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■ LLCs and LP may eliminate fiduciary or other duties

• TEX. Bus. ORGS. CODE ANN.§ 101.401, § 152.002(e)

■ General partnerships cannot eliminate duties of loyalty and care, or obligation
to carry out duties in good faith, but they can define what conduct does not
violate these duties, as long as "not manifestly unreasonable."

• Id. at§ 152.002(b)(1)-(3).
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SB 29's Codification of Business Judgment Rule 

• Old BJR codified in § 152.206:

(a) A partner's duty of care to the partnership and the other partners is to act in the
conduct and winding up of the partnership business with the care an ordinarily 
prudent person would exercise in similar circumstances. 

(b) An error in judgment does not by itself constitute a breach of the duty of care.

(c) A partner is presumed to satisfy the duty of care if the partner acts on an informed
basis and in compliance with Section 152.204(b). 
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