ature,
amended the fee provisions of the TBCA and established a
difference in fees between limted liability conpanies
and corporations that was not originally intended.

Law.
Sec. 4.155. FILING FEES: LIM TED PARTNERSHI PS. For a fi
a limted partnership, the secretary of state shall inpose

ng fees:

(1) for filing a certificate of formation or an

application for registration as a foreign limted partnership, $7

(2) for filing a certificate of amendnment or an

amendnment of registration of a foreign |limted partnership, $150;

(3) for filing a restated certificate of formati
$300;

(4) for filing a statement for change of registe
office, registered agent, or both, $15;

(5) for filing a statement of change of nane or
of a registered agent, $15, except that the maxi mum fee for
simul taneous filings by a registered agent for nore than one |imi
partnership may not exceed $750;

(6) for filing a certificate of wi nding up and

term nation, $40;
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(7) for filing a certificate of withdrawal of a foreign
linmted partnership, $15;

(8) for filing a certificate of reinstatenment of a
limted partnership or registration as a foreign limted partnership
after involuntary termnation or revocation under Chapter 11 or Chapter
9, $75;

(9) for filing a periodic report required under Chapter
153, $50;

(10) for reviving a limted partnership's right to
transact business under Chapter 153, $50 plus a late fee in an anpunt
equal to the | esser of:

(A) $25 for each nmonth or part of a nonth that
el apses after the date of the notice of forfeiture; or

(B) $100;

(11) for reinstatenment of a certificate of formation or
regi strati on under Chapter 153, $50 plus a late fee of $100 and a
rei nstatenent fee of $75;

(12) for filing any docunent required or permtted to
be filed for alimted liability partnership, the secretary of state
shall inpose the same fee as the filing fee for a general partnership
under Section 4.158. For purposes of calculation of the filing fee,
all references to partners in Section 4.158 as applied to limted
partnershi ps nean general partners only; and

(13) for filing any instrunent as provided by this code
for which this section does not expressly provide a fee, $15.

Source Law

TRLPA 12.01
Sec. 12.01. The secretary of state shall collect for the
use of the state:

(1) for filing a certificate of linmted partnership
under Section 2.01 of this Act, or an application for
registration as a foreign limted partnershi p under
Section 9.02 of this Act, a fee of $750;

(2) for filing a certificate of amendment under Section
2.02 of this Act, a certificate of cancellation under
Section 2.03 of this Act, a restated certificate of
limted partnership under Section 2.10 of this Act, a
certificate of merger under Section 2.11 of this Act, a
certificate of correction under Section 2.13 of this Act,
a certificate of conversion under Section 2.15 of this
Act, a certificate under Section 9.05 of this Act, or a
certificate of cancellation under Section 9.06 of this
Act, a fee of $200;
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Revi sor’

(3) for filing an application for registration of nane
or an application for renewal of registration of nane
under Section 1.05 of this Act, a fee of $75;

(4) for filing a statement for change of registered
office, registered agent, or both, under Subsection (b)
of Section 1.06 of this Act, or a statenent for change of
| ocation of registered office under Subsection (h) of
Section 1.06 of this Act, a fee of $50, except that the
maxi mum fee for sinmultaneous filings by a registered
agent for nore than one linmted partnership my not
exceed $2, 500;

(5) for the filing of an application for reservation of
name under Subsection (b) of Section 1.04 of this Act, a
notice of transfer of reservation under Subsection (b) of
Section 1.04 of this Act, or for preclearance of any
docunent for filing, a fee of $50; and

(6) for filing any instrument under this Act not
expressly provided for above, a fee of $25.

TRLPA 13.05 (b)

(b) The report nust be nmade on a form adopted by the
secretary of state for that purpose . . . . The filing
fee for the report is $50.

TRLPA 13.07 (a)

(a) Alimted partnership that forfeits the right to
transact business in this state as provided by Section
13.06 of this Act may be relieved fromthe forfeiture by
filing the required report . . . , together with:

(1) the filing fee; and
(2) alate fee in an ampunt equal to the |esser of:

(A) $25 for each nonth or fractional part of a nonth
t hat has el apsed since the date of the notice of the
forfeiture; or

(B) $100.

TRLPA 13.09 (a)

(a) Alimted partnership whose certificate or

regi stration has been cancel ed as provided by Section
13.08 of this Act may be relieved of the cancellation by
filling the report required by Section 13.05, together
with the filing fee for the report, a late fee of $100,
and a reinstatenent fee of $100.

s Not e:

Changes to certain filing fee amounts for linited
partnershi ps have been nade as described in the Revisor's
Note to Section 4.151.
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Revi sed Law.

Sec. 4.156. FILING FEES: PROFESSI ONAL ASSCOCI ATI ONS. For a
filing by or for a professional association, the secretary of state
shall inpose the follow ng fees:

(1) for filing a certificate of formation or an
application for registration as a foreign professional association,
$750;

(2) for filing an annual statenent, $35; and

(3) for filing any other instrunent, the fee provided
for the filing of a simlar instrunent under Section 4.152.

Source Law

TPAA 22

Sec. 22. The Secretary of State is authorized and
required to collect for the use of the state the
foll owi ng fees:

(1) Filing articles of association and issuing a
certificate of association, Two Hundred Dol lars ($200.00)

(2) Filing annual statenment, Thirty-Five Dollars
($35.00)

(3) Filing any other document, the fee provided for the
filing of a simlar docunent under the Texas Busi ness
Cor porati on Act.

Revi sor’ s Not e:

Section 4.156 increases the fee for a certificate of
formation for a professional association to $750 to be
conparable to the formation fee for a linmted
partnership, since a professional association, as well as
alimted partnership, is not subject to franchise tax
under the Tax Code. See Revisor's Note to Section 4.152.

Revi sed Law.

Sec. 4.157. FILING FEES: PROFESSI ONAL CORPORATI ONS. For a
filing by or for a professional corporation, the secretary of state
shal | inpose the sane fee as the filing fee for a simlar instrunent
under Section 4.152.

Source Law
TPCA 5
The filing fee for a docunment under this Act is the

same as the filing fee for a simlar docunent filed under
the Texas Busi ness Corporation Act.

Revi sor’s Not e:

See Revisor's Note to Section 4.152.
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Revi sed Law.

Sec. 4.158. FILING FEES: GENERAL PARTNERSHI PS. For a filing
by or for a general partnership, the secretary of state shall inpose
the foll owi ng fees:

(1) for filing alimted liability partnership
application, $200 for each partner

(2) for filing alimted liability partnership renewa
application, $200 for each partner on the date of renewal;

(3) for filing a statenent of foreign qualification by
a foreign limted liability partnership, $200 for each partner in this
state, except that the maxi mum fee may not exceed $750;

(4) for filing a renewal of registration by a foreign
limted liability partnership, $200 for each partner in this state,
except that the maxi mum fee may not exceed $750;

(5) for filing a certificate of anmendnent for a
donestic limted liability partnership, $10, plus $200 for each partner
added by the anmendnent;

(6) for filing a certificate of anendnent for a foreign
limted liability partnership, $10, plus $200 for each partner in this
state added by amendment not to exceed $750; and

(7) for filing any other filing instrument, the filing
fee inposed for a simlar instrunent under Section 4. 155.

Source Law

TRPA 3.08(b)(3), (7), (11)
(3) Two copies of the application nust be filed,
acconpani ed by a fee of $200 for each partner

* * *

(7) An effective registration may be renewed before its
expiration by filing in duplicate with the secretary of
state an application . . . . The renewal application nust
be acconpani ed by a fee of $200 for each partner on the
date of renewal .

* * *

(11) . . . Two copies of the articles of amendnent mnust
be filed, acconpanied by a fee of $10 plus, if the
anmendnent increases the nunber of partners, $200 for each
partner added by the amendnent of the nunber of partners.

TRPA 10.02(c), (9) & (k)

(c) Two copies of the statement of foreign qualification
nust be filed acconpanied by a fee of $200 for each
partner in this state, not to exceed $750.
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(g) An effective registration may be renewed before its
expiration by filing in duplicate with the secretary of
state a statement of foreign qualification . . . . The
renewal statenent of qualification nust be acconpani ed by
a fee of $200 for each partner in this state on the date
of renewal, not to exceed $750.

* * *

(k) . . . Two copies of the articles of amendment nust be
filed, acconpanied by a fee of $10 and, if the anendnent
i ncreases the number of partners, a fee of $200 for each
partner in this state added by anendnent, not to exceed

$750.

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law:

Sec. 4.159. FILING FEES: NONPROFI T ASSOCI ATIONS. For a filing
by or for a nonprofit association, the secretary of state shall inpose
the foll owi ng fees:

(1) for filing a statenment appointing an agent to
receive service of process, $25;

(2) for filing an anmendnment of a statenment appointing
an agent, $5; and

(3) for filing a cancellation of a statenment appointing
an agent, $5.

Source Law

TUUNAA 12(d)

(d) The secretary of state may collect a fee for filing a
stat enent appointing an agent to receive service of
process, an anendnent, a cancellation, or a resignation
in the ampbunt charged for filing simlar docunents.

1 T.A C 880.21(c)
(c) Fee. The fee for filing a statenment appointing an
agent is $25.

1 T.A C. §80.22(c)
(c) Fee. The fee for filing an anendnent to the statenent
appoi nting the agent is $5.00.

1 T.A C._ 880.23(c)
(c) Fee. The fee for filing a notice of cancellation is
$5. 00.

1 T.A C. §80.24(c)
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(c) Fee. There is no fee for filing a notice of
resi gnation.

Revi sor’s Not e:

Section 4.159 codifies the fees for instruments filed by
uni ncor porated nonprofit associations with the Secretary
of State. Currently, the fees are established by

adm ni strative rul es adopted by the Secretary of State
contained in 1 T.A C. 8880.21(c), 80.22(c), 80.23(c) and
80. 24(c).

Revi sed Law.

Sec. 4.160. FILING FEES: FOREIGN FILING ENTITIES. For
a filing by or for a foreign filing entity when no other fee has
been provided, the Secretary of State shall inpose the sane fee
as the filing fee for a simlar instrument under Section 4.151 or
4.152.
Source Law

New

Revi sor's Not e:

The revised law clarifies the filing fees for any type of
foreign filing entity not covered by any other section of
this subchapter.
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