TEXAS
Texas Business Corporation Act art. 2.30. Voting Trusts and Voting Agreements

A. Any number of shareholders of a corporation may enter into a written voting trust agreement for
the purpose of conferring upon a trustee or trustees the right to vote or otherwise represent shares of
the corporation. The shares that are to be subject to the agreement shall be transferred to the trustee
or trustees for purposes of the agreement, and a counterpart of the agreement shall be deposited
with the corporation at its principal place of business or registered office. The counterpart of the
voting trust agreement so deposited with the corporation shall be subject to the same right of
examination by a shareholder of the corporation, in person or by agent or attorney, as are the books
and records of the corporation, and shall be subject to examination by any holder of a beneficial
interest in the voting trust, either in person or by agent or attorney, at any reasonable time for any
proper purpose.

B. Any number of shareholders of a corporation, or any number of shareholders of a corporation
and the corporation itself, may enter into a written voting agreement for the purpose of providing
that shares of the corporation shall be voted in the manner prescribed in the agreement. A
counterpart of the agreement shall be deposited with the corporation at its principal place of
business or registered office and shall be subject to the same right of examination by a shareholder
of the corporation, in person or by agent or attorney, as are the books and records of the
corporation. The agreement, if noted conspicuously on the certificate representing the shares that
are subject to the agreement or, in the case of uncertificated shares, if notation of the agreement is
contained in the notice sent pursuant to Section D of Article 2.19 of this Act with respect to the
shares that are subject to the agreement, shall be specifically enforceable against the holder of those
shares or any successor or transferee of the holder. Unless noted conspicuously on the certificate
representing the shares that are subject to the agreement or, in the case of uncertificated shares,
unless notation of the agreement is contained in the notice sent pursuant to Section D of Article 2.19
of this Act with respect to the shares that are subject to the agreement, the agreement, even though
otherwise enforceable, is ineffective against a transferee for value without actual knowledge of the
existence of the agreement at the time of the transfer or against any subsequent transferee (whether
or not for value), but the agreement shall be specifically enforceable against any other person who
is not a transferee for value from and after the time that the person acquires actual knowledge of the
existence of the agreement. A voting agreement entered into pursuant to this Section B is not
subject to the provisions of Section A of this Article.



