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DEFINITIONS

Bylaws are a standing set of rules governing the regulation of an organization’s 
internal affairs.

A constitution is the set of fundamental principles according to which an 
organization is governed.

Articles of Incorporation are documents that set forth the basic terms 
and purposes of an organization and are the official recognition by the Texas 
Secretary of State.

A Certificate of Formation is a document filed with the Texas Secretary 
of State, to create a nonprofit corporation under the provisions of the Texas 
business Organization Code (BOC).

Nonprofit organization means an unincorporated association or a corporation 
that is incorporated or holds a certificate of authority under the Texas Non-Profit 
Corporation Act.

The following chart provides the terms used by the Texas Non-Profit Corporation 
Act and the terms used to describe the same filing instrument under the BOC. 

 
 
 

TEXAS NON-PROFIT CORPORATION ACT TEXAS BUSINESS ORGANIZATIONS CODE

ARTICLES OF INCORPORATION

ARTICLES OF AMENDMENT

RESTATED ARTICLES OF INCORPORATION 

ARTICLES OF CORRECTION

ARTICLES OF DISSOLUTION

ARTICLES OF MERGER

ARTICLES OF CONSOLIDATION

APPLICATION OF CERTIFICATE OF AUTHORITY

CERTIFICATE OF FORMATION

CERTIFICATE OF AMENDMENT

RESTATED CERTIFICATE OF FORMATION

CERTIFICATE OF CORRECTION

CERTIFICATE OF TERMINATION

CERTIFICATE OF MERGER 

CERTIFICATE OF MERGER 

APPLICATION FOR REGISTRATION

now

now

now

now

now

now

now

now
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INTRODUCTION – A GUIDE FOR NONPROFIT MEDICAL ORGANIZATIONS

To qualify under the NONPROFIT MEDICAL ORGANIZATION status 
(Bingo Enabling Act §2001.001 (2)(A)(B):

“Nonprofit Medical Organization” means a nonprofit organization that:

(A)  whose predominant activities are for the support of medical research or 
treatment programs; and

(B)  that for at least three years:

 (i)  must have had a governing body or officers elected by a vote of members  
  or by a vote of delegates elected by the members; or

 (ii) must have been affiliated with a state or national organization organized  
  to perform the same purposes as the nonprofit organization. 

Your organization has decided it wants to conduct bingo to fund a charitable 
purpose, and needs to be licensed to legally operate.

Here are some questions to consider before your organization begins the 
process:

1. Is the conduct of bingo legal in the municipality, county, or justice 
precinct where your organization has its primary business office? 
If not, you may be able to play in an adjacent county where bingo is 
legal. Check the adjacent counties.

2. Has your organization been organized in the state of Texas for at least 
three years?

3. Does your organization have a bona fide membership list/roster?

4. Has your 501(c) been active for at least three years? 

5. Has your organization been organized in the state of Texas for at least 
three years?

If you answer “NO” to any of these questions, you are not currently qualified for 
a license to conduct charitable bingo.

If you answer “YES” to all the questions; proceed with your application and 
utilize this guide to assist you in the process.

2



Support Medical Programs

The applicant’s main activities must be in support of medical research or 
treatment programs.

What is needed:

A signed and dated copy of the most recent version of all of the organization’s 
organizing instruments.

The name of the applicant organization must match the name of the 
organization on the organizing instruments.

Submit the following:

 ❏    Signed and dated copy of the organization’s organizing instruments.
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Bylaws are your organization’s internal affairs guidebook. Bylaws establish 
procedures for holding elections, organizing meetings, quorum requirements, 
membership structure (if needed) and other essential operations of your nonprofit. 
Bylaws serve as your organizational manual and will help guide you through the 
orderly operation of your organization.

There may be certain things you will need to comply with the laws in Texas (number 
of meetings, minimum number of board members, etc.). Check with the Texas 
Secretary of State to see what laws apply to your nonprofit.

Bylaws of

XYZ Institute for Medical Research

Article 1

Offices

Section 1. Principal Office

The principal office of the corporation is located in ________, County of _______, 
State of Texas.

Section 2. Change of Address

The designation of the county or state of the corporation’s principal office may be 
changed by amendment of these bylaws. 

Section 3. Other Offices

The corporation may also have offices at such other places, within or without its state 
of incorporation, where it is qualified to do business, as its business and activities 
may require, and as the board of directors may, from time to time, designate.

Article 2

Nonprofit Purposes

Section 1. IRC Section 501(c)(3) Purposes

This corporation is organized exclusively for one or more of the purposes as specified 
in Section 501(c)(3) of the Internal Revenue Code, including, for such purposes, the 
making of distributions to organizations that qualify as exempt organizations under 
Section 501(c)(3) of the Internal Revenue Code.

Section 2. Specific Objectives and Purposes

The specific objectives and purposes of this corporation shall be: … 

EXAMPLE of Nonprofit Bylaws/Constitution



5

Article 3

Directors

Section 1. Number

The corporation shall have two directors and collectively they shall be known as the 
board of directors.

Section 2. Qualifications

Directors shall be of the age of majority in this state. Other qualifications for directors 
of this corporation shall be as follows: ...

Section 3. Powers

Subject to the provisions of the laws of this state … 

Section 4. Duties

It shall be the duty of the directors to: …

Section 5. Term of Office

Each director shall hold office for a period of … 

Section 6. Compensation

Directors shall serve without compensation except that a reasonable fee may be paid 
to …

Section 7. Place of Meetings

Meetings shall be held at the principal office of the corporation …

Section 8. Regular Meetings

Regular meetings of directors shall be held on …

Section 9. Special Meetings

Special meetings of the board of directors may be called by …

Section 10. Notice of Meetings

Unless otherwise provided by the articles of incorporation, these bylaws, … 

a. Regular Meetings. No notice need be given of any regular meeting of the board of 
directors.

b. Special Meetings. At least one week prior notice shall be given by the secretary … 

c. Waiver of Notice. Whenever any notice of a meeting is required to be given …

Section 11. Quorum for Meetings

A quorum shall consist of ___ of the members of the board of directors. … 

EXAMPLE of Nonprofit Bylaws/Constitution (cont’d)
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Section 12. Majority Action as Board Action

Every act or decision done or made by a majority of the …

Section 13. Conduct of Meetings

Meetings of the board of directors shall be presided over by the chairperson of the 
board, or, …  

Section 14. Vacancies

Vacancies on the board of directors shall exist (1) on the death, resignation, or removal 
of any director, and (2) whenever the number of authorized directors is increased. …

Section 15. Nonliability of Directors

The directors shall not be personally liable for the debts, liabilities, or other obligations 
of the corporation.

Section 16. Indemnification by Corporation of Directors and Officers

The directors and officers of the corporation shall be indemnified by the corporation 
to the fullest extent permissible under the laws of this state.

Section 17. Insurance for Corporate Agents

Except as may be otherwise provided under provisions of law, the …

Article 4

Officers

Section 1. Designation of Officers

The officers of the corporation shall be a president, a vice president, a secretary, and 
a treasurer. The corporation may also have a chairperson of the board, one or more 
vice presidents, assistant secretaries, assistant treasurers, and other such officers 
with such titles as may be determined from time to time by the board of directors.

Section 2. Qualifications

Any person may serve as officer of this corporation.

Section 3. Election and Term of Office

Officers shall be elected by the board of directors, at any time, and each officer shall 
hold office until he or she resigns or is removed or is otherwise disqualified to serve, 
or until his or her successor shall be elected and qualified, whichever occurs first.

Section 4. Removal and Resignation

Any officer may be removed, either with or without cause, by the board of directors, at 
any time. Any officer may resign at any time by giving written notice to …

EXAMPLE of Nonprofit Bylaws/Constitution (cont’d)
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Section 5. Vacancies

Any vacancy caused by the death, resignation, removal, disqualification, or otherwise, 
of any officer shall be filled by the board of directors.

Section 6. Duties of President

The president shall be the chief executive officer of the corporation and shall, subject 
to the control of the board of directors, supervise and control the affairs of the 
corporation and the activities of the officers. 

Section 7. Duties of Vice President

In the absence of the president, or in the event of his or her inability or refusal to act, 
the vice president shall perform all the duties of the president, … 

Section 8. Duties of Secretary

The secretary shall: …

Section 9. Duties of Treasurer

The treasurer shall: … 

Section 10. Compensation

The salaries of the officers, if any, shall be fixed from time to time by …

Article 5

Committees

Section 1. Executive Committee

The board of directors may, by a majority vote of its members, designate an Executive 
Committee consisting of …

Section 2. Other Committees

The corporation shall have such other committees …

Section 3. Meetings and Action of Committees

Meetings and action of committees shall be governed by, …

Article 6

Execution of Instruments, Deposits, and Funds

Section 1. Execution of Instruments

The board of directors, except as otherwise provided in these bylaws, …

Section 2. Checks and Notes

Except as otherwise specifically determined by resolution of the board of directors, …

EXAMPLE of Nonprofit Bylaws/Constitution (cont’d)
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Section 3. Deposits

All funds of the corporation shall be deposited from time to time to the credit of the 
corporation in such banks, trust companies, or other depositories as the board of 
directors may select.

Section 4. Gifts

The board of directors may accept on behalf of the corporation any contribution, gift, 
bequest, or devise for the nonprofit purposes of this corporation. 

Article 7

Corporate Records, Reports, and Seal

Section 1. Maintenance of Corporate Records

The corporation shall keep at its principal office: … 

Section 2. Corporate Seal

The board of directors may adopt, use, and at will alter, a corporate seal. Such seal 
shall be kept at the principal office of the corporation. Failure to affix the seal to 
corporate instruments, however, shall not affect the validity of any such instrument.

Section 3. Directors’ Inspection Rights

Every director shall have the absolute right at any reasonable time to inspect and copy 
all books, records, and documents of every kind and … 

Section 4. Members’ Inspection Rights

If this corporation has any members, then each and every member shall have the 
following inspection rights, …

Section 5. Right to Copy and Make Extracts

Any inspection under the provisions of this article may be made in person or by 
agent or attorney and the right to inspection shall include the right to copy and make 
extracts.

Section 6. Periodic Report

The board shall cause any annual or periodic report required under law to be prepared 
and delivered to an office of this state or to the members, if any, of this corporation, 
to be so prepared and delivered within the time limits set by law.

Article 8

IRC 501(c)(3) Tax Exemption Provisions

Section 1. Limitations on Activities

No substantial part of the activities of this corporation shall be the carrying on of 

EXAMPLE of Nonprofit Bylaws/Constitution (cont’d)



EXAMPLE of Nonprofit Bylaws/Constitution (cont’d)

propaganda, or otherwise attempting to influence legislation (except as otherwise 
provided by Section 501(h) of the Internal Revenue Code), and this corporation shall 
not participate in, or intervene in (including the publishing or distribution of statements), 
any political campaign on behalf of, or in opposition to, any candidate for public office.

Section 2. Prohibition against Private Inurement

No part of the net earnings of this corporation shall inure to the benefit of, or be 
distributable to, its members, directors or trustees, officers, or other private persons, 
except …

Section 3. Distribution of Assets

Upon the dissolution of this corporation, its assets remaining after payment, or 
provision for payment, of all debts and liabilities of this corporation, shall be distributed 
… 

Section 4. Private Foundation Requirements and Restrictions

In any taxable year in which this corporation is a private foundation as described in 
Section 509(a) of the Internal Revenue Code, the corporation … 

Article 9

Conflict of Interest and Compensation Approval Policies

Section 1. Purpose of Conflict of Interest Policy

The purpose of this conflict of interest policy is to protect this tax-exempt corporation’s 
interest when it is contemplating entering into …

Section 2. Definitions

a. Interested Person. Any director, principal officer, member of a committee …

b. Financial Interest. A person has a financial interest if the person has, directly or 
indirectly, through business, investment, or family: … 

Section 3. Conflict of Interest Avoidance Procedures

a. Duty to Disclose. In connection with any actual or possible conflict of interest, … 

b. Determining Whether a Conflict of Interest Exists. After disclosure … 

c. Procedures for Addressing the Conflict of Interest. An interested person may …

d. Violations of the Conflicts of Interest Policy. If the governing board or … 

Section 4. Records of Board and Board Committee Proceedings

The minutes of meetings of the governing board and all committees with board 
delegated powers shall contain: … 

Section 5. Compensation Approval Policies

9
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EXAMPLE of Nonprofit Bylaws/Constitution (cont’d)

A voting member of the governing board who receives compensation, directly or 
indirectly, …

Section 6. Annual Statements

Each director, principal officer, and member of a committee with governing board 
delegated powers shall annually sign a statement which affirms such person: … 

Section 7. Periodic Reviews

To ensure the corporation operates in a manner consistent with charitable purposes 
…

Section 8. Use of Outside Experts

When conducting the periodic reviews as provided for … 

Article 10

Amendment of Bylaws

Section 1. Amendment

Subject to the power of the members, if any, of this corporation to adopt, amend, or 
repeal the bylaws of this corporation and except as may otherwise be specified under 
provisions of law, these bylaws, or any of them, may be altered, amended, or repealed 
and new bylaws adopted by approval of the board of directors. 

Article 11

Construction and Terms

If there is any conflict between the provisions of these bylaws and the articles of 
incorporation of this corporation, the provisions of the articles of incorporation shall 
govern. Should any of the provisions or portions of these bylaws be held unenforceable 
or invalid for any reason, the remaining provisions and portions of these bylaws 
shall be unaffected by such holding. All references in these bylaws to the articles 
of incorporation shall be to the articles of incorporation, articles of organization, 
certificate of incorporation, organizational charter, corporate charter, or other founding 
document of this corporation filed with an office of this state and used to establish the 
legal existence of this corporation.

All references in these bylaws to a section or sections of the Internal Revenue Code 
shall be to such sections of the Internal Revenue Code of 1986 as amended from 
time to time, or to corresponding provisions of any future federal tax code.
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EXAMPLE of Nonprofit Bylaws/Constitution (cont’d)

ADOPTION OF BYLAWS

We, the undersigned, are all of the initial directors or incorporators of this corporation, and we 
consent to, and hereby do, adopt the foregoing bylaws, consisting of ___ preceding pages, as the 
bylaws of this corporation.

________________________________________     ________________________________

Dated: _____ ___, 20XX
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501(C) EXEMPTION

The applicant must hold a valid 501(c) exemption through the Internal Revenue Service.

What is needed:

If the Commission is unable to validate directly with the Internal Revenue Service that 
the organization has a 501(c) designation, the Commission will request additional 
documentation from the applicant.

The supporting documentation may be:

1. A copy of your “Letter of Determination” issued by the IRS, if your organization 
maintains its own 501(c) exemption.

Or

1. If your organization is covered under a group 501(c) exemption, submit a letter of 
good standing from your parent organization and a copy of your parent organization’s 
letter from the IRS that grants approval to cover its affiliated subordinate units.

Submit the following:

 ❏   A valid 501(c) designation that has been in existence at least three years 
from the date the application was signed.

Or

 ❏   A “Letter of Determination” issued by the IRS, if your organization maintains 
its own 501(c) exemption.

 ❏   A letter of good standing from your parent organization and a copy of your 
parent organization’s letter from the IRS that grants approval to cover its 
affiliated subordinate units.
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EXAMPLE of Acceptable Group Letter
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EXAMPLE of IRS Letter of Determination
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OFFICERS ELECTED BY MEMBERS

The applicant must have had a governing body or officers elected by the vote of the 
members or delegates elected by the members for at least three years.

What is needed:

Copies of meeting minutes recording officer elections for the past three years showing 
the date of each meeting and signature of an officer.

Or

A dated list of officers and positions held for each year of the past three years.

A statement signed by an officer indicating which positions were left open if the 
organization had positions defined in organizing instrument(s) that the organization 
did not fill.

Organizing instrument(s) will be reviewed to ensure that the organization has members 
who elect officers and to confirm the officer positions. 

Submit the following: 

 ❏   Copies of meeting minutes (one per year) recording officer elections for 
the past three years that are signed and dated by an officer.

Or

 ❏   A dated list of officers and positions held for each year of the past three 
years, enclosed.

 ❏   A statement signed by an officer indicating which positions were left 
open if the organization had unfilled positions defined in organizing 
instrument(s).
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CRIMINAL HISTORY INVESTIGATION

The applicant must ensure that none of the organization’s officers, directors and 
operators have been convicted in any jurisdiction of a gambling or gambling-related 
offense; and, have not been convicted of a criminal fraud offense, with the exception 
of a criminal fraud offense that is a Class C misdemeanor.

The Commission will compare the number of officers and directors included in the 
documents to the application to ensure all officers have been disclosed. 

A criminal history check on all officers, directors and operators will occur.

Any officer, director, or operator not meeting the criminal history background 
requirement must resign before a license may be issued. The guidelines and factors 
used by the Charitable Bingo Operations Division related to bingo workers can be 
found at: http://www.txbingo.org/export/sites/bingo/Documents/Guidelines_for_
Current_Licensees_Registered_Workers_and_Applicants.pdf.

What is needed:

A signed copy of the applicant organization’s organizing instruments, including any 
bylaws, constitution, charter, and articles of incorporation that list the officer and 
director positions: 

Or

If officers and/or directors are not listed in organizing instruments, a current 
membership list identifying officers and directors.

If officer and/or director positions are unfilled, a statement signed by an officer 
indicating which positions are vacant. 

Submit one of the following: 

 ❏   Copy of organizing instruments that list officers and directors.

 ❏   Copy of current membership list, noting all officers and directors. If .   
 officer/director positions are unfilled, a signed statement by an officer of   
 which positions are vacant.
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ORGANIZED IN TEXAS FOR THREE YEARS

The applicant must have been affiliated with a state or national organization, 
organized to perform the same purposes for at least three years.

What is needed:

Verification by Parent for Charitable Organization.

Submit the following:

 ❏    Complete Verification by Parent for Charitable Organization Conductor 
FORMID 110. 
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DISTRIBUTION OF INCOME

The applicant may not distribute any income to members, officers, or governing body 
except as reasonable compensation for services.

What is needed:

The most recent copy of IRS Form 990, if the organization is required to file it with the 
Internal Revenue Service.

Indicate on application if organization is not required to file Form 990. (FORMID 1, Item 
11.)

Submit one of the following:

 ❏   Most recent copy of IRS Form 990 (If required to submit).

 ❏   “NO” marked on Item 11 of application (FORMID 1).
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DEMONSTRATE PROGRESS
The applicant must demonstrate significant progress toward the accomplishment of 
the organization’s purposes during the twelve months preceding the date of application.

What is needed:

At least three different types of acceptable documents as proof that the organization 
was engaged in furthering its charitable purpose for the time period beginning one 
year prior to the date the application was signed.

Examples of acceptable documentation: 

1. Canceled checks in support of medical treatment or research programs, i.e. 
American Cancer Society, Muscular Dystrophy Association, or other recognized 
organizations dedicated to the elimination of disease.

2. Canceled checks for the purchase of medical equipment or to provide medical 
care for the needy.

3. Letters of appreciation from individuals or organizations receiving benefits for 
treatment. (continued) 

4. IRS Form 990

5. Newspaper articles.

All documents must be dated and indicate the organization’s name. 

To establish the beginning date, an organization may submit documentation dated 
up to three months prior to the year before the application was signed in order to 
prove that the organization has been engaged in furthering its charitable purpose 
throughout the past twelve months.

Documentation Included:

 ❏   1. 

 ❏   2.  

 ❏   3. 
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EXAMPLE of IRS Form 990



EXAMPLE of IRS Form 990 (cont’d)
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EXAMPLE of IRS Form 990 (cont’d)
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EXAMPLE of IRS Form 990 (cont’d)
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ORGANIZATION’S MEMBERS AS OPERATORS

The applicant may appoint only the organization’s members to serve as operators.

What is needed:

A current membership list with all officers and directors noted. The membership list 
will be compared to the persons listed on the application to confirm that only members 
have been named as operators.

Submit the following:

 ❏   Copy of membership list with officers and directors noted.
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LICENSE APPLICATION REQUIREMENTS, SECTION 2001.102 (a)(b)(c)

What is needed:

If the organization is organized under the law of this state, the organization must 
be in good standing with the Texas Secretary of State (SOS). The Commission will 
request additional documentation from the applicant if unable to validate good 
standing directly with the SOS.

This documentation may include a copy of “Tax Clearance Letter for Reinstatement” 
from the Texas State Comptroller of Public Accounts and a stamped, filed copy of 
an “Application for Reinstatement” from the SOS.

Submit the following:

 ❏   Proof the applicant is in good standing with the Secretary of State. (The  
 right to do business in Texas.)

25



EXAMPLE of Letter of Good Standing
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EXAMPLE of Application for Reinstatement
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EXAMPLE of Tax Clearance Letter for Reinstatement
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REQUIRED TRAINING

1. The Pre-Licensing Interview Training is required to be completed by the Bingo 
Chairperson and one operator. The Pre-Licensing Interview is on the website: 
www.txbingo.org

2. The Bingo Chairperson is required to take the On-Line Bingo Training located 
in the Bingo Service Portal: https://bsc.txbingo.org/
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REQUIRED FORMS

1. Application for an Original License to Conduct Bingo FORMID 1

2. Add Individuals to a License to Conduct Bingo FORMID 2

3. Bond Information (Submit one of the following)

 a. Assignment of Security for a License to Conduct Bingo FORMID 3 
      (Assignment of an account, such as Certificates of Deposit/Savings, for 
     the specified amount to the Texas Lottery Commission.)

 b. Surety Bond for a License to Conduct Bingo FORMID 4 (Provide a bond 
     from an authorized agent.)

 c. Cash Bond (Send a check or money order payable to “Texas State 
     Comptroller”.)

 d. U.S. Treasury Bonds

 e. Letters of Credit

All forms are available on the Texas Charitable Bingo Operations Division website: 
txbingo.org 



SUPPLEMENTAL FORMS

1.   Application for Registry of Bingo Workers FORMID 46 (This form must be 
completed by a person that will be involved with the conduct of bingo as 
an operator, manager, cashier, usher, caller, salespersons, bookkeeper, or 
Bingo Chairperson for an annual license holder.)

2.   Add Designated Member to Conductor License FORMID 62 (This form must 
be submitted by an applicant for a license to conduct bingo to designate an 
individual as a member of their organization for the purposes of conducting 
bingo and other law.)

3.   Verification by Parent for Charitable Organization Conductor FORMID 110 
(This form must be submitted by an organization applying for a license to 
conduct charitable bingo in Texas that is a subordinate organization to a 
parent organization. The form will verify that the subordinate organization is 
in good standing with the parent organization and whether the subordinate 
organization is covered under the 501(c) group exemption letter issued by the 
Internal Revenue Service (IRS) to the parent organization.)

4.   Military Service Members, Military Veterans, or Military Spouses FORMID 138 
(This form is for Military Service Members, Military Veterans, and Military 
Spouses, applying in their individual capacity for a commercial lessor license.

5.   Return of Organization Exempt From Income Tax IRS Form 990 (This form 
is used by tax-exempt organizations and nonexempt charitable trusts, to 
provide the IRS with the information required by section 6033.)

All forms, except for IRS forms, are available on the 
Texas Charitable Bingo Operations Division website; 

txbingo.org 
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A FINAL-QUICK CHECKLIST

Ensure that all forms, fees and documentation are submitted with the application 
package.

Submit Now:

 1.   Application for an Original License to Conduct Bingo FORMID 1. Do not leave 
any item blank. If an item does not apply, enter “N/A.”

 2.   Non-refundable fee to defray administrative costs. Make your financial draft 
payable to “Texas State Comptroller.” (Fees are eliminated for Conductor 
licenses 09/01/17.)

 3. Add Individuals to a License to Conduct Bingo FORMID 2.

 4. Application for Registry of Bingo Workers FORMID 46.

 5. Ensure all required documentation is submitted.

 6.  Pre-License Interview Training for Bingo Chairperson and one operator 
designated as an operator. This training must be completed before the license 
will be issued.

 7.  Bingo Training Program for the Bingo Chairperson must be completed before 
the license will be issued.

May submit now or when notified:

 1.  Bond – Submit a check made payable to “Texas State Comptroller” or 
Assignment of Security for a License to Conduct Bingo FORMID 3 or Surety 
Bond for a License to Conduct Bingo FORMID 4 for the amount calculated.

 2.  Playing location, days and times of play.

 3.  License fee balance. This is the license fee for your applicable license 
class, less the non-refundable fee to defray administrative costs. (Fees are 
eliminated for Conductor licenses 09/01/17.)



For assistance:
1-800-BINGO77

(1-800-246-4677)
txbingo.org

bingo.services@lottery.state.tx.us


