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(5)  instructing the public regarding medical science, 

public health, hygiene, or a related matter. 

(b)  When doctors of medicine, osteopathy, and podiatry form 

a corporation that is jointly owned by those practitioners, the 

authority of each of the practitioners is limited by the scope 

of practice of the respective practitioners and none can 

exercise control over the other's clinical authority granted by 

their respective licenses, either through agreements, the 

certificate of formation or bylaws of the corporation, 

directives, financial incentives, or other arrangements that 

would assert control over treatment decisions made by the 

practitioner.  The Texas State Board of Medical Examiners and 

the Texas State Board of Podiatric Medical Examiners continue to 

exercise regulatory authority over their respective licenses. 

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006. 

                                  

SUBCHAPTER C. FORMATION AND GOVERNING DOCUMENTS 

                                  

Sec. 22.101.  INCORPORATION OF CERTAIN ORGANIZATIONS.  A 

religious society, a charitable, benevolent, literary, or social 

association, or a church may incorporate as a corporation 

governed by this chapter with the consent of a majority of its 

members.  Those members shall authorize the organizers to 

execute the certificate of formation. 

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006. 

                                  

Sec. 22.102.  BYLAWS.  (a)  The initial bylaws of a 

corporation shall be adopted by the corporation's board of 

directors or, if the management of the corporation is vested in 

the corporation's members, by the members. 

(b)  The bylaws may contain provisions for the regulation 
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and management of the affairs of the corporation that are 

consistent with law and the certificate of formation. 

(c)  The board of directors may amend or repeal the bylaws, 

or adopt new bylaws, unless: 

(1)  this chapter or the corporation's certificate of 

formation wholly or partly reserves the power exclusively to the 

corporation's members; 

(2)  the management of the corporation is vested in the 

corporation's members;  or 

(3)  in amending, repealing, or adopting a bylaw, the 

members expressly provide that the board of directors may not 

amend or repeal the bylaw. 

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006. 

                                  

Sec. 22.103.  INCONSISTENCY BETWEEN CERTIFICATE OF FORMATION 

AND BYLAW.  (a)  A provision of a certificate of formation of a 

corporation that is inconsistent with a bylaw controls over the 

bylaw, except as provided by Subsection (b). 

(b)  A change in the number of directors by amendment to the 

bylaws controls over the number stated in the certificate of 

formation, unless the certificate of formation provides that a 

change in the number of directors may be made only by amendment 

to the certificate. 

Acts 2003, 78th Leg., ch. 182, Sec. 1, eff. Jan. 1, 2006. 

                                  

Sec. 22.104.  ORGANIZATION MEETING.  (a)  After the 

certificate of formation is filed, the board of directors named 

in the certificate of formation of a corporation shall hold an 

organization meeting of the board, either in or out of this 

state, at the call of the organizers or a majority of the 

directors to adopt bylaws and elect officers and for other 


