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41. The 1996 Articles contain a provision stating that the Articles cannot be 

amended unless the proposed amendment is first authorized and approved by SCJC. 

42. The Texas Business Organizations Code expressly mandates that 

amendments to Articles of Incorporation must be approved in compliance with any 

requirements set forth in the governing documents (here, the 1996 Articles).  Specifically, 

Texas law requires that amendments be approved “in the manner required by this code 

and the governing documents of the entity.”  See TEX. BUS. ORG, CODE § 3.053(4) (emphasis 

added). 

43. A Certificate of Amendment to governing documents must be signed by an 

authorized person.  That authorized person must sign the document under penalties for 

submission of a false document and under penalties of perjury. 

44. Section 3.059 of the Texas Business Organizations Code shows the same 

confirmation for Restated Certificates of Formation.  A Restated Certificate of Formation 

must contain an express statement that each amendment in the Restated Certificate of 

Formation has been approved “in the manner required by this code and the governing 

documents of the entity.”  TEX. BUS. ORG, CODE § 3.059(d)(2) (emphasis added). 

45. In addition, Section 22.103 of the Texas Business Organizations Code 

expressly provides that any provision in a Certificate of Formation (i.e., the 1996 Articles) 

that is inconsistent with a bylaw provision of such organization controls over the bylaw.  
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