CHAPTER 6. MEETI NGS AND VOTI NG
SUBCHAPTER A.  NMEETI NGS
Revi sed Law

Sec. 6.001. LOCATION OF MEETINGS. (a) Meetings of the owners or
menbers of a donestic entity may be held at |ocations in or outside the state
as:

(1) provided by or fixed in accordance with the governing
docunents of the domestic entity; or

(2) agreed to by all persons entitled to notice of the
neeti ng.

(b) If the location of nmeetings of the owners or nenbers of the
entity is not established under Subsection (a), the owners or nenbers nmay hol d
neetings only at the registered office of the entity in this state or the
principal office of the entity.

(c) The governing persons of a donestic entity, or a commttee of the
governi ng persons, may hold neetings in or outside the state as:

(1) provided by or fixed in accordance with:

(A) the governing docunents of the donestic entity;
or

(B) the person calling the neeting; or

(2) agreed to by all persons entitled to notice of the
nmeeti ng.

Source Law

CAA 13(b)
(b) Regul ar or special neetings, including nmeetings by units,
may be held inside or outside this state as the articles my
prescri be.

CAA 21(d)

(d) Meetings of directors and of the executive conmittee nay be
hel d inside or outside this state.

TBCA 2.24. A

A. Meetings of shareholders nmay be held at such place within or
without this State as may be stated in or fixed in accordance
with the bylaws. |[|f no other place is so stated or fixed,
nmeetings shall be held at the registered office of the

cor por ati on.

TBCA 2.37.A
A. Meetings of the board of directors, regular or special, may
be held either within or without this State.

TLLCA 2.19.A & B

Art. 2.19. A Except as otherwi se provided in the articles of
organi zation or the regul ations, regular or special neetings of
the menbers, managers, or any conmittee may be held either
within or without this State.

B. Regul ar neetings of the managers or comittees may be held
with or without notice as prescribed in the regul ations.
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Speci al neetings of the nanagers or commttees shall be held
upon such notice as is prescribed in the regul ations.

TNPCA 2.10. A(1)
A. If a corporation has nenbers

( 1) Meetings of nenbers shall be held at such place, either
thin or without this State, as may be provided in the
by | aws I'n the absence of any such provision, all neetings
shal | be held at the regi stered office of the corporation in
this State.

TNPCA 2.19. A
A. Meetings of the board of directors, regular or special, may
be held either within or without this State.

TREI TA 10. 10(A)

Sec. 10.10. (A) Meetings of sharehol ders shall be held at such
pl ace, either within or without the state, as may be provided
in the bylaws. In the absence of any such provision, al
nmeetings shall be held at the principal office of the rea
estate investnent trust.

TREI TA 10. 20(A)

Sec. 10.20. (A) Meetings of the trust manager(s), whether
regul ar or special, may be held either within or without this
St at e.

Revi sor’s Not e:

By virtue of Section 6.301, none of Chapter 6 applies to a
partnership, unless its governi ng docunents so provide.
Because of Section 252.017, none of Chapter 6 applies to
uni ncor porated nonprofit associations.

Sections 6.001 to 6.053 set forth provisions relating to the

| ocation of and other matters relating to the calling and
hol di ng of neetings. These sections are derived in large part
fromthe TBCA, TNPCA, TREITA and TLLCA. As a consequence of
their derivation fromthe TLLCA, TBCA and TNPCA, the
requirenents of the revised |aw are incorporated in existing
statutes for entities such as professional associations,
cooperative associ ati ons and professional corporations.

The source | aw for Section 6.001 generally pernmitted the

| ocations of neetings to be set by an entity’'s governing
docunents or to be held at the entity' s registered or principa
office if the governing docunents were silent. The revised

| aw, however, varies fromthe source |aw by also allow ng al
the persons entitled to notice of the neeting to set the

| ocation of the neeting.

Revi sed Law

Sec. 6.002. ALTERNATIVE FORMS OF MEETINGS. (a) Subject to this code
and the governi ng docunents of a domestic entity, the owners, nenbers, or
governing persons of the entity, or a conmittee of the owners, nenbers, or
governi ng persons, may hold neetings by using a conference tel ephone or
simlar comunications equi prent, or another suitable electronic
conmuni cati ons system including vi deoconferencing technol ogy or the Internet,
or any conbination, if the tel ephone or other equipnent or systempermts each
person participating in the neeting to communicate with all other persons
participating in the neeting.
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(b) If voting is to take place at the neeting, the entity mnust:

(1) inplenent reasonable neasures to verify that every person
voting at the nmeeting by neans of renmpte conmmunications is sufficiently
identified and

(2) keep a record of any vote or other action taken
Source Law

TBCA 9.10.C

C. Subject to the provisions required or pernitted by this Act
for notice of neetings, unless otherw se restricted by the
articles of incorporation or by-laws, sharehol ders, nenbers of
the board of directors, or nmenbers of any comittee designated
by such board, nay participate in and hold a neeting of such
sharehol ders, board, or committee by nmeans of conference

tel ephone or simlar comunications equi prent by means of which
all persons participating in the neeting can hear each other

TLLCA 2.23.C

C. Subject to the provisions required or pernitted by this Act,
unl ess otherwi se provided in the articles of organization or
the regul ati ons, nenbers, managers, or nenbers of any conmittee
may participate in and hold a neeting of the nmenbers, nanagers,
or commi ttee by means of conference tel ephone or sinilar
conmmuni cati ons equi pnment by means of which all persons
participating in the nmeeting may hear each ot her.

TNPCA 9.11. A

A. Subject to the provisions required or permitted by this Act
for notice of neetings, unless otherw se restricted by the
articles of incorporation or bylaws, nenbers of a corporation,
menbers of the board of directors of a corporation, or nenbers
of any conmittee designated by such board nmay participate in
and hold a neeting of such nenbers, board, or commttee by
nmeans of :

(1) conference tel ephone or simlar comruni cations equi pnent
by which all persons participating in the nmeeting can hear each
ot her; or

(2) another suitable electronic comunications system
i ncl udi ng vi deoconferencing technol ogy or the Internet, only
if:

(a) each nmenber entitled to participate in the nmeeting
consents to the neeting being held by neans of that system and

(b) the system provides access to the neeting in a manner or
usi ng a nmet hod by which each nenber participating in the
nmeeting can comuni cate concurrently with each other
partici pant.

TREI TA 10. 30(Q)

(C) Subject to the provisions required or pernmitted by this Act
for notice of neetings, unless otherwi se restricted by the

decl aration of trust or bylaws, sharehol ders, trust manager(s),
or menbers of any conmittee designated by such trust

manager (s), may participate in and hold a neeting of such
sharehol ders, trust manager(s) or conmmittee by neans of
conference tel ephone or sinilar comunications equi pment by
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means of which all persons participating in the neeting can
hear each ot her, .

Revi sor’ s Not e:

Section 6.002 is derived fromprovisions in the TBCA, TNPCA
TLLCA and TREI TA which permit neetings to be held by conference
t el ephone or ot her conmuni cati ons equi pmrent so | ong as each
partici pant can conmunicate with all other participants. The
revised lawis intended to permt flexibility in the nmanner of
hol di ng nmeetings consistent with devel opments in technol ogy,

but adds certain safeguards concerning identification and
record keeping. Section 6.002 recognizes the continuing
advancenents in electronic comunications technol ogy and
explicitly authorizes use of other suitable electronic
communi cati ons systens including video conferencing or the
Internet. This approach is consistent with recent anendnents
made to the Del aware corporation |aw permitting the use of new
technol ogi es to conduct sharehol der neetings entirely by renote
communi cati on. Subsection (b) requires that a verification
system be established to identify that the appropriate persons
are voting at the neeting and to pernit record keeping.

Revi sed Law

Sec. 6.003. PARTI Cl PATI ON CONSTI TUTES PRESENCE. A person
participating in a nmeeting is considered present at the meeting, unless the
participation is for the express purpose of objecting to the transaction of
busi ness at the neeting on the ground that the neeting has not been lawfully
call ed or convened.

Source Law

TBCA 9.10.C

C . . . and participation in a neeting pursuant to this
Section shall constitute presence in person at such neeting,
except where a person participates in the neeting for the
express purpose of objecting to the transaction of any business
on the ground that the nmeeting is not lawfully called or
convened.

TLLCA 2.23.C

C. . . . Participation in a neeting pursuant to this Section
constitutes presence in person at the neeting except where a
person participates in the neeting for the express purpose of
objecting to the transaction of any business on the ground that
the meeting is not lawfully called or convened.

TREI TA 10. 30( Q)

(©Q . . . and participation in a neeting pursuant to this
Section shall constitute presence in person at such neeting,
except where a person participates in the neeting for the
express purpose of objecting to the transaction of any business
on the ground that the nmeeting is not lawfully called or
convened.

Revi sor’s Not e:

No substantive change is intended.

(Sections 6.004-6.050 reserved for expansion)
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SUBCHAPTER B. NOTI CE OF MEETI NGS
Revi sed Law

Sec. 6.051. GENERAL NOTI CE REQUI REMENTS. (a) Subject to this code
and the governi ng docunents of the entity, notice of a nmeeting of the owners,
nmenbers, or governing persons of a donmestic entity, or a commttee of the
owners, nenbers, or governing persons, nust:

(1) be given in the manner determ ned by the governing
authority of the entity; and

(2) state:
(A) the date and tine of the neeting; and

(B) the location of the neeting or, if the neeting is
hel d by using a conference tel ephone or other comunications system authorized
by Section 6.002, the formof communication used for the neeting.

(b) Subject to this code and the governi ng docunments of a domestic
entity, notice of a neeting that is:

(1) mailed is considered to be delivered on the date notice
is deposited in the United States nail with postage paid in an envel ope
addressed to the person at the person's address as it appears on the ownership
or menbership records of the entity; and

(2) transnitted by facsimle or electronic nessage is
considered to be delivered when the facsinmle or electronic nessage is
successfully transmtted.

Source Law
CAA 14

Sec. 14. The secretary shall give notice of the tinme and pl ace
of meetings to nmenbers in the nanner provided for in the by-

| aws.

TBCA 2.25.A

A. Witten or printed notice stating the place, day and hour of
the meeting . . . shall be delivered . . . either personally or
by mail, by or at the direction of the president, the

secretary, or the officer or person calling the neeting,

Co If mailed, such notice shall be deened to be delivered
when deposited in the United States mail addressed to the
sharehol der at his address as it appears on the share transfer
records of the corporation, with postage thereon prepaid.

TBCA 2.37.B

B. Regul ar neetings of the board of directors may be held with
or without notice as prescribed in the bylaws. Speci al
nmeetings of the board of directors shall be held upon such
notice as is prescribed in the byl awns.

TLLCA 2.19.B & E

B. Regul ar neetings of the managers or comittees may be held
with or without notice as prescribed in the regul ations.
Speci al neetings of the managers or conmittees shall be held
upon such notice as is prescribed in the regul ations.

* * *
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E. If mailed, such notice to a nenber shall be deened to be
del i vered when deposited in the United States mail addressed to
the menber at the menber's address that appears on the records
of the limted liability conpany, with postage prepaid.

TNPCA 2.11. A
A. In the case of a corporation other than a church, witten or
printed notice stating the place, day, and hour of the neeting
. either personally, by facsimle transm ssion, or by mail
by or at the direction of the president, or the secretary, or
the officers or persons calling the neeting, . . . . If
mai | ed, such notice shall be deenmed to be delivered when
deposited in the United States nmil addressed to the nenber at
his address as it appears on the records of the corporation

with postage thereon paid. |If transnmitted by facsinile, notice
is deened to be delivered on successful transm ssion of the
facsinm | e.

TNPCA 2.19.B

B. Regul ar neetings of the board of directors may be held with
or without notice as prescribed in the by-laws. Specia
nmeetings of the board of directors shall be held upon such
notice as is prescribed in the by-Iaws.

Revi sor’ s Not e:

Section 6.051 pernits each entity to choose the nethod of
notice that it utilizes, sets out the type of information that
must be included in the notice and establishes when notice is
deermed to be delivered. This revised | aw expands on the source
| aw to enable notice to be sent by electronic nessage or
facsimle, which is partially provided in the TNPCA
Additionally, the source | aw provisions enabl ed regul ar

nmeeti ngs of governing persons to be held with or without notice
as provided for in the governing documents. The revised | aw
does not change this rule but only requires, as a default rule,
notice for both regular and special neetings. The governing
docunents of the entity may specify that notice of a regul ar
nmeeting is not required.

Revi sed Law

Sec. 6.052. WAIVER OF NOTICE. (a) Notice of a neeting is not
required to be given to an owner, nenber, or governing person of a domestic
entity, or a menber of a committee of the owners, menbers, or governing
persons, entitled to notice under this code or the governing docunents of the
entity if the person entitled to notice signs a witten waiver of notice of
the neeting, regardl ess of whether the waiver is signed before or after the
time of the neeting.

(b) If a person entitled to notice of a neeting participates in the
neeting, the person's participation constitutes a waiver of notice of the
meeting unless the person participates in the meeting solely to object to the
transacti on of business at the neeting on the ground that the meeting was not
lawfully called or convened.

Source Law

TBCA 2.37.B

B. . . . Attendance of a director at a neeting shall constitute
a wai ver of notice of such neeting, except where a director
attends a nmeeting for the express purpose of objecting to the
transacti on of any business on the ground that the neeting is
not lawfully called or convened.
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TBCA 9. 09
Art. 9.09. Waiver of Notice

A. VWhenever any notice is required to be given to any
sharehol der or director of a corporation under the provisions
of this Act or under the provisions of the articles of

i ncorporation or bylaws of the corporation, a waiver thereof in
witing signed by the person or persons entitled to such

noti ce, whether before or after the tinme stated therein, shal
be equivalent to the giving of such notice.

TLLCA 2. 19(F)

F. Attendance of a nmenber, manager, or comittee nmenber at a
nmeeting shall constitute a waiver of notice of such neeting,
except where that nenber, nanager, or conmittee nenber attends
a nmeeting for the express purpose of objecting to the
transacti on of any business on the ground that the neeting is
not lawfully called or convened.

TLLCA 8.08

Art. 8.08. A Wenever any notice is required to be given to
any managers or nmenbers of a limted liability conpany under
the provisions of this Act or under the provisions of the
articles of organization or regulations of the linted
liability conpany, a waiver thereof in witing signed by the
person or persons entitled to such notice, whether before or
after the tine stated therein, shall be equivalent to the

gi ving of such noti ce.

TNPCA 2.19.B

B. . . . Attendance of a director at a neeting shall constitute
a wai ver of notice of such neeting, except where a director
attends a neeting for the express purpose of objecting to the
transacti on of any business on the ground that the neeting is
not lawfully called or convened. .

TNPCA 9. 09
Art. 1396-9.09. Waiver of Notice

A. VWenever any notice is required to be given to any nmenber or
director of a corporation under the provisions of this Act or
under the provisions of the articles of incorporation or
by-1aws of the corporation, a waiver thereof in witing signed
by the person or persons entitled to such notice, whether
before or after the tinme stated therein, shall be equivalent to
the giving of such notice.

TREI TA 21.10

Sec. 21.10. Wenever any notice is required to be given to any
sharehol der of a real estate investnent trust under the
provisions of this Act or under the provisions of the
declaration of trust or bylaws of the real estate investnent
trust, a waiver thereof in witing, signed by the person or
persons entitled to such notice, whether before or after the
time stated therein, shall be equivalent to the giving of such
noti ce.

Revi sor’s Not e:

Section 6.052 permits any person entitled to notice of a
nmeeting to waive notice in witing or by participating in the
nmeeting. The source |law provisions in the TBCA, TNPCA or
TREI TA do not explicitly state that participation by
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sharehol ders or nenbers in the neeting would constitute waiver
of notice of that neeting.

Revi sed Law:

Sec. 6.053. EXCEPTION. (a) Notice of a neeting is not required to be
given to an owner or nenber of a filing entity entitled to notice under this
code or the governing docunments of the entity if either of the following is
mailed to the person entitled to notice of the neeting to the person's address
as it appears on the ownership or nenbership transfer records of the entity
and is returned undeliverable:

(1) notice of two consecutive annual neetings and notice of
any neeting held during the period between the two annual meetings; or

(2) all, but in no event |ess than two, paynents of
distribution or interest on securities during a 12-nonth period if the
paynments are sent by first class mail.

(b) Notice of a meeting is not required to be given to an owner or
menber entitled to notice under this code or the governing docunents of a
filing entity the notice requirenents of which are subject to the Securities
Exchange Act of 1934, as anended (15 U S.C. Section 78a et seq.), if the
person entitled to notice of the meeting is considered a | ost security hol der
under that Act and the regul ati ons adopted under that Act.

(c) An action taken or a neeting held w thout giving notice to a
person not entitled to notice under this section has the sane force and effect
as if notice had been given to the person.

(d) Acertificate or other docunment filed with the secretary of state
as a result of a neeting held or an action taken by a filing entity w t hout
giving notice of the nmeeting or action to a person not entitled to notice
under this section nmay state that notice of the neeting or action was given to
each person entitled to notice.

(e) Notice of a nmeeting nust be given to a person not entitled to
notice of the meeting under this section if the person delivers to the entity
a witten notice of the person's address.

Source Law

TBCA 2.25.B

B. Any notice required to be given to any sharehol der, under
any provision of this Act or the articles of incorporation or
byl aws of any corporation, need not be given to the sharehol der
if (1) notice of two consecutive annual neetings and al

noti ces of neetings held during the period between those annua
meetings, if any, or (2) all (but in no event |ess than two)
payments (if sent by first class mail) of distributions or
interest on securities during a 12-nonth period have been
mai l ed to that person, addressed at his address as shown on the
share transfer records of the corporation, and have been
returned undeliverable. Any action or neeting taken or held
wi t hout notice to such a person shall have the sane force and
effect as if the notice had been duly given and, if the action
taken by the corporation is reflected in any articles or
docunent filed wth the Secretary of State, those articles or
that docunment may state that notice was duly given to all
persons to whom notice was required to be given. |If such a
person delivers to the corporation a witten notice setting
forth his then current address, the requirenent that notice be
given to that person shall be reinstated.

DALLASI 661764v3 99999-00005



TREITA 11.10(B) & (O

(B) Any notice otherwise required to be given to any

shar ehol der under this Act or the declaration of trust or

byl aws of any real estate investnent trust is not required for
t he sharehol der if:

(1) notice of two consecutive annual neetings and all notices
of meetings held during the period between those annua
neetings, if any, have been nailed to the sharehol der at the
address shown on the share transfer records of the real estate
i nvestnment trust and the notice has been returned
undel i verabl e; or

(2) all (but in no event |less than two) paynments (if sent by
first class mail) of distributions or interest on securities
during a 12-nonth period have been mailed to the sharehol der at
t he address shown on the share transfer records of the rea
estate investment trust, and the paynents have been returned
undel i ver abl e.

(C Any action or neeting taken or held without notice to a
shar ehol der described by Subsection (B) of this Section has the
same force and effect as if the notice had been duly given to
the shareholder. If the action taken by the real estate
investnent trust is reflected in any docunent filed with the
secretary of state, that document may state that notice was
duly given to all persons to whomnotice was required to be
given. If a sharehol der described by Subsection (B) of this
Section delivers to the real estate investment trust a witten
notice setting forth the shareholder's current address, the
requi renent that notice be given to the sharehol der shall be
rei nst at ed.

Revi sor’ s Not e:

Section 6.053 is derived from provisions found in the TBCA and
TREI TA which enable an entity to have valid neetings wthout
giving notice to an owner or nenber when certain previous
notices or distributions nmailed to that person’s address have
been returned undeliverable. The revised law in Section

6. 053(b), however, incorporates by reference SEC rul es that
permit a publicly traded entity not to provide notice to a

"l ost security holder." This provision has been expanded to
cover limted liability conpanies, cooperative associations and
nonprofit corporations.

(Sections 6.054-6.100 reserved for expansion)
SUBCHAPTER C. RECORD DATES
Revi sed Law
Sec. 6.101. RECORD DATE FOR PURPCSE OTHER THAN WRI TTEN CONSENT TO
ACTION. (a) Subject to this code, the governing docunents of a donestic
entity nay provide the record date, or the manner of determning the record
date, for:

(1) deternining the owners or nenbers of the entity entitled
to:

(A) receive notice of a neeting of the owners or
nmenbers;
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(B) vote at a neeting of the owners or nenbers or at
any adj ournment of a neeting; or

(C© receive a distribution fromthe entity other than
a distribution involving a purchase or redenption by the entity of the
entity's own securities; or

(2) any other proper purpose other than for determ ning the
owners or nenbers entitled to consent to action without a neeting of the
owners or menbers

(b) Subject to this code and the governi ng docunments of a domestic
entity, the governing authority of the entity, in advance, nay provide a
record date for deternmining the owners or nenbers of the entity, except that
the date may not be earlier than the 60th day before the date the action
requiring the determ nati on of owners or nmenbers is taken

(c) Subject to this code and the governing docunments of a domestic
entity, the governing authority of the entity nmay provide for the closing of
t he ownership or nmenbership transfer records of the entity for a period of not
| onger than 60 days to determ ne the owners or nenbers of the entity for a
pur pose described by Subsection (a).

(d) If the owners or menbers of an entity are not otherw se
determ ned under this section, the record date for determ ning the owners or
menbers of an entity is the date on which

(1) notice of the neeting is mailed to the owners or nenbers
entitled to notice of the neeting; or

(2) with respect to a distribution, other than a distribution
i nvol ving a purchase or redenption by the donestic entity of any of its own
securities, the governing authority adopts the resolution declaring the
di stribution.

(e) The record date for a neeting applies to any adjournnent of the
neeting unl ess:

(1) the owners or nenbers entitled to vote are deterni ned
under Subsection (c); and

(2) the period during which the transfer records are cl osed
expires.

Source Law

TBCA 2.26.B

B. Fixing Record Dates for Matters Other Than Consents to
Action. For the purpose of determ ning shareholders entitled
to notice of or to vote at any neeting of sharehol ders or any
adj ournnment thereof, or entitled to receive a distribution by a
corporation (other than a distribution involving a purchase or
redenption by the corporation of any of its own shares) or a
share dividend, or in order to nmake a deternination of

sharehol ders for any other proper purpose (other than

determ ning sharehol ders entitled to consent to action by
sharehol ders proposed to be taken wi thout a neeting of

sharehol ders), the board of directors of a corporation nay
provi de that the share transfer records shall be closed for a
stated period but not to exceed, in any case, sixty (60) days.
. In lieu of closing the share transfer records, the

byl aws, or in the absence of an applicable bylaw the board of
directors, may fix in advance a date as the record date for any
such deternmi nati on of sharehol ders, such date in any case to be
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not nore than sixty (60) days . . . prior to the date on which
the particular action requiring such determ nation of
shareholders is to be taken. If the share transfer records are
not closed and no record date is fixed for the determ nation of
sharehol ders entitled to notice of or to vote at a neeting of
sharehol ders, or shareholders entitled to receive a
distribution (other than a distribution involving a purchase or
redenption by the corporation of any of its own shares) or a
share dividend, the date on which notice of the neeting is
mai |l ed or the date on which the resolution of the board of
directors declaring such distribution or share dividend is
adopted, as the case may be, shall be the record date for such
determinati on of sharehol ders. Wen a determ nation of
sharehol ders entitled to vote at any neeting of sharehol ders
has been made as provided in this Article, such determination
shal |l apply to any adjournnent thereof except where the

determ nati on has been made t hrough the closing of the share
transfer records and the stated period of closing has expired.

TNPCA 2.11. A
Art. 1396-2.11A. Record Date for Determ ning Menbers Entitled
to Notice and Vote

A. The by-laws of a corporation nmay fix or provide the manner
of fixing a date as the record date for determ ning the nenbers
entitled to notice of a menbers' neeting. |If the by-laws do
not fix and do not provide for fixing the record date, the
board of directors may fix a future date as the record date.

If arecord date is not fixed, nenbers at the close of business
on the business day preceding the date on which notice is
given, or if notice is waived, at the close of business on the
busi ness day preceding the date of the neeting, are entitled to
noti ce of the neeting.

B. The by-laws of a corporation may fix or provide the manner
of fixing a date as the record date for determ ning the nenbers

entitled to vote at a nenbers' neeting. |f the by-laws do not
fix and do not provide for fixing a record date, the board may
fix a future date as the record date. |If a record date is not

fixed, nenbers on the date of the neeting who are otherwi se
eligible to vote are entitled to vote at the neeting.

C. The by-laws nay fix or provide the manner for fixing a date
as the record date for the purpose of determ ning the nenbers
entitled to exercise any rights regarding any other | awful
action. |If the by-laws do not fix and do not provide for
fixing a record date, the board of directors may fix in advance
a record date. |If a record date is not fixed, menbers at the
cl ose of business on the date on which the board of directors
adopts the resolution relating to the record date, or the 60th
day before the date of the other action, whichever is |later,
are entitled to exercise those rights.

D. Arecord date fixed under this section nay not be nore than
sixty (60) days before the date of the neeting or action that
requires the deternination of the nmenbers

E. A determination of nmenbers entitled to notice of or to vote
at a menbers' neeting is effective for any adjournnment of the
nmeeting unless the board fixes a new date for determ ning the
right to notice or the right to vote. The board nust fix a new
date for determning the right to notice or the right to vote
if the neeting is adjourned to a date nore than ninety (90)
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days after the record date for deternining nenbers entitled to
notice of the original neeting.

TREI TA 11.20( Q)

(C For the purpose of determ ning shareholders entitled to
notice of or to vote at any neeting of sharehol ders or any

adj ournment of a neeting of sharehol ders, or sharehol ders
entitled to receive a distribution by a real estate investnent
trust (other than a distribution involving a purchase or
redenption by the real estate investnent trust of any of its
own shares) or a share dividend, or in order to nake a

determ nati on of sharehol ders for any other proper purpose
(other than determ ning shareholders entitled to consent to
action by sharehol ders proposed to be taken w thout a neeting
of sharehol ders), the trust managers of a real estate

i nvestnent trust may provide that the share transfer records
shall be closed for a stated period not to exceed 60 days.

- In lieu of closing the share transfer records, the

byl aws, or in the absence of an applicable bylaw, the trust
managers, may fix in advance a date as the record date for the
determ nati on of sharehol ders. The record date for any such
deternmi nati on of sharehol ders may not be nore than 60 days

. . . before the date on which the particular action requiring
the determination of shareholders is to be taken. If the share
transfer records are not closed and no record date is fixed for
the determi nation of shareholders entitled to notice of or to
vote at a neeting of sharehol ders, or shareholders entitled to
receive a distribution (other than a distribution involving a
purchase or redenption by the real estate investment trust of
any of its own shares) or a share dividend, the date on which
notice of the neeting is mailed or the date on which the
resolution of the trust managers declaring such distribution or
share dividend is adopted, as the case may be, shall be the
record date for such determination of sharehol ders. Wen a
determi nati on of shareholders entitled to vote at any neeting
of sharehol ders has been nmade in the manner provided in this
Section, the deternination of shareholders shall apply to any
adj ournnment of the neeting of sharehol ders except where the
det ermi nati on has been made t hrough the closing of the share
transfer records and the stated period of closing has expired.

Revi sor’s Not e:

Addi tional record date provisions in the Code for for-profit
corporations can be found in Sections 21.356 and 21. 357.

The revised law onits the 90-day tine linmt on adjournments
under the TNPCA to conformwith the nore nodern provisions of
the TBCA and TREI TA, which do not contain a simlar tine limt.

Subchapter C does not cover limted [iability companies by
virtue of Section 6.302, but alimted liability conmpany can
adopt simlar rules in its company agreement.

Revi sed Law:

Sec. 6.102. RECORD DATE FOR WRI TTEN CONSENT TO ACTI ON. (a) Subject to
this code and the governing docunents of an entity, the governing authority of
the entity may provide the record date for determ ning the owners or nenbers
of the entity entitled to witten consent to action w thout a neeting of the
owners or nmenbers unless a record date is provided under Section 6.101 for
that action. The record date may not be earlier than the date the governing
authority adopts the resolution providing for the record date.
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(b) Subject to this code and the governi ng docunents of
the record date for determ ning the owners or nenbers of the ent
to witten consent to action without a meeting of the owners or

an entity,
ity entitled
nmenbers is the

date a signed witten consent to action stating the action taken or proposed

to be taken is first delivered to the entity if:

(1) the governing authority of the entity does
record date under Subsection (a); and

(2) prior action by the governing authority is
under this code.

(c) Subject to this code or the governing docunents of
record date for deternmining the owners or nenbers of the entity

not provide a

not required

an entity, the
entitled to

witten consent to action without a nmeeting of the owners or menbers is at the

cl ose of business on the date the governing authority of the ent
resol ution taking prior action if:

(1) the governing authority does not provide a
under Subsection (a); and

(2) prior action by the governing authority is
thi s code.

Sour ce Law.

TBCA 2.26.C

ity adopts a

record date

required by

C. Fixing Record Dates for Consents to Action. Unless a record
date shall have previously been fixed or determn ned pursuant to
this section, whenever action by shareholders is proposed to be
taken by consent in witing without a neeting of sharehol ders,
the board of directors may fix a record date for the purpose of
determ ning sharehol ders entitled to consent to that action

whi ch record date shall not precede, . . . the date upon which
the resolution fixing the record date is adopted by the board
of directors. |If no record date has been fixed by the board of

directors and the prior action of the board of directors is not
required by this Act, the record date for determ ning

sharehol ders entitled to consent to action in witing w thout a
meeting shall be the first date on which a signed witten
consent setting forth the action taken or proposed to be taken
is delivered to the corporation as provided in Section A of
Article 9.10 of this Act. . . . |If no record date shall have
been fixed by the board of directors and prior action of the
board of directors is required by this Act, the record date for
deternm ning sharehol ders entitled to consent to action in
witing without a nmeeting shall be at the cl ose of business on
the date on which the board of directors adopts a resolution
taki ng such prior action.

TREI TA 11. 20(D)

(D) Unless a record date has previously been fixed or

determ ned under this Section, when action by shareholders is
proposed to be taken by witten consent w thout a neeting of
sharehol ders, the trust managers may fix a record date for the
pur pose of determ ning shareholders entitled to consent to that
action. The record date may not precede . . . after the date on
whi ch the trust nanagers adopt the resolution fixing the record
date. If no record date has been fixed by the trust managers
and the prior action of the trust managers is not required by
this Act, the record date for determ ning shareholders entitled
to consent to action in witing without a neeting shall be the
first date on which a signed witten consent setting forth the
action taken or proposed to be taken is delivered . . . to the

13
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real estate investnent trust as provided by Subsection (A) of
Section 10.30 of this Act. . . . If no record date shall have
been fixed by the trust managers and prior action of the trust
managers is required by this Act, the record date for
determ ni ng sharehol ders entitled to consent to action in
witing without a nmeeting shall be at the cl ose of business on
the date on which the trust nmanagers adopt a resol ution taking
such prior action.

Revi sor’ s Not e:

No substantive change is intended, except that the revised | aw
is expanded to apply to nonprofit corporations.

Revi sed Law

Sec. 6.103. RECORD DATE FOR SUSPENDED DI STRIBUTIONS. (a) In this
section, "distribution" includes a distribution that:

(1) was payable to an owner or nenber but not paid and was
held in suspension by the entity making the distribution; or

(2) is paid or delivered by the entity making the
distribution into an escrow account or to a trustee or custodi an.

(b) A distribution mde by a domestic entity shall be payable by the
entity, or an escrow agent, trustee, or custodian of the distribution, to the
owner or nenber determ ned on the record date for the distribution as provided
by this subchapter.

(c) The right to a distribution under this section nmay be transferred
by contract, by operation of |law, or under the | aws of descent and
di stribution.

Source Law

TBCA 2.26.D

D. Distributions Held in Suspense. Distributions nade by a
corporation, including those that were payable but not paid to
a hol der of shares, or to his heirs, successors, or assigns,
and have been held in suspense by the corporation or were paid
or delivered by it into an escrow account or to a trustee or
custodi an, shall be payable by the corporation, escrow agent,
trustee, or custodian to the holder of the shares as of the
record date determined for that distribution as provided in
Section B of this Article, or to his heirs, successors, or

assi gns.

TREI TA 11. 20(E)

(E) Distributions nade by a real estate investnent trust,

i ncluding those distributions that were payable but not paid to
a hol der of shares or to the holder's heirs, successors, or
assigns and have been held in suspense by the real estate
investrment trust or were paid or delivered by the real estate
investnent trust into an escrow account or to a trustee or
custodi an, shall be payable by the real estate investnent

trust, escrow agent, trustee, or custodian of the distributions
to the hol der of the shares as of the record date determni ned
for that distribution as provided in Subsection (C) of this
Section, or to the holder's heirs, successors, or assigns.
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Revi sor’ s Not e:

No substantive change is intended. Although the revised | aw
applies to nonprofit corporations, nonprofit corporations
generally do not nake any distributions.
(Sections 6.104-6.150 reserved for expansion)
SUBCHAPTER D. VOTI NG OF OANERSHI P | NTERESTS
Revi sed Law
Sec. 6.151. MANNER OF VOTI NG OF | NTERESTS. Subject to the title
governi ng the donmestic entity, voting of interests of a domestic entity nust
be conducted in the manner provided by the governing docunents of the entity.
Source Law
New

Revi sor’s Not e:

Subchapter D is not applicable to partnerships or linted
liability conmpani es because of Subchapter G

No substantive change is intended because the substance of the
revised lawis inplicit in the various source laws for the
Code. The revised | aw provi des that the governi ng docunents of
the donestic entity, subject to the specific title of the
revised | aw that governs the entity, may specify the manner in
which voting of interests in the entity must be conducted.

Revi sed Law

Sec. 6.152. VOTING OF | NTERESTS OMNED BY ENTITY. (a) Except as
provi ded by Subsection (b), an ownership interest owned by the entity that is
the issuer of the interest, or by its direct or indirect subsidiary, nay not
be:

(1) directly or indirectly voted at a neeting; or

(2) included in determining at any tine the total nunber of
out st andi ng ownership interests of the entity.

(b) This section does not preclude a domestic or foreign entity from
voting an ownership interest, including an interest in the entity, held or
controlled by the entity in a fiduciary capacity or for which the entity
ot herwi se exercises voting power in a fiduciary capacity.

Source Law

TBCA 2.29.B

B. Shares of its own stock owned by a corporation or by another
domestic or foreign corporation or other entity, if a mgjority
of the voting stock or voting interest of the other corporation
or other entity is owned or controlled by the corporation

shall not be voted, directly or indirectly, at any neeting, and
shal |l not be counted in determ ning the total nunber of

out standi ng shares at any given tinme. Nothing in this section
shall be construed as limting the right of any domestic or
foreign corporation or other entity to vote stock, including
but not limted to its own stock, held or controlled by it in a
fiduciary capacity, or with respect to which it otherw se
exerci ses voting power in a fiduciary capacity.
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TREI TA 13.10(B)

(B) Shares of the stock of a real estate investnent trust that
are owned by another real estate investnent trust or
corporation, if a mgjority of the voting stock of the other
real estate investnment trust or corporation is owned or
controlled by the real estate investnment trust, nmay not be
voted, directly or indirectly, at any nmeeting and nay not be
counted in determning the total nunber of outstanding shares
at any given tinme. Nothing in this Subsection shall be
construed as limting the right of any real estate investnent
trust to vote stock, including voting its own stock, held or
controlled by the real estate investnent trust in a fiduciary
capacity or with respect to which the real estate investnent
trust otherw se exercises voting power in a fiduciary capacity.

Revi sor’s Not e:

No substantive change is intended. Portions of the source | aw
provisions are replaced by the term"subsidiary," which is
defined in Chapter 1. Sections 6.152-6.156 do not apply to
non-profit corporations because those sections do not apply to
"menbership interests.”

Revi sed Law:

Sec. 6.153. VOTING OF | NTERESTS OANED BY ANOTHER ENTI TY. An ownership
interest in an entity owned by another entity, whether a domestic or foreign
entity, may be voted by the officer, agent, or proxy as authorized by:

(1) the governing docunents of the entity that owns the
i nterest; or

(2) the governing authority of the entity that owns the
interest, if the governing docunents do not provide for the nmanner of voting.

Sour ce Law.

TBCA 2.29.E

E. Shares standing in the nane of another corporation, donestic
or foreign, may be voted by such officer, agent, or proxy as
the byl aws of such corporation rmay authorize or, in the absence
of such authorization, as the board of directors of such
corporation nay deternine; .

TREI TA 13. 10(F)

(F) Shares standing in the name of another real estate

i nvestrent trust or corporation, domestic or foreign, may be
voted by an officer, agent, or proxy that is authorized to vote
those shares by the bylaws of the real estate investnent trust
or corporation or, in the absence of such authorization, by an
of ficer, agent, or proxy as determ ned by the trust nmanagers or
board of directors of the real estate investnent trust or

cor por ati on.

Revi sor’ s Not e:

No substantive change is intended.
Revi sed Law:

Sec. 6.154. VOTING OF | NTERESTS | N AN ESTATE OR TRUST. (a) An
adm ni strator, executor, guardian, or conservator of an estate who hol ds an
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ownership interest as part of the estate nay vote the interest wthout
transferring the interest into the person's nane.

(b) An ownership interest in the nane of a trust nmay be voted in
person or by proxy by:

(1) the trustee; or

(2) a person authorized to act on behalf of the trust by the
trust agreenent or the trustee.

Source Law

TBCA 2.29.F

F. Shares held by an adm ni strator, executor, guardian, or
conservator nmay be voted by himso |ong as such shares formng
a part of an estate are in the possession and formng a part of
the estate being served by him either in person or by proxy,

wi t hout a transfer of such shares into his nane. Shares
standing in the name of a trustee nmay be voted by him either
in person or by proxy, but no trustee shall be entitled to vote
shares held by himw thout a transfer of such shares into his
name as trustee.

TREI TA 13.10(Q

(G Shares held by a person who is an admini strator, executor,
guardi an, or conservator may be voted by the person so long as
the shares forning a part of an estate are in the possession
and fornmng a part of the estate being served by the person
either personally or by proxy, without a transfer of such
shares into the person's nane. Shares standing in the nane of a
trustee may be voted by the trustee, either personally or by
proxy, but a trustee is not entitled to vote shares held by the
trustee without a transfer of those shares into the trustee's
name as trustee.

Revi sor’ s Not e:

Subsection (b) of the revised |aw permits trustees to vote
ownership interests held by a trust even though not held in the
trustee's nanme, which the source |law requires. This change
permits nore flexibility for identifying trusts and trustees on
certificates and ownership records and puts trustees on a par
with receivers, adm nistrators, executors, guardi ans and
conservators.

Revi sed Law

Sec. 6.155. VOITING OF | NTERESTS BY RECEI VER. (a) A receiver nay vote
an ownership interest standing in the name of the receiver.

(b) A receiver may vote an ownership interest held by or under the
control of the receiver without transferring the interest into the receiver's
nane if the court appointing the receiver authorizes the receiver to vote the
interest.

Source Law

TBCA 2.29.G

G Shares standing in the nane of a receiver nmay be voted by
such a receiver, and shares held by or under the control of a
receiver may be voted by such receiver without the transfer
thereof into his nane if authority so to do be contained in an
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appropriate order of the court by which such receiver was
appoi nt ed.

TREI TA 13. 10(H)

(H) Shares standing in the name of, held by, or under the
control of a receiver may be voted by the receiver, wthout
transferring the shares into the receiver's nane, if authority
to vote the shares is contained in an appropriate court order
by which the receiver was appointed to serve as receiver.

Revi sor’s Not e:

No substantive change is intended.
Revi sed Law.

Sec. 6.156. VOII NG OF PLEDGED | NTERESTS. A pl edged ownership interest
may be voted by:

(1) the owner of the pledged interest until the interest is
transferred into the pledgee's nane; and

(2) the pledgee after the pledged interest is transferred
into the pledgee's nane.

Source Law

TBCA 2.29.H

H. A sharehol der whose shares are pledged shall be entitled to
vote such shares until the shares have been transferred into
the nane of the pl edgee, and thereafter the pledgee shall be
entitled to vote the shares so transferred.

TREI TA 13.10(1)

(1) A sharehol der whose shares are pledged is entitled to vote
those shares until the shares have been transferred into the

pl edgee's nane. After the shares have been transferred into the
pl edgee' s nane, the pl edgee shall be entitled to vote the
transferred shares

Revi sor’s Not e:

No substantive change is intended.
(Sections 6.157-6.200 reserved for expansion)
SUBCHAPTER E. ACTI ON BY WRI TTEN CONSENT
Revi sed Law

Sec. 6.201. UNANI MOUS WRI TTEN CONSENT TO ACTION. (a) This section
applies to any action required or authorized to be taken under this code or
t he governi ng docunments of a filing entity at an annual or special neeting of
the owners or nenbers of the entity or at a regular, special, or other neeting
of the governing authority of the entity or a committee of the governing
aut hority.

(b) The owners or nenbers or the governing authority of a filing
entity, or a conmittee of the governing authority, nmay take action w thout
hol di ng a neeting, providing notice, or taking a vote if each person entitled
to vote on the action signs a witten consent or consents stating the action
t aken.
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(c) A witten consent described by Subsection (b) has the sanme effect
as a unani nous vote at a neeting.

(d) Afiling instrument filed with the filing officer nay state that
an action approved by witten consent or consents has the effect of an
approval by a unani mous vote at a neeting.

Source Law

TBCA 9.10.A(1) &B

A. (1) Any action required by this Act to be taken at any
annual or special neeting of sharehol ders, or any action which
may be taken at any annual or special neeting of sharehol ders,
may be taken without a neeting, w thout prior notice, and
without a vote, if a consent or consents in witing, setting
forth the action so taken, shall have been signed by the hol der
or holders of all the shares entitled to vote with respect to
the action that is the subject of the consent.

B. Unless otherwi se restricted by the articles of incorporation
or by-laws, any action required or pernitted to be taken at a
nmeeting of the board of directors or any committee may be taken
without a neeting if a consent in witing, setting forth the
action so taken, is signed by all the nenbers of the board of
directors or conmittee, as the case may be. Such consent shal
have the sanme force and effect as a unani nobus vote at a
nmeeting, and may be stated as such in any docunent or
instrunent filed with the Secretary of State.

TLLCA 2.23.B(1)

B. (1) Unless otherw se provided by the articles of

organi zation or the regul ations, any act required or pernitted
to be taken at any neeting of the nenbers, the nmanagers, or any
conmittee may be taken wi thout a neeting, w thout prior notice,
and without a vote if a consent or consents in witing, setting
forth the action so taken, is signed by the nmenbers, managers,
or conmittee nenbers, as the case nmay be, having not fewer than
the m ni num nunber of votes that woul d be necessary to take the
action at a neeting at which all nenbers, managers, or
conmittee nenbers, as the case nmay be, entitled to vote on the
action were present and vot ed.

TNPCA 9.10.A & B

A. Any action required by this Act to be taken at a neeting of
the menbers or directors of a corporation, or any action which
may be taken at a neeting of the nenbers or directors or of any
committee, may be taken without a neeting if a consent in
witing, setting forth the action to be taken, shall be signed
by all the nenbers entitled to vote with respect to the subject
matter thereof, or all of the directors, or all of the nmenbers
of the conmittee, as the case nay be.

B. Such consent shall have the same force and effect as a
unani nrous vote, and may be stated as such in any articles or
docunent filed with the Secretary of State under this Act.

TREI TA 10. 30(A) & (B)

Sec. 10.30. (A) Unless otherw se provided by the declaration of
trust or bylaws, any action required or pernmitted to be taken
at a nmeeting of the sharehol ders of a real estate investnent
trust nmay be taken without a nmeeting if a consent in witing,
setting forth the action so taken, shall be signed by all of

t he sharehol ders entitled to vote with respect to the subject
matter thereof. Such action shall then have the sane force and
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ef fect as action taken at a neeting, and nay be stated as such
in any declaration of trust or docunment filed with the county
clerk of the county of the principal place of business of the
real estate investnment trust.

(B) Unless otherw se provided by the declaration of trust or

byl aws, any action required or pernitted to be taken at a
nmeeting of the trust manager(s) or any conmittee nay be taken
without a neeting if a consent in witing, setting forth the
action so taken, is signed by all the trust managers or nenbers
of such committee, as the case may be. Such action shall then
have the sanme force and effect as action taken at a neeting,
and nay be stated as such in any docunent or instrunent filed
with the county clerk of the county of the principal place of
busi ness of the trust.

Revi sor’s Not e:

No substantive change is intended. Subchapter E does not apply
to partnershi ps because of Subchapter G Reference is made to
Section 101. 358 of the revised | aw for additional consent

provi sions governing limted liability conpanies.

Revi sed Law

Sec. 6.202. ACTION BY LESS THAN UNANI MOUS WRI TTEN CONSENT. (a) This
section applies to any action required or authorized to be taken under this
code or the governing docunents of a filing entity at an annual or specia
neeting of the owners or nmenbers of the entity.

(b) Except as provided by this code, the certificate of fornation of
a filing entity may authorize the owners or nenbers of the entity to take
action without holding a neeting, providing notice, or taking a vote if owners
or nmenbers of the entity having at |east the m ni mum nunber of votes that
woul d be necessary to take the action that is the subject of the consent at a
nmeeting, in which each owner or menber entitled to vote on the action is
present and votes, sign a witten consent or consents stating the action
t aken.

(c) A witten consent or consents described by Subsection (b) nust
i nclude the date each owner or nenber signed the consent and is effective to
take the action that is the subject of the consent only if the consent or
consents are delivered to the entity not later than the 60th day after the
date the earliest dated consent is delivered to the entity as required by
Section 6. 203.

(d) The entity shall pronptly notify each owner or nenber who did not
sign a consent described by Subsection (b) of the action that is the subject
of the consent.

Source Law

TBCA 9.10.A(1), (2) & (4)

(1) . . . The articles of incorporation may provide that any
action required by this Act to be taken at any annual or
speci al neeting of shareholders, or any action which may be
taken at any annual or special neeting of sharehol ders, may be
taken without a neeting, w thout prior notice, and wthout a
vote, if a consent or consents in witing, setting forth the
action so taken, shall be signed by the holder or holders or
shares having not |ess than the m ni nrum nunber of votes that
woul d be necessary to take such action at a neeting at which
the holders of all shares entitled to vote on the action were
present and vot ed.
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(2) BEvery written consent signed by the holders of |ess than
all the shares entitled to vote with respect to the action that
is the subject of the consent shall bear the date of signature
of each sharehol der who signs the consent. No witten consent
signed by the holders of less than all the shares entitled to
vote with respect to the action that is the subject of the
consent shall be effective to take the action that is the
subj ect of the consent unless, within 60 days after the date of
the earliest dated consent delivered to the corporation in the
manner required by this Article, a consent or consents signed
by the hol der or holders of shares having not |ess than the
m ni num nunber of votes that would be necessary to take the
action that is the subject of the consent are delivered to the
corporation . .

* * *

(4) Pronpt notice of the taking of any action by sharehol ders
wi t hout a neeting by |ess than unani nous witten consent shal
be given to those sharehol ders who did not consent in witing
to the action.

TLLCA 2.23(B) (1)

B. (1) Unless otherw se provided by the articles of

organi zation or the regul ations, any act required or pernitted
to be taken at any neeting of the nenbers, the nmanagers, or any
conmittee may be taken wi thout a neeting, w thout prior notice,
and without a vote if a consent or consents in witing, setting
forth the action so taken, is signed by the nmenbers, managers,
or conmi ttee nenbers, as the case nmay be, having not fewer than
the m ni num nunber of votes that woul d be necessary to take the
action at a neeting at which all nenbers, managers, or
conmittee nenbers, as the case nmay be, entitled to vote on the
action were present and vot ed.

TNPCA 9.10.C(1), (2) & (3)

C. (1) The articles of incorporation may provide that any
action required by this Act to be taken at a nmeeting of the
menbers or directors of a corporation or any action that nay be
taken at a neeting of the nenbers or directors or of any
committee may be taken without a neeting if a consent in
witing, setting forth the action to be taken, is signed by a
sufficient nunber of nmembers, directors, or conmittee nenbers
as woul d be necessary to take that action at a neeting at which
all of the menbers, directors, or nmenbers of the conmittee were
present and vot ed.

(2) Each witten consent shall bear the date of signature of
each menber, director, or committee menber who signs the
consent. A written consent signed by less than all of the
nmenbers, directors, or conmittee nmenbers is not effective to
take the action that is the subject of the consent unless,
within 60 days after the date of the earliest dated consent
delivered to the corporation in the manner required by this
article, a consent or consents signed by the required nunber of
menbers, directors, or comittee nenbers is delivered to the
corporation .

(3) Pronpt notice of the taking of any action by nenbers,
directors, or a conmittee without a neeting by |less than

unani nrous written consent shall be given to all mnenbers,
directors, or comittee menbers who did not consent in witing
to the action.
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Revi sor’s Not e:

No substantive change is intended. Reference is nade to
Section 101. 358 of the revised | aw for additional consent
provisions governing limted liability conpanies. Real estate
i nvest ment trusts, professional corporations, professiona
associ ati ons and cooperative associ ations incorporate these
rules currently into their governing statutes fromthe TBCA and
TNPCA.

Revi sed Law

Sec. 6.203. DELIVERY OF LESS THAN UNANI MOUS WRI TTEN CONSENT. (a) A
witten consent signed by an owner or menber of a filing entity as provided by
Section 6.202, if the consent is not solicited on behalf of the entity or its
governi ng authority, must be delivered by hand or certified or registered
mail, return receipt requested, or by other neans specified in the governing
documents, to:

(1) the entity's registered office or principal executive
of fice or place of business; or

(2) the managerial official or agent of the entity having
custody of the entity's records of neetings of owners or nenbers.

(b) A consent delivered to an entity's principal executive office or
pl ace of busi ness under Subsection (a)(1l) nmust be addressed to the chief
managerial official of the entity or, if the entity does not have a chief
managerial official, the governing authority of the entity.

Source Law

TBCA 9.10. A(2)

(2) . . . a consent or consents signed by the hol der or

hol ders of shares having not |ess than the m ni mum nunber of
votes that would be necessary to take the action that is the
subj ect of the consent are delivered to the corporation by
delivery to its registered office, registered agent, principa
pl ace of business, transfer agent, registrar, exchange agent or
an officer or agent of the corporation having custody of the
books in which proceedi ngs of nmeetings of sharehol ders are
recorded. Delivery shall be by hand or certified or registered
mail, return receipt requested. Delivery to the corporation's
princi pal place of business shall be addressed to the president
or principal executive officer of the corporation

TNPCA 9. 10. C(2)

(2) . . . a consent or consents signed by the required nunber
of menbers, directors, or committee nmenbers is delivered to the
corporation at its registered office, registered agent,
princi pal place of business, transfer agent, registrar,
exchange agent, or an officer or agent of the corporation
havi ng custody of the books in which proceedi ngs of neetings of
menbers, directors, or comrttees are recorded. Delivery shal
be by hand or certified or registered mail, return receipt
requested. Delivery to the corporation's principal place of
busi ness shall be addressed to the president or principa
executive officer of the corporation

Revi sor’ s Not e:

Section 6.203 is derived from TBCA Art. 9.10. A(2) and TNPCA
Art. 9.10.C(2) and specifies how a witten consent of owners or
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nmenbers that is | ess than unani nous nust be delivered to the
filing entity or its governing authority. The strict consent
delivery requirements of Section 6.203 do not apply when the
entity is soliciting the consent. This is a change fromthe
source law. Presumably, in that situation, the filing entity
is aware when a consent is signed. This section does not apply
to non-filing entities, which tend to act with less formality
in the governing of their affairs.

Revi sed Law:

Sec. 6.204. ADVANCE NOTI CE NOT REQUI RED. Advance notice is not
required to be given to take an action by witten consent as provided by this
subchapt er.

Sour ce Law.

TBCA 9.10.D

D. If action is taken with respect to a particular nmatter by
the hol ders of shares of a class or series by nmeans of a
witten consent in conpliance with Section A of this Article,
any provision of this Act that requires advance notice of a
nmeeting or of the proposed action will not apply as to that
class or series for such action.

TREI TA 10. 30(D)

(D) If action is taken with respect to a particular matter by
the hol ders of shares of a class or series by neans of a
witten consent in conpliance with Subsection (A) of this
Section, any provision of this Act that requires advance notice
of a neeting or of the proposed action does not apply as to
that class or series for that action

Revi sor’ s Not e:

This section has no explicit counterpart in the TNPCA and
TLLCA. The revised law is based on the nore nodern provisions
contained in the TBCA and TREITA and are inplicit in the

provi sions of the TNPCA and TLLCA

(Sections 6.205-6.250 reserved for expansion)
SUBCHAPTER F. VOTI NG TRUSTS AND VOTI NG AGREEMENTS
Revi sed Law.

Sec. 6.251. VOIING TRUSTS. (a) Except as provided by this code or
t he governi ng docunments, any nunmber of owners of an entity may enter into a
witten voting trust agreenent to confer on a trustee the right to vote or
ot herwi se represent ownership or nenbership interests of the entity.

(b) An ownership or nenbership interest that is the subject of a
voting trust agreenent described by Subsection (a) shall be transferred to the
trustee named in the agreenment for purposes of the agreenent.

(c) A copy of a voting trust agreenent described by Subsection (a)
shal |l be deposited with the entity at the entity's principal executive office
or registered office and is subject to exam nation by:

(1) an owner, whether in person or by the owner's agent or
attorney, in the same manner as the owner is entitled to exam ne the books and
records of the entity; and
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(2) a holder of a beneficial interest in the voting trust,
whet her in person or by the holder's agent or attorney, at any reasonable tine
for any proper purpose.

Source Law

TBCA 2.30.A

A. Any nunber of sharehol ders of a corporation may enter into a
witten voting trust agreement for the purpose of conferring
upon a trustee or trustees the right to vote or otherw se
represent shares of the corporation. The shares that are to be
subject to the agreenent shall be transferred to the trustee or
trustees for purposes of the agreenent, and a counterpart of
the agreenment shall be deposited with the corporation at its
princi pal place of business or registered office. The
counterpart of the voting trust agreenent so deposited with the
corporation shall be subject to the sane right of exam nation
by a sharehol der of the corporation, in person or by agent or
attorney, as are the books and records of the corporation, and
shal | be subject to exam nation by any hol der of a beneficial
interest in the voting trust, either in person or by agent or
attorney, at any reasonable tine for any proper purpose.

TREI TA 13. 20(A)

Sec. 13.20. (A) Any nunber of sharehol ders of a real estate
investrment trust may enter into a witten voting trust
agreenment to confer on a trustee or trustees the right to vote
or otherw se represent shares of the real estate investnent
trust. The shares that are to be subject to the agreenent shal
be transferred to the trustee or trustees for purposes of the
agreenent, and a counterpart of the agreenent shall be
deposited with the real estate investment trust at its

princi pal place of business or registered office. The
counterpart of the voting trust agreenment deposited with the
real estate investnent trust shall be subject to the sanme right
of exam nation by a sharehol der of the real estate investnent
trust, in person or by agent or attorney, as are the books and
records of the real estate investnent trust and shall be

subj ect to exam nation by any hol der of a beneficial interest
in the voting trust, either in person or by agent or attorney,
at any reasonable tine for any proper purpose.

Revi sor’ s Not e:

Sections 6.251 and 6.252 contain provisions relating to voting
trusts and voting agreenents. These provisions are materially
the sane as those found in the TBCA and TREI TA, but are new for
limted liability conpanies. The TLLCA does not contain a
simlar provision. These sections do not apply to nonprofit
cor porations because nonprofit corporations do not have
"owners."

Revi sed Law

Sec. 6.252. VOTI NG AGREEMENTS. (a) Except as provided by this code
or the governing docunments, any number of owners of an entity, or any nunber
of owners of the entity and the entity itself, may enter into a witten voting
agreenment to provide the nmanner of voting of the ownership interests of the
entity. A voting agreenent entered into under this subsection is not part of
t he governi ng docunments of the entity.

(b) A copy of a voting agreenment entered into under Subsection (a):
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(1) shall be deposited with the entity at the entity's
princi pal executive office or registered office; and

(2) is subject to exami nation by an owner, whether in person
or by the owner's agent or attorney, in the sane manner as the owner is
entitled to exani ne the books and records of the entity.

(c) A voting agreement entered into under Subsection (a) is
specifically enforceabl e agai nst the hol der of an ownership interest that is
t he subject of the agreenent, and any successor or transferee of the hol der
if:

(1) the voting agreenent is noted conspicuously on the
certificate representing the ownership interests; or

(2) a notation of the voting agreenent is contained in a
notice sent by or on behalf of the entity, if the ownership interest is not
represented by a certificate.

(d) Except as provided by Subsection (e), a voting agreenent entered
i nto under Subsection (a) is specifically enforceabl e against any person
other than a transferee for value, after the tinme the person acquires actua
know edge of the existence of the agreenent.

(e) An otherw se enforceabl e voting agreenent entered into under
Subsection (a) is not enforceabl e against a transferee for value w thout
actual know edge of the existence of the agreenent at the time of the
transfer, or any subsequent transferee, without regard to value, if the voting
agreement is not noted as required by Subsection (c).

(f) Section 6.251 does not apply to a voting agreenment entered into
under Subsection (a).

Sour ce Law.

TBCA 2.30.B

B. Any nunber of sharehol ders of a corporation, or any nunber
of sharehol ders of a corporation and the corporation itself,
may enter into a witten voting agreenent for the purpose of
providing that shares of the corporation shall be voted in the
manner prescribed in the agreement. A counterpart of the
agreenment shall be deposited with the corporation at its

princi pal place of business or registered office and shall be
subject to the sane right of exam nation by a sharehol der of
the corporation, in person or by agent or attorney, as are the
books and records of the corporation. The agreenment, if noted
conspi cuously on the certificate representing the shares that
are subject to the agreenment or, in the case of uncertificated
shares, if notation of the agreenent 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 agreenent, shal
be specifically enforceabl e agai nst the hol der of those shares
or any successor or transferee of the holder. Unless noted
conspi cuously on the certificate representing the shares that
are subject to the agreenent or, in the case of uncertificated
shares, unless notation of the agreenent 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 agreenent,
the agreenent, even though otherw se enforceable, is

i neffective against a transferee for val ue w thout actua

know edge of the existence of the agreenent at the tinme of the
transfer or against any subsequent transferee (whether or not
for value), but the agreement shall be specifically enforceable
agai nst any other person who is not a transferee for value from
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and after the tinme that the person acquires actual know edge of
the existence of the agreement. A voting agreenent entered
into pursuant to this Section B is not subject to the

provi sions of Section A of this Article.

TREI TA 13. 20(B)

(B) Any nunber of sharehol ders of a real estate investnent
trust, or any nunber of shareholders of a real estate

i nvestrment trust and the real estate investment trust itself,
may enter into a witten voting agreenent for the purpose of
providing that shares of the real estate investnent trust nust
be voted in the manner prescribed in the agreenent. A
counterpart of the agreenent shall be deposited with the rea
estate investnment trust at its principal place of business or
regi stered office and shall be subject to the same right of
exam nation by a sharehol der of the real estate investnent
trust, in person or by agent or attorney, as are the books and
records of the real estate investnent trust. The agreenent is
specifically enforceabl e agai nst the holders of those shares or
any successor or transferee of the holder, if the agreenent is
not ed conspicuously on the certificate representing the shares
that are subject to the agreenent or, in the case of
uncertificated shares, if notation of the agreenent is
contained in the notice sent pursuant to Subsection (D) of
Section 7.20 of this Act with respect to the shares that are
subject to the agreenent. Unl ess noted conspi cuously on the
certificate representing the shares that are subject to the
agreenent or, In the case of uncertificated shares, unless
notation of the agreement is contained in the notice sent
pursuant to Subsection (D) of Section 7.20 of this Act with
respect to the shares that are subject to the agreenent, the
agreenment, even though otherw se enforceable, is ineffective
agai nst a transferee for value w thout actual know edge of the
exi stence of the agreenent at the tinme of the transfer or

agai nst any subsequent transferee, whether or not for val ue.
The agreenent is specifically enforceabl e against any other
person who is not a transferee for value fromand after the
time that the person acquires actual know edge of the existence
of the agreenent. A voting agreement entered into pursuant to
this Subsection is not subject to Subsection (A) of this

Secti on.

Revi sor’ s Not e:

See Revisor’s Note to Section 6.251
(Sections 6.253-6.300 reserved for expansion)
SUBCHAPTER G APPLI CABI LI TY OF CHAPTER

Revi sed Law

Sec. 6.301. APPLICABILITY OF CHAPTER TO PARTNERSHI PS. Thi s chapter
does not apply to a general partnership or a limted partnership except to the
extent its governing docunents specify.
Source Law

New

Revi sor’ s Not e:

No substantive change is intended. Existing partnership
statutes do not have provisions simlar to those in Chapter 6.

26
DALLASL 661764v3 99999-00005



Part nershi ps were excluded fromthis Chapter to take into
account their often informal nature; however, partners may
el ect to adopt these provisions by agreenent.

Revi sed Law

Sec. 6.302. APPLICABILITY OF SUBCHAPTERS C AND D TO LI M TED LI ABI LI TY
COWPANI ES. Subchapters C and D do not apply to a limted liability conpany
except to the extent its governing docunents specify.

Source Law
New

Revi sor’s Not e:

No substantive change is intended. The TLLCA does not have provisions
simlar to those of Subchapters C and D. Linmited liability conpani es were
excluded from Subchapters C and D to take into account their nore infornal
nature; however, menbers may el ect to adopt these provisions by agreenent.
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