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Introduction

Under the TBOC, the internal affairs (relations of the owners with the
organization and each other) of an organization are governed by the
TBOC and “governing documents” (which in the case of general
partnerships including LLP (GPs), limited partnerships including LLLPs
(LPs), and limited liability companies (LLCs) are:

» General partnership agreements (GPAs)
 Limited partnership agreements (LPAS)

» Company Agreements, sometimes referred to as regulations, operating
agreements, or limited liability company agreements (CAs)
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Energy Transfer Partners (GP [or not]) — 2020

We maintain our view expressed a decade ago in Ingram that the
Legislature did not “intend[ ] to spring surprise or accidental
partnerships” on parties. Section 152.003 expressly authorizes
supplementation of the partnership-formation rules of Chapter 152
with “principles of law and equity”, and perhaps no principle of law is
as deeply engrained in Texas jurisprudence as freedom of contract.
We hold that parties can contract for conditions precedent to preclude
the unintentional formation of a partnership under Chapter 152 and
that, as a matter of law, they did so here.

Energy Transfer Partners, L.P. v. Enter. Prods. Partners, L.P., 593 S.W.3d 732, 740
(Tex. 2020)
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Est. of Bramblett (LLC) — May 22, 2025

A written company agreement may consist of one or more
agreements, instruments, or other writings and may include or
incorporate one or more schedules, supplements, or other writings
frovldlng for the conduct of the business and affairs of the limited
iability company or of a series of the limited liability company.”
The deeds, read together with the Company Agreement, show that
each property was effectively transferred into a corresponding
series within the LLC. See [TBOC] § 2.101(3) (explaining that a
domestic entity has the power to “acquire, receive, own, hold,
improve, use, and deal in and with property or an interest in

property”).

In re Est. of Bramblett, No. 01-23-00359-CV, 2025 WL 1460703, at *4 (Tex. App.
May 22, 2025)
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Statutory Definitions of Governing Agreements

Partnership Agreement (TBOC §151.001(5))

[A]ny agreement, written, implied, or oral, of the partners concerning a partnership and
the partnership's affairs or business, and includes amendments to the partnership
agreement. . .. A written partnership agreement may consist of one or more agreements,
instruments, or other writings and may include or incorporate one or more schedules,
supplements, or other writings providing for the conduct of the business and affairs of the
partnership.

Company Agreement (TBOC §101.001(1))

[A]ny agreement, written, implied, or oral, of the members concerning the affairs or the conduct of the
business 0771C a limited liability company. A company agreement of a limited liability
company having only one member is not unenforceagle because only one person 1s a party
to the company agreement. A written company agreement may consist of%ne or more
agreements, instruments, or other writings and may include or incorporate one or more
schedules, supplements, or other writings providing for the conduct og the business and
affairs of the imited liability company or of a series of the limited liability company.
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Key Characteristics of Governing Agreements

Characteristics of
» Every unincorporated organization has a governing agreement.

» May be as minimal as a subjective intent to form the organization.

Broad Definition

Written, implied, or oral agreements.

May consist of multiple documents.

Includes amendments and modifications.

Can incorporate schedules and supplements.
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