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The game changes for Texas 
corporations, partnerships, 
limited liability companies

A fter the Texas Legislature’s changes 
to the business laws for late-2005 and 
2006, any business operating in Texas 
must revisit its operating agreement, 
by-laws, regulations, etc., to ensure 

that it complies with the new rules, and/or ad-
dresses areas that the business does not want to 
“default” to the new state rules. 

Failure to address these changes may result 
in unintended consequences for businesses 
and, in certain cases, may result in loss of  
the ability to operate in Texas. A few of  these 
changes are discussed below.

Corporations
Registered Office and Agent: A corporation 

changing its registered office or agent can no 
longer use a P.O. box and must provide the state 
with a street address. Caution: all information 
filed with the Texas Secretary of  State is avail-
able to the general public under the Texas Public 
Information Act; be mindful of  this when choos-
ing the new address.

Merger: All parties to a merger must provide 
the state with, among other identifying informa-
tion, the organizational documents of  all new 
and surviving entities (be mindful of  the public 
nature of  filings); the surviving or new entity 
after the merger is now legally responsible for 
buying a dissenting shareholder’s shares.  

Shareholders: It now is harder for a share-
holder to order an annual meeting. If  a corpo-

ration fails 
to hold its 
annual 
meeting 
without 
written 
consent, 

a shareholder now must first 
submit a written request to the 
corporation before he or she 

may order an annual meeting.
Foreign Corporations: A change in corporate 

name or business other than that stated in the 

current certificate of  authority requires a new 
filing with the state to avoid the possible loss of  
ability to transact business in Texas.

Limited liability companies
Articles of  Organization: Want to amend 

your articles of  organization? If  your L.L.C. 
has members, unanimous consent of  all mem-
bers of  the L.L.C. is required to amend, unless 
otherwise stated in the articles of  organization 
or regulations. Tip: make an amendment now 
if  you do not want later amendments subject to 
unanimous vote.

Limited partnerships
General Ledgers: General ledgers are now 

subject to examination by all partners or 
permitted assignees. Tip: visit with your 

CFO/CPA to decide if  you need to maintain 
general ledgers.    

Revoking the Voluntary Cancellation of  Part-
nership: What happens when the L.P. decides 
that filing a certificate revoking its existence 
was a bad idea? The Legislature has provided 
new rules that require, among others: all part-
ners to consent to the revocation of  cancella-
tion in writing, and an additional filing fee paid 
to the state — it is now guaranteed that failure 
to plan will cost time and money.

Registered Agent:  The state may now 
(for L.P.s formed or registered after Jan. 1) 
terminate an L.P. for failure to maintain a 
registered agent and registered office address 
in Texas.

Miscellaneous rule changes
Other amendments include changes to: (1) 

filing fees (an increase for most entities); (2) 
termination of  existence (continued until 
you file a certificate of  termination with the 
state); (3) the penalty for filing false docu-
ments (increased to a state jail felony if  in-
tent was to defraud or harm); (4) meeting and 
notice rules; (5) indemnification of  “govern-
ing persons” and employees for participation 
in a proceeding, i.e., lawsuit, in connection 
with the business; (6) the creation of  holding 
companies; (7) the ability to revoke a merger, 
exchange or conversion; (8) the ability to 
transfer a corporation’s security; and (9) 
shareholders’ ability to sue the corporation. 

The best planning? Dust off  the governing 
documents of  your business for review with 
your attorney!

MILBY, an attorney in Dallas, serves as general counsel to businesses 
in the areas of governance, contracts and business litigation.  
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Leave it to the “baby boomers” to shatter 
yet another stereotype. Sixty is the new 
40. And just in the knick of  time.

The first of  78 million Americans 
born on the heels of  World War II 

between 1946 and 1964 will begin celebrating 
60th birthdays this year — at a time when 
Americans are living healthier and more 
active lives in retirement years than ever 
before in our history. As in so many other 
points in our history, the baby boomers are 
poised for an enormous national impact.

Recently I traveled to Washington, D.C., as 
a Texas delegate to the White House Confer-
ence on Aging. The event, titled “The Boom-
ing Dynamics of  Aging: From Awareness 
to Action,” focused on long-term changes 
needed to accommodate the aging of  our 
population. Consider the following statistics:

■ In 2003, there were nearly 36 million 
Americans over the age of  65, accounting 
for 12% of  the population. That figure is 
expected to double as the baby boom enters 
retirement age, according to the federal Inter-
agency Forum on Aging.

■ The Centers for Disease Control & Pre-
vention reports that health care costs are 
generally three to five times higher among 
individuals 65 and older than for younger 
Americans.

■  Americans who reach the age of  65 live 
an additional 18.2 years — up from 16.7 years 
in 1985, according to the CDC.  

■ And a recent article in the Washington 
Post estimates that over the next decade, the 
combined costs of  Medicaid and Medicare 
will more than double (from $473 billion in 

2005 to $1.2 
trillion in 
2015), as 
will Social 
Security, 
with an 
increase 

from $492 billion to $888 bil-
lion.

In Texas, where seniors already make up 
28% of  our population, we have been en-

gaged on several different fronts in order to 
protect the health and quality of  life of  our 
seniors.

In 2003 the Legislature enabled local taxing 
authorities to freeze property taxes for older 
Texans, many of  whom live on fixed incomes 
and struggle to keep up with the cost of  
prescriptions, taxes and other expenses. Last 
year we passed reforms to help our Adult Pro-
tective Services improve safeguards against 
abuse and neglect. The Legislature also ap-
proved measures designed to spur innovation 
and best practices among our long-term care 
facilities.

Additionally, we are looking to our retirees 

not only as a population in need of  services 
but also as a reservoir of  untapped resources. 
Many seniors regard their retirement years 
as an opportunity to open up a new chapter 
in their lives. Volunteerism is often a central 
part of  that new beginning.

Continuing the dialogue
This past session I authored legislation to 

allow retired dentists to apply for a charitable 
care license in order that they might help pro-
vide dental care for needy children. Similar 
options are available for retired physicians, 
nurses and other medical personnel.

At the White House Conference on Aging, 
we were able to share our experiences with 
delegates from other states and to hear about 
different approaches to our shared challenges 
and opportunities with a graying population. 
Our Texas leaders will continue the dialogue 
which started in our nation’s capitol as 
part of  the mission of  our Texas Council on 
Aging, scheduled too meet later this spring in 
Austin.

To learn more about these discussions, 
visit www.whcoa.gov/about/resolutions/
whcoa_voting_results.pdf. As chairwoman of  
the Senate Committee on Health & Human 
Services, I welcome your ideas and comments 
about how we can best ensure that Texas 
seniors remain a healthy and vibrant part of  
our society.

NELSON, R-Lewisville, represents Senate District 12 including parts of 
Denton and Tarrant counties. 
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Americans who reach the age 
of 65 live an additional 18.2 years 
— up from 16.7 years in 1985, 
according to the CDC.  

It now is harder for a shareholder to 
order an annual meeting.


