
Revocation of authority to transact business; reinstatement 
 
1. The certificate of authority of a foreign corporation to transact business in Texas may be 
revoked by order of the Secretary of State where the corporation has failed to : 
 
 a. timely file any report required by law including but not limited to its annual 
report, 
 
 b. timely pay any fees, franchise taxes or penalties when they have become due and 
payable. 
 
 c. maintain a registered agent in the state, 
 
 d. The corporation has changed its name, and has failed to file an application for an 
amended certificate of authority within 30 days after the name change became effective or in the 
event the newly adopted name is not available for use in the state. 
 
 e. The corporation has failed to pay the filing fee for the corporation’s certificate of 
authority or the fee was paid by an instrument that was dishonored when presented by the state 
for payment.  
 
2. The certificate of a foreign corporation to transact business in Texas may not be revoked 
by the Secretary of State unless the corporation has received a minimum of 90 days' notice of its 
neglect, delinquency, or omission by certified mail.  The letter must be addressed to one of the 
following: 
 
 a. the corporation's registered office or principal place of business, 
 
 b. another known place of business or,  
 
 c. to the last known address of one of the corporate officers or directors.   
 
3. After notice to the foreign corporation of the omission or defect from the Secretary of 
State’s Office, the revocation will become final, if the corporation has failed to correct the 
neglect, omission, or delinquency. 
 
4. The original certificate of revocation is filed in the Office of the Secretary of State of 
Texas.  A copy is mailed to the corporation at its registered office, principal place of business, or 
any other known place of business, or to the last known address of one of the corporate officers 
or directors.   
  
5. The authority of the foreign corporation to transact business in Texas ceases upon the 
issuance of a certificate of revocation. 
 
6. A corporation whose certificate has been revoked may be reinstated by the Secretary of 
State according to the following procedure: 
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 a. The foreign corporation must file an application for reinstatement within 

twelve months from the date that the certificate of authority  was revoked, 
 
 b. The application must be signed by an officer or director of the foreign 

corporation, 
 
 c. The corporation's application must be accompanied by the required 

reinstatement filing fee,  
 
 d.   The application must show that there was no cause for the revocation or 

neglect, omission, or delinquency that resulted in the revocation. 
 
 e. In the alternative, the application must show that any such neglect, 

omission or delinquency has been corrected.  Furthermore, the foreign corporation 
must pay all fees, taxes, penalties and interest which should have been paid if the 
forfeiture had not occurred.   

 
 f This includes fees which accrued before the revocation and all taxes which 

would have been payable from the date of the revocation to the date of the 
reinstatement if the corporation's certificate not been revoked.   

 
7. The certificate of authority of a foreign corporation to transact business in Texas may 
also be revoked by a decree of an appropriate district court in an action filed by the Attorney 
General where: 
 
 a. The corporation has failed to comply with a condition precedent to the 

issuance, renewal or amendment of its certificate of authority, 
 
 b.   The certificate of authority or any amendment of the certificate was 

procured by fraud, 
 
 c. The corporation has continued to transact business beyond the scope of the 

purpose or purposes expressed in its certificate of authority, or 
 
 d. There has been a material misrepresentation in any application, report, 

affidavit, or other document submitted by the corporation as required by law. 
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