2019 TEXAS LEGISLATIVE UPDATE ON
AMENDMENTS TO TEXAS BUSINESS
ORGANIZATIONS CODE AND
TEXAS BUSINESS AND COMMERCE CODE

DARYL B. ROBERTSON, Dallas
Hunton Andrews Kurth LLP

28TH ANNUAL LLCS, LPS AND PARTNERSHIPS CONFERENCE
UT Law CLE

June 18, 2019
Austin

099900.10985 EMF_US 74610772v2



II.
I1I.
Iv.

VL
VIL

VIIL

IX.

XI.
XI1I.

XIII.
XIV.

TABLE OF CONTENTS

TEEOMUCTION ...ttt sttt et et e bt e s bt e s bt e at e e st e et e e s beesbeesateembeebeenbeenbeenaee 1
ASSUMEA NAME FILINES ....eouiiiiieiieiieiee ettt et ettt et e s st e st e b e e et e bt e s teesaeesntesnseebeenseesneennes 1
Authorizing Use of Electronic Data SYSIEIMS. ........ccviiieiieiiieiiieieeriesieeseesresreereeseesseesseessnesssesssesssesssessssensns 2
Delayed Effectiveness Of FIINES ......cccuieiiieiiiiieieee ettt ettt st e st esaeesnteebeesneesseeenes 3
DErivVatiVe PTOCEEAINGS ...vvieiiiieiiieieeciie ettt stee ettt e et ee et eeebeessteeessaeessseeassseessseeessaeenssaesnsseessseesssesansseenssenn 4
VOUNEZ AGIEEIMIEIIES .....eutitiiiiiiitietest ettt ettt et b e e et et s bt et e st e bt et e sbe e st e s bt eat et e e bt en b e st e ebtenbesbeeatebesst et e sbeenees 5
Limited Liability Company AMENAIMENES .........cc.eeiuiiiierieiieeieeie ettt ettt e eteete e be e st e sbeesetesbeesbeesseenaes 6
Partnership AMENAMENTS .......c.cciverieriiieieetieie ettt et e steestesreebeesbeesseesseesssessseasseasseessaessaesssesssessseesseesseesseensns 7
Two-Step Offer—Merger TTanNSACTIONS ........c.eeuieiiieiieeestee ettt et ettt e sttt et e eteebe e s bt e saeesaeesneeebeenbeesseenaes 8
Ratification of Defective Corporate Acts by For-Profit Corporations..........c..cceecveerieereereesinesveeieesreeseeseeenens 9
Ratification of Defective Corporate Acts by Nonprofit COrporations ...........ceceereerierieeiieneeneenee e see e 10
Directors of NoNprofit COTPOTAtION ..........ccverierieriiriearreerieeseeseestesseeseeseesseesseesssesssessesssessseessessseesssesssenes 13
Notice of Redemption by FOr-Profit COrporation. ...........ceerierieriinieeieerieesiee sttt ettt s 13
Other BillS OF INEETESE. ..ottt h e sttt et e bt e b e sbe e sateeateenbe e beesbeesaeeeas 13



2019 TEXAS LEGISLATIVE UPDATE ON AMENDMENTS TO TEXAS BUSINESS
ORGANIZATIONS CODE AND TEXAS BUSINESS AND COMMERCE CODE

By Daryl B. Robertson, Copyright Reserved 2019'
L Introduction

This article summarizes several pieces of legislation that have been passed by the Texas
Legislature in its 2019 Regular Session and that amend the Texas Business Organizations Code (the
“TBOC™) and the Texas Business and Commerce Code (the “TBCC”). There are many other bills that
were passed affecting business law, so this article should not be viewed as containing a listing of
business-related bills. The article contains summaries only and should not be relied on as a complete
description of any bill or portion thereof.

Senate Bill No. 1859 (“SB 1859”) was authored by Senator Kelly Hancock, sponsored by
Representative Trey Martinez Fischer and becomes effective on September 1, 2019. SB 1859 makes
several technical and substantive amendments to the TBOC relating to partnerships, limited liability
companies, electronic data systems and delayed effectiveness of filings.

Senate Bill No. 1969 (“SB 1969”) was authored by Senator Kelly Hancock, sponsored by
Representative Trey Martinez Fischer, and becomes effective on September 1, 2019. SB 1969 has
provisions modeled on the provisions of the TBOC applicable to for-profit corporations to establish
procedures for the ratification of void or voidable acts of a non-profit corporation.

Senate Bill No. 1971 (“SB 1971”) was authored by Senator Kelly Hancock, sponsored by
Representative Trey Martinez Fischer, and becomes effective on September 1, 2019. SB 1971 makes
several technical and substantive amendments to the TBOC relating to corporations, voting agreements
and mergers.

House Bill No. 3609 (“HB 3609”) was authored by Representative Trey Martinez Fischer,
sponsored by Senator Kelly Hancock, and becomes effective on September 1, 2019. HB 3609 makes
substantive amendments to the provisions relating to assumed name certificates contained in the TBCC.

House Bill No. 3603 (“HB 3603”) was authored by Representative Trey Martinez Fischer,
sponsored by Senator Kelly Hancock, and becomes effective on September 1, 2019. HB 3603 amends the
TBOC provisions relating to derivative proceedings of for-profit corporations, limited liability companies
and limited partnerships.

Unless otherwise indicated, all references to a “Chapter,” “Section” or “Subsection” are to a
Chapter, Section or Subsection of the TBOC or TBCC, as applicable.

1I. Assumed Name Filings

The TBCC is amended by HB 3609 to provide that an assumed name certificate for a domestic or
foreign filing entity or certain other entities need only be filed with the office of the Secretary of State.”
The filing of an assumed name certificate with the office of the county clerk of the county in which is
located such entity’s registered office or principal place of business in Texas will no longer be required.

! The author is a partner in the Dallas, Texas office of Hunton Andrews Kurth LLP. The author would like
to acknowledge the contributions of Richard A. Tulli of Foley Gardere LLP, Carmen Flores and Brianna Godbey of
the Office of the Texas Secretary of State, and Professor Elizabeth Miller of Baylor Law School.

2HB 3609 §§1, 2, amending TBOC §71.103(a) and repealing TBOC §§71.103(b), (c) and 71.104(b).
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