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HOUSE BI LL 1068

Passed Legislature - 2009 Regul ar Session
State of WAshi ngton 61lst Legislature 2009 Regul ar Session

By Representatives Pedersen and Rodne; by request of Washington State
Bar Associ ation

Prefiled 01/06/09. Read first tine 01/12/009. Referred to Committee
on Judiciary.

AN ACT Relating to the Washington business corporation act;
anmendi ng RCW  23B. 01. 410, 23B. 02. 020, 23B. 02. 050, 23B. 02. 060,
23B. 06. 020, 23B. 06. 040, 23B.06.210, 23B.06.220, 23B.06.260, 23B.06. 310,
23B. 06. 400, 23B. 07.030, 23B.07.040, 23B.07.060, 23B.07.070, 23B.07.200,
23B. 07. 250, 23B. 07.260, 23B.07.270, 23B.07.280, 23B.07.320, 23B.08. 030,
23B. 08. 210, 23B. 08.230, 23B.08.240, 23B.08. 250, 23B.08.500, 23B.08. 550,
23B. 08. 700, 23B.10. 020, 23B.10.060, 23B.10.070, 23B.10.080, 23B. 10. 200,
23B. 10. 205, 23B.10.210, 23B.11.030, 23B.11.040, 23B.12.020, 23B. 13.020,
23B. 13. 200, 23B.13.210, 23B.13.220, 23B.13.240, 23B.13.260, 23B. 13. 270,
23B. 13. 280, 23B.14.010, 23B. 14.020, 23B.14.030, 23B.14.040, 23B. 14. 050,
23B. 16. 010, 23B. 16. 020, and 23B. 19. 040; and reenacting and anendi ng RCW
23B. 01. 400.

BE | T ENACTED BY THE LEGQ SLATURE OF THE STATE OF WASHI NGTON:

Sec. 1. RCW23B.01.400 and 2002 ¢ 297 s 9 and 2002 ¢ 296 s 1 are
each reenacted and anended to read as foll ows:

Unl ess the context clearly requires otherwise, the definitions in
this section apply throughout this title.

(1) "Articles of incorporation” include anended and restated
articles of incorporation and articles of merger.

p. 1 HB 1068. SL
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(2) "Authorized shares" neans the shares of all classes a donestic
or foreign corporation is authorized to issue.

(3) "Conspicuous" neans so prepared that a reasonable person
agai nst whom the record is to operate should have noticed it. For
exanple, printing in italics or boldface or contrasting color, or
typing in capitals or underlined, is conspicuous.

(4) "Corporate action"” neans any resolution, act, policy, contract,

transaction, plan, adoption or anendnent of articles of incorporation
or bylaws, or other matter approved by or submtted for approval to a
corporation's incorporators, board of directors or a commttee thereof,
or sharehol ders.

(5) "Corporation" or "domestic corporation” nmeans a corporation for
profit, which is not a foreign corporation, incorporated under or
subject to the provisions of this title.

((65))) (B6) "Deliver" includes (a) mailing, (b) for purposes of
delivering a demand, consent, notice, or waiver to the corporation or
one of its officers, directors, or shareholders, transmssion by
facsimle equipnment, and (c) for purposes of delivering a denand,
consent, notice, or waiver to the corporation or one of its officers,
directors, or shareholders under RCW 23B.01.410 or chapter 23B.07,
23B. 08, 23B.11, 23B.13, 23B.14, or 23B.16 RCWdelivery by electronic
t ransm ssi on.

((66))) (7) "Distribution" nmeans a direct or indirect transfer of
nmoney or other property, except its own shares, or incurrence of
i ndebt edness by a corporation to or for the benefit of its sharehol ders
in respect to any of its shares. A distribution nay be in the form of
a declaration or paynent of a dividend; a distribution in partial or
conplete |iquidation, or upon voluntary or involuntary dissolution; a
purchase, redenption, or other acquisition of shares; a distribution of
i ndebt edness; or otherw se.

((6H)) (8) "Effective date of notice" has the neaning provided in
RCW 23B. 01. 410.

((8))) (9) "Electronic transmssion”™ neans an electronic
communi cation (a) not directly involving the physical transfer of a
record in a tangible nediumand (b) that may be retained, retrieved,
and reviewed by the sender and the recipient thereof, and that may be
directly reproduced in a tangible nmedium by such a sender and
recipient.

HB 1068. SL p. 2
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((69Y)) (10) "Electronically transmtted" neans the initiation of
an el ectronic transm ssion.

((26y)) (11) "Enployee" includes an officer but not a director
A director may accept duties that nmake the director al so an enpl oyee.

(()) (12) "Entity" includes a corporation and foreign
corporation, not-for-profit corporation, business trust, estate, trust,
partnership, limted liability conmpany, association, joint venture, two
or nore persons having a joint or compn economc interest, the state,
United States, and a foreign governnental subdivision, agency, or
instrunentality, or any other |egal or comrercial entity.

((+21)) (13) "Execute," "executes," or "executed" neans (a) signed
wWth respect to a witten record or (b) electronically transmtted
along with sufficient information to determ ne the sender's identity
with respect to an electronic transm ssion, or (c) with respect to a
record to be filed with the secretary of state, in conpliance wth the
standards for filing with the office of the secretary of state as
prescribed by the secretary of state.

((+3))) (14) "Foreign corporation” nmeans a corporation for profit
i ncorporated under a |law other than the |law of this state.

((24)y)) (15) "Foreign limted partnership” means a partnership
formed under |aws other than of this state and having as partners one
or nore general partners and one or nore |imted partners.

((+£51)) (16) "CGovernnental subdivision"™ includes authority,
county, district, and nmunicipality.

((26)1)) (17) "Includes" denotes a partial definition.

((+H)) (18) "Individual" includes the estate of an inconpetent or
deceased i ndi vi dual

((£8)) (19) "Limted partnership” or "donestic limted
partnershi p" nmeans a partnership forned by two or nore persons under
the laws of this state and having one or nore general partners and one
or nore limted partners.

((££99)) (20) "Means" denotes an exhaustive definition.

((£26))) (21) "Notice" has the nmeaning provided in RCW23B. 01. 410.

((2)) (22) "Person" neans an individual, corporation, business
trust, est at e, trust, part nership, limted liability conpany,
association, joint venture, governnent, governnental subdivision,
agency, or instrunentality, or any other |egal or comrercial entity.

p. 3 HB 1068. SL
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((22)) (23) "Principal office" neans the office, in or out of
this state, so designated in the annual report where the principal
executive offices of a donestic or foreign corporation are | ocated.

((23))) (24) "Proceeding" includes civil suit and crimnal,
adm ni strative, and investigatory action.

((24y)) (25) "Public conmpany” neans a corporation that has a cl ass
of shares registered with the federal securities and exchange
conm ssi on pursuant to section 12 or 15 of the securities exchange act
of 1934, or section 8 of the investnent conpany act of 1940, or any
successor statute.

((£25))) (26) "Record" neans information inscribed on a tangible
medi um or contained in an el ectronic transm ssion.

((26))) (27) "Record date" neans the date established under
chapter 23B.07 RCW on which a corporation determnes the identity of
its sharehol ders and their sharehol dings for purposes of this title.
The determ nations shall be nmade as of the close of business on the
record date unless another time for doing so is specified when the
record date is fixed.

((62A)) (28) "Secretary" neans the corporate officer to whom the
board of directors has del egated responsibility under RCW23B. 08. 400( 3)
for custody of the mnutes of the neetings of the board of directors
and of the shareholders and for authenticating records of the
cor porati on.

((£28))) (29) "Shares" neans the units into which the proprietary
interests in a corporation are divided.

((£299)) (30) "Sharehol der" nmeans the person in whose nane shares
are registered in the records of a corporation or the beneficial owner
of shares to the extent of the rights granted by a nom nee certificate
on file wwth a corporation.

((36))) (31) "State," when referring to a part of the United
States, includes a state and comonwealth, and their agencies and
gover nnmental subdivisions, and a territory and insul ar possession, and
t heir agenci es and governnental subdivisions, of the United States.

((3)) (32) "Subscriber” neans a person who subscribes for shares
in a corporation, whether before or after incorporation.

((32)) (33) "Tangi bl e medium' nmeans a witing, copy of a witing,
or facsimle, or a physical reproduction, each on paper or on other
tangi ble material .

HB 1068. SL p. 4
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((33y)) (34) "United States" includes a district, authority,
bureau, conmm ssion, departnment, and any other agency of the United
St at es.

((34)»)) (35 "Voting group"” neans all shares of one or nore
cl asses or series that under the articles of incorporation or this
title are entitled to vote and be counted together collectively on a
matter at a neeting of sharehol ders. Al'l shares entitled by the
articles of incorporation or thistitle to vote generally on the matter
are for that purpose a single voting group.

((35))) (36) "Witing" does not include an electronic
transm ssi on.

((36))) (37) "Witten" nmeans enbodied in a tangi bl e nedi um

Sec. 2. RCW23B.01.410 and 2008 ¢ 59 s 1 are each anended to read
as follows:

(1) Notice under this title nust be provided in the form of a
record, except that oral notice of any neeting of the board of
directors may be given if expressly authorized by the articles of
i ncorporation or byl aws.

(2) Perm ssible neans of transm ssion.

(a) Oal notice. Oal notice nmay be communicated in person, by
tel ephone, wre, or wreless equipnent which does not transmt a
facsimle of the notice, or by any electronic neans which does not
create arecord. |If these forns of oral notice are inpracticable, oral
notice may be communicated by radio, television, or other form of
publ i c broadcast conmuni cati on.

(b) Notice provided in a tangible medium Notice may be provi ded

in a tangi ble medium and be transmtted by mail, private carrier, or
personal delivery; telegraph or teletype; or telephone, wre, or
wi rel ess equi pnment which transmts a facsimle of the notice. [If these

forms of notice in a tangible nmedium are inpracticable, notice in a
tangi bl e medium may be transmitted by an advertisenent in a newspaper
of general circulation in the area where published.

(c) Notice provided in an el ectronic transm ssion.

(i) Notice may be provided in an electronic transm ssion and be
el ectronically transmtted.

(1i) Notice to shareholders or directors in an electronic
transmssion is effective only wth respect to shareholders and

p. 5 HB 1068. SL
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directors that have consented, in the form of a record, to receive
el ectronically transmtted notices under this title and designated in
the consent the address, location, or systemto which these notices my
be electronically transmtted and wth respect to a notice that
otherwise conplies with any other requirenents of this title and
appl i cabl e federal |aw.

(A) Notice to shareholders or directors for this purpose includes
material that this title requires to acconpany the notice.

(B) A shareholder or director who has consented to receipt of
electronically transmtted notices my revoke this consent by
delivering a revocation to the corporation in the formof a record.

(C The consent of any shareholder or director is revoked if (I)
the corporation is unable to electronically transmt two consecutive
notices given by the corporation in accordance with the consent, and
(I'l) this inability becones known to the secretary of the corporation,
the transfer agent, or any other person responsible for giving the
noti ce. The inadvertent failure by the corporation to treat this
inability as a revocation does not invalidate any neeting or other
corporate action.

(ti1) Notice to shareholders or directors who have consented to
receipt of electronically transmtted notices may be provided by (A)
posting the notice on an electronic network and (B) delivering to the
sharehol der or director a separate record of the posting, together with
conprehensible instructions regarding how to obtain access to the
posting on the el ectroni c network.

(iv) Notice to a donestic or foreign corporation, authorized to
transact business in this state, in an electronic transmssion is
effective only with respect to a corporation that has designated in a
record an address, location, or system to which the notices my be
el ectronically transmtted.

(d) Materials acconpanying notice to shareholders of public
conpani es. Notw thstanding anything to the contrary in this section or
any other section of this title, if this title requires that a notice
to sharehol ders be acconpanied by certain material, a public conpany
may satisfy such a requirenment, whether or not a shareholder has
consented to receive electronically transmtted notice, by (i) posting
the material on an electronic network (either separate from or in
conbi nation or as part of, any other materials the public conpany has

HB 1068. SL p. 6
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posted on the electronic network in conpliance with applicable federal
law) at or prior to the tinme that the notice is delivered to the public
conpany's shareholders entitled to receive the notice, and (ii)
delivering to the public conpany's sharehol ders entitled to receive the
notice a separate record of the posting (which record nay acconpany, or
be contained in, the notice), together with conprehensible instructions
regarding how to obtain access to the posting on the electronic
network. In such a case, the material is deened to have been delivered
to the public conpany's shareholders at the tinme the notice to the
sharehol ders is effective under this section. A public conpany that
el ects pursuant to this section to post on an el ectronic network any
material required by this title to acconpany a notice to sharehol ders
is required, at its expense, to provide a copy of the material in a
tangi ble nmedium (alone or in conbination or as part of any other
materials the public conpany has posted on the electronic network in
conpliance with federal law) to any shareholder entitled to such a
noti ce who so requests.

(3) Effective tine and date of notice.

(a) Oral notice. Oal notice is effective when received.

(b) Notice provided in a tangi bl e nedi um

(i) Notice in a tangible medium if in a conprehensible form is
effective at the earliest of the foll ow ng:

(A) If expressly authorized by the articles of incorporation or
bylaws, and if notice is sent to the person's address, telephone
nunmber, or other nunber appearing on the records of the corporation
when di spatched by tel egraph, teletype, or facsimle equipnent;

(B) Wen received,

(C) Except as provided in (b)(ii) of this subsection, five days
after its deposit in the United States mail, as evidenced by the
postmark, if mailed wth first-class postage, prepaid and correctly
addr essed; or

(D) On the date shown on the return receipt, if sent by registered
or certified mail, return receipt requested, and the receipt is signed
by or on behalf of the addressee.

(ii) Notice in a tangible nmedium by a donestic or foreign
corporation to its shareholder, if in a conprehensible form and
correctly addressed to the shareholder's address shown in the
corporation's current record of shareholders, is effective:

p. 7 HB 1068. SL
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(A) When nailed, if mailed with first-class postage prepaid; and

(B) Wen di spatched, if prepaid, by air courier.

(iii) Notice in a tangible nedium to a donmestic or foreign
corporation, authorized to transact business in this state, may be
addressed to the corporation's registered agent at its registered
office or to the corporation or its secretary at its principal office
shown in its nost recent annual report, or in the case of a foreign
corporation that has not yet delivered its annual report in its
application for a certificate of authority.

(c) Notice provided in an electronic transm ssion. Notice provided
in an electronic transmssion, if in conprehensible form is effective
when it: (i) Is electronically transmtted to an address, |ocation, or
system desi gnated by the recipient for that purpose; or (ii) has been
posted on an electronic network and a separate record of the posting
has been delivered to the recipient together wth conprehensible
instructions regarding how to obtain access to the posting on the
el ectroni ¢ network.

(4) If this title prescribes notice requirenments for particular
ci rcunst ances, those requirenments govern. |If articles of incorporation
or bylaws prescribe notice requirenents, not inconsistent with this
section or other provisions of this title, those requirenents govern.

Sec. 3. RCW23B.02.020 and 2002 ¢ 297 s 11 are each anended to
read as foll ows:

(1) The articles of incorporation nust set forth:

(a) A corporate nane for the corporation that satisfies the
requi renents of RCW23B. 04. 010;

(b) The nunber of shares the corporation is authorized to issue in
accordance wth RCW23B. 06. 010 and 23B. 06. 020;

(c) The street address of the corporation's initial registered
office and the nane of its initial registered agent at that office in
accordance wth RCW23B. 05. 010; and

(d) The nanme and address of each incorporator in accordance with
RCW 23B. 02. 010.

(2) The articles of incorporation or bylaws nust either specify the
nunmber of directors or specify the process by which the nunber of
directors will be fixed, unless the articles of incorporation dispense
with a board of directors pursuant to RCW23B. 08. 010.

HB 1068. SL p. 8
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(3) Unless its articles of incorporation provide otherw se, a
corporation is governed by the follow ng provisions:

(a) The board of directors nay adopt bylaws to be effective only in
an energency as provi ded by RCW23B. 02. 070;

(b) A corporation has the purpose of engaging in any |awful
busi ness under RCW23B. 03. 010;

(c) A corporation has perpetual existence and succession in its
cor porate nanme under RCW 23B. 03. 020;

(d) A corporation has the sane powers as an individual to do al
t hi ngs necessary or convenient to carry out its business and affairs,
including item zed powers under RCW23B. 03. 020;

(e) Al shares are of one class and one series, have unlimted
voting rights, and are entitled to receive the net assets of the
corporation upon dissolution under RCW23B. 06. 010 and 23B. 06. 020;

(f) If nore than one class of shares is authorized, all shares of
a class must have preferences, |imtations, and relative rights
identical to those of other shares of the same class under RCW
23B. 06. 010;

(g) If the board of directors is authorized to designate the nunber
of shares in a series, the board may, after the issuance of shares in
that series, reduce the nunber of authorized shares of that series
under RCW 23B. 06. 020;

(h) The board of directors nust ((autherize)) approve any issuance
of shares under RCW 23B. 06. 210;

(1) Shares may be issued pro rata and w thout consideration to
shar ehol ders under RCW23B. 06. 230;

(j) Shares of one class or series may not be issued as a share
dividend with respect to another class or series, unless there are no
out standi ng shares of the class or series to be issued, or a mpjority
of votes entitled to be cast by such class or series approve as
provi ded i n RCW23B. 06. 230;

(k) A corporation may issue rights, options, or warrants for the
pur chase of shares of the corporation under RCW23B. 06. 240;

(1) A sharehol der has, and may wai ve, a preenptive right to acquire
the corporation's uni ssued shares as provided i n RCW23B. 06. 300;

(m Shares of a corporation acquired by it may be reissued under
RCW 23B. 06. 310;

p. 9 HB 1068. SL
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(n) The board nmy authorize and the <corporation my make
di stributions not prohibited by statute under RCW 23B. 06. 400;

(0) The preferential rights upon dissolution of certain
sharehol ders will be considered a liability for purposes of determ ning
the validity of a distribution under RCW 23B. 06. 400;

(p) Corporate action may be ((taken)) approved by sharehol ders by
unani nous consent of all shareholders entitled to vote on the corporate
action, unless the approval of a l|esser nunmber of shareholders is
permtted as provided in RCW 23B.07.040, which sharehol der consent
shall be in the formof a record;

(q) Unless this title requires otherwse, the corporation is
required to give notice only to shareholders entitled to vote at a
nmeeting and the notice for an annual neeting need not include the
pur pose for which the neeting is called under RCW23B. 07. 050;

(r) A corporation that is a public conpany shall hold a special
nmeeting of shareholders if the holders of at |east ten percent of the
votes entitled to be cast on any issue proposed to be considered at the
nmeeti ng demand a neeting under RCW23B. 07. 020;

(s) Subject to statutory exceptions, each outstanding share,
regardl ess of class, is entitled to one vote on each matter voted on at
a sharehol ders' neeting under RCW23B. 07. 210;

(t) Amjority of the votes entitled to be cast on a matter by a
voting group constitutes a quorum unless the title provides otherw se
under RCW23B. 07. 250 and 23B. 07. 270;

(u) Corporate action on a matter, other than election of directors,
by a voting group is approved if the votes cast wthin the voting group
favoring the corporate action exceed the votes cast opposing the
corporate action, unless this title requires a greater nunber of
affirmati ve votes under RCW 23B. 07. 250;

(v) Al shares of one or nore classes or series that are entitled
to vote will be counted together collectively on any matter at a
nmeeti ng of sharehol ders under RCW23B. 07. 260;

(w Directors are elected by cunulative voting under RCW
23B. 07. 280;

(x) Directors are elected by a plurality of votes cast by shares
entitled to vote under RCW23B. 07. 280, except as otherw se provided in
the articles of incorporation_or_a_bylaw adopted pursuant_ to_RCW
23B. 10. 205;

HB 1068. SL p. 10
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(y) A corporation nust have a board of directors under RCW
23B. 08. 010;

(z) Al corporate powers nust be exercised by or wunder the
authority of, and the business and affairs of the corporation nanaged
under the direction of, its board of directors under RCW 23B. 08. 010;

(aa) The shareholders may renove one or nore directors with or
wi t hout cause under RCW 23B. 08. 080;

(bb) A vacancy on the board of directors may be filled by the
shar ehol ders or the board of directors under RCW23B. 08. 100;

(cc) A corporation shall indemify a director who was wholly
successful in the defense of any proceeding to which the director was
a party because the director is or was a director of the corporation
agai nst reasonabl e expenses incurred by the director in connection with
t he proceedi ng under RCW 23B. 08. 520;

(dd) Adirector of a corporation who is a party to a proceedi ng may
apply for indemification of reasonable expenses incurred by the
director in connection with the proceeding to the court conducting the
proceeding or to another court of conpetent jurisdiction under RCW
23B. 08. 540;

(ee) An officer of the corporation who is not a director is
entitled to mandatory indemification under RCW 23B.08.520, and is
entitled to apply for court-ordered indemification wunder RCW
23B. 08.540, in each case to the sane extent as a director under RCW
23B. 08. 570;

(ff) The corporation may indemify and advance expenses to an
of ficer, enployee, or agent of the corporation whois not a director to
the sane extent as to a director under RCW23B. 08. 570;

(gg) A corporation may indemify and advance expenses to an
officer, enployee, or agent who is not a director to the extent,
consistent with law, that may be provided by its articles of
i ncor poration, bylaws, general or specific ((aet+en)) approval of its
board of directors, or contract under RCW 23B. 08. 570;

(hh) A corporation's board of directors nmay adopt «certain
amendnents to the corporation's articles of incorporation wthout
shar ehol der ((aet+er)) approval under RCW 23B. 10. 020;

(11) Unless this title or the board of directors requires a greater
vote or a vote by voting groups, an anendnent to the corporation's
articles of incorporation mnust be approved by each voting group

p. 11 HB 1068. SL
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entitled to vote on the proposed anmendnent by two-thirds, or, in the
case of a public conpany, a mpjority, of all the votes entitled to be
cast by that voting group under RCW 23B. 10. 030;

(jj) A corporation's board of directors may anend or repeal the
corporation's bylaws unless this title reserves this power exclusively
to the shareholders in whole or in part, or unless the shareholders in
amending or repealing a bylaw provide expressly that the board of
directors nmay not anmend or repeal that byl aw under RCW 23B. 10. 200;

(kk) Unless this title or the board of directors require a greater
vote or a vote by voting groups, a plan of nerger or share exchange
must be approved by each voting group entitled to vote on the nmerger or
share exchange by two-thirds of all the votes entitled to be cast by
t hat voting group under RCW23B. 11. 030;

(1'l') Approval by the sharehol ders of the sale, |ease, exchange, or
other disposition of all, or substantially all, the corporation's
property in the usual and regular course of business is not required
under RCW23B. 12. 010;

(mm Approval by the shareholders of the nortgage, pledge,
dedication to the repaynent of indebtedness, or other encunbrance of
any or all of the corporation's property, whether or not in the usual
and regul ar course of business, is not required under RCW 23B. 12. 010;

(nn) Unless the board of directors requires a greater vote or a
vote by voting groups, a sale, |ease, exchange, or other disposition of
all or substantially all of the corporation's property, other than in
the usual and regular course of business, nust be approved by each
voting group entitled to vote on such transaction by two-thirds of al
votes entitled to be cast by that voting group under RCW 23B. 12. 020;
and

(o0) Unless the board of directors requires a greater vote or a
vote by voting groups, a proposal to dissolve nust be approved by each
voting group entitled to vote on the dissolution by two-thirds of all
votes entitled to be cast by that voting group under RCW23B. 14. 020.

(4) Unless its articles of incorporation or its bylaws provide
ot herwi se, a corporation is governed by the foll ow ng provisions:

(a) The board of directors may ((auther+ze)) approve the issuance
of sone or all of the shares of any or all of the corporation's cl asses
or series without certificates under RCW23B. 06. 260;

HB 1068. SL p. 12
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(b) Acorporation that is not a public conpany shall hold a speci al
nmeeting of shareholders if the holders of at |east ten percent of the
votes entitled to be cast on any issue proposed to be considered at the
nmeeti ng demand a neeting under RCW23B. 07. 020;

(c) A director need not be a resident of this state or a
shar ehol der of the corporati on under RCW23B. 08. 020;

(d) The board of directors may fix the conpensation of directors
under RCW 23B. 08. 110;

(e) Menbers of the board of directors nmay participate in a neeting
of the board by any neans of simlar comunication by which all
directors participating can hear each other during the neeting under
RCW 23B. 08. 200;

(f) Corporate action permtted or required by this title to be
taken at a board of directors' neeting my be ((+akern)) approved
w thout a neeting if ((aet+eon—+s—taken)) approved by all nenbers of the
board under RCW23B. 08. 210;

(g) Regul ar neetings of the board of directors may be held w t hout
notice of the date, tinme, place, or purpose of the neeting under RCW
23B. 08. 220;

(h) Special neetings of the board of directors nust be preceded by
at least two days' notice of the date, tinme, and place of the neeting,
and the notice need not describe the purpose of the special neeting
under RCW23B. 08. 220;

(1) A quorumof a board of directors consists of a majority of the
nunber of directors under RCW23B. 08. 240;

(j) I'f a quorumis present when a vote is taken, the affirmative
vote of a mpjority of directors present is the act of the board of
di rectors under RCW23B. 08. 240;

(k) A board of directors may create one or nore commttees and
appoi nt nmenbers of the board of directors to serve on them under RCW
23B. 08. 250; and

(I') Unless approved by the shareholders, a corporation may
indemmi fy, or nmake advances to, a director for reasonable expenses
incurred in the defense of any proceeding to which the director was a
party because of being a director only to the extent such action is
consi stent with RCW23B. 08. 500 t hr ough 23B. 08. 580.

(5) The articles of incorporation may contain the follow ng
provi si ons:

p. 13 HB 1068. SL



© 00 N O Ol WDN P

W W W W W W W WPNDNDNDNDNMNDNMNDNDDNNMNDNMNMNMNMNNMNPEPPRPPRPPRPPRPERPEPRPPRPPREPERE
N o oA WNEFE OO 0o N0, WDNPE OO oo N Ok W DN e o

(a) The nanes and addresses of the individuals who are to serve as
initial directors;

(b) The par value of any authorized shares or cl asses of shares;

(c) Provisions not inconsistent with law related to the managenent
of the business and the regul ation of the affairs of the corporation;

(d) Any provision that under this title is required or permtted to
be set forth in the byl aws;

(e) Provisions not inconsistent wwth |aw defining, Iimting, and
regul ating the powers of the corporation, its board of directors, and
shar ehol der s;

(f) Provisions authorizing ((sharehelder)) corporate action to be
((taken)) approved by consent of less than all of the sharehol ders
entitled to vote on the corporate action, in accordance wth RCW
23B. 07. 040;

(g) If the articles of incorporation authorize dividing shares into
cl asses, the election of all or a specified nunber of directors may be
effected by the holders of one or nore authorized classes of shares
under RCW 23B. 08. 040;

(h) The terns of directors nmay be staggered under RCW 23B. 08. 060;

(i) Shares may be redeemable or convertible (i) at the option of
the corporation, the shareholder, or another person, or wupon the
occurrence of a designated event; (ii) for cash, indebtedness,
securities, or other property; or (iii) in a designated anount or in an
anpunt determned in accordance with a designhated formula or by
reference to extrinsic data or events under RCW23B. 06. 010; and

(j) A director's personal liability to the corporation or its
sharehol ders for nonetary danmages for conduct as a director may be
elimnated or |imted under RCW23B. 08. 320.

(6) The articles of incorporation or the bylaws may contain the
fol |l ow ng provisions:

(a) A restriction on the transfer or registration of transfer of
the corporation's shares under RCW23B. 06. 270;

(b) Shareholders may participate in a neeting of sharehol ders by
any neans of communication by which all persons participating in the
nmeeti ng can hear each other under RCW 23B. 07. 080;

(c) A quorum of the board of directors may consist of as few as
one-third of the nunber of directors under RCW23B. 08. 240;
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(d) If the corporation is registered as an i nvest nent conpany under
the investnent conpany act of 1940, a provision |imting the
requirenment to hold an annual neeting of shareholders as provided in
RCW 23B. 07. 010(2); and

(e) If the corporation is registered as an i nvest nent conpany under
t he investnment conpany act of 1940, a provision establishing ternms of
directors which terns may be | onger than one year as provided in RCW
23B. 05. 050.

(7) The articles of incorporation need not set forth any of the
corporate powers enunerated in this title.

Sec. 4. RCW23B.02.050 and 2002 ¢ 297 s 13 are each anended to
read as foll ows:

(1) After incorporation:

(a) | f initial directors are named in the articles of
incorporation, the initial directors shall hold an organizational
nmeeting, at the call of a majority of the directors, to conplete the
organi zation of the corporation by appointing officers, adopting
byl aws, and carrying on any ot her busi ness brought before the neeting;

(b) If initial directors are not named in the articles, the
i ncorporator or incorporators shall hold an organizational neeting at
the call of a ngjority of the incorporators:

(i) To elect directors and conplete the organization of the
corporation; or

(ii) To elect a board of directors who shall conplete the
organi zati on of the corporation.

(2) Corporate action required or permtted by this title to be
((t+aken)) approved by incorporators at an organi zati onal neeting nay be
((taken)) approved wthout a neeting if the ((aettontaken)) approval
i s evidenced by the consent of each of the incorporators in the form of
a record describing the corporate action ((taken)) so_approved and
execut ed by each incorporator.

(3) An organizational neeting may be held in or out of this state.

(4) A corporation's initial report containing the information
described in RCW 23B. 16. 220(1) nust be delivered to the secretary of
state within one hundred twenty days of the date on which the
corporation's articles of incorporation were fil ed.
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Sec. 5. RCW23B.02.060 and 1989 c¢ 165 s 31 are each anmended to
read as foll ows:

(1) The incorporators or board of directors of a corporation shal
adopt initial bylaws for the corporation.

(2) The articles of incorporation or bylaws nmust either specify
t he nunber of directors or specify the process by which the nunber of
directors will be fixed, unless the articles of incorporation dispense
with a board of directors pursuant to RCW23B. 08. 010;

(3) Unless its articles of incorporation or its bylaws provide
ot herwi se, a corporation is governed by the foll ow ng provisions:

(a) The board of directors may ((auther+ze)) approve the issuance
of sone or all of the shares of any or all of the corporation's cl asses
or series wthout certificates under RCW23B. 06. 260;

(b) Acorporation that is not a public conpany shall hold a speci al
nmeeting of shareholders if the holders of at |east ten percent of the
votes entitled to be cast on any issue proposed to be considered at the
nmeeti ng demand a neeting under RCW23B. 07. 020;

(c) A director need not be a resident of this state or a
shar ehol der of the corporati on under RCW23B. 08. 020;

(d) The board of directors may fix the conpensation of directors
under RCW 23B. 08. 110;

(e) Menmbers of the board of directors may participate in a neeting
of the board by nmeans of a conference telephone or simlar
communi cati on equi pnent under RCW 23B. 08. 200;

(f) Corporate action permtted or required by this title to be
((taken)) approved at a board of directors' neeting may be ((takenr))
approved without a neeting if the_ corporate action is ((takenrn))
approved by all nenbers of the board under RCW 23B. 08. 210;

(g) Regul ar neetings of the board of directors nmay be held w thout
notice of the date, tinme, place, or purpose of the neeting under RCW
23B. 08. 220;

(h) Special neetings of the board of directors nust be preceded by
at least two days' notice of the date, tinme, and place of the neeting,
and the notice need not describe the purpose of the special neeting
under RCW 23B. 08. 220;

(1) A quorumof a board of directors consists of a majority of the
nunber of directors under RCW23B. 08. 240;
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(j) I'f a quorumis present when a vote is taken, the affirmative
vote of a majority of directors present is the act of the board of
di rectors under RCW23B. 08. 240;

(k) A board of directors may create one or nore commttees and
appoi nt nmenbers of the board of directors to serve on them under RCW
23B. 08. 250; and

(1) Unl ess approved by sharehol ders, a corporation may indemify,
or make advances to, a director only for reasonabl e expenses incurred
in the defense of any proceeding to which the director was a party
because of being a director to the extent such action is consistent
wi th RCW23B. 08. 500 t hrough 23B. 08. 580 under RCW 23B. 08. 590.

(4) The bylaws of a corporation nmay contain any provision, not in
conflict with law or the articles of incorporation, for managing the
busi ness and regulating the affairs of the corporation, including but
not limted to the foll ow ng:

(a) A restriction on the transfer or registration of transfer of
t he corporation's shares under RCW23B. 06. 270;

(b) Sharehol ders may participate in a neeting of sharehol ders by
any neans of communication by which all persons participating in the
nmeeti ng can hear each ot her under RCW 23B. 07. 080; and

(c) A quorum of the board of directors may consist of as few as
one-third of the nunber of directors under RCW23B. 08. 240.

Sec. 6. RCW23B.06.020 and 1998 ¢ 104 s 2 are each anended to read
as follows:

(1) If the articles of incorporation so provide, the board of
directors may determ ne, in whole or part, the preferences
[imtations, voting powers, and relative rights, within the limts set
forth in RCW 23B.06.010(1)(b) and this section of (a) any class of
shares before the issuance of any shares of that class, or (b) one or
nmore series wthin a class, and designate the nunber of shares within
that series, before the issuance of any shares of that series.

(2) Each series of a class mnust be given a distinguishing
desi gnation

(3) Al shares of a series nust have preferences, |imtations,
voting powers, and relative rights identical with those of other shares
of the same series, except to the extent otherwi se permtted by RCW
23B. 06. 010(1) (b) . Al shares of a series nust have preferences,
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[imtations, voting powers, and relative rights identical wth those of
shares of other series of the sanme class, except to the extent
ot herwi se provided in the description of the series.

(4) Before issuing any shares of a class or series created under
this section, the corporation nust deliver to the secretary of state
for filing articles of amendnent, which are effective wthout
shar ehol der ((aet+en)) approval, that set forth:

(a) The nane of the corporation;

(b) The text of the anendnent determning the terns of the class or
series of shares;

(c) The date it was adopted; and

(d) The statenent that the anendnent was duly adopted by the board
of directors.

(5 Unless the articles of incorporation provide otherw se, the
board of directors may, after the issuance of shares of a series whose
nunber it is authorized to designate, anend the resol ution establishing
the series to decrease, but not below the nunber of shares of such
series then outstanding, the nunber of authorized shares of that
series, by filing articles of anmendnent, which are effective wthout
shar ehol der ((aet+ern)) approval, in the manner provided in subsection
(4) of this section.

Sec. 7. RCW23B.06.040 and 1989 c¢ 165 s 47 are each anmended to
read as foll ows:

(1) A corporation may:

(a) Issue fractions of a share or pay in noney the value of
fractions of a share;

(b) Arrange for disposition of fractional shares by the
shar ehol der s;

(c) Issue scrip in registered or bearer formentitling the hol der
to receive a full share upon surrendering enough scrip to equal a ful
share.

(2) Each certificate representing scrip nmust be conspicuously
| abel ed "scrip"™ and nust contain the information required by RCW
23B. 06. 250( 2) .

(3) The holder of a fractional share is entitled to exercise the
rights of a shareholder, including the right to vote, to receive
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di vidends, and to participate in the assets of the corporation upon
liquidation. The holder of scrip is not entitled to any of these
rights unless the scrip provides for them

(4) The board of directors may ((auther+ze)) approve the issuance
of scrip subject to any condition considered desirable, including:

(a) That the scrip wll becone void if not exchanged for full
shares before a specified date; and

(b) That the shares for which the scrip is exchangeabl e nay be sol d
and the proceeds paid to the scriphol ders.

Sec. 8. RCW23B.06.210 and 1989 c¢c 165 s 49 are each anended to
read as foll ows:

(1) The powers granted in this section to the board of directors
may be reserved to the sharehol ders by the articles of incorporation.

(2) Any issuance of shares nust be ((autherized)) approved by the
board of directors. Shares may be issued for consideration consisting
of any tangible or intangible property or benefit to the corporation,
i ncluding cash, prom ssory notes, services perforned, contracts for
services to be perforned, or other securities of the corporation.

(3) A good faith determ nation by the board of directors that the
consideration received or to be received for the shares to be issuedis
adequate i s conclusive insofar as the adequacy of consideration rel ates
to whether the shares are validly issued, fully paid and nonassessabl e.
Wen the board of directors has nmade such a determ nation and the
corporation has received the consideration, the shares issued therefor
are fully paid and nonassessabl e.

(4) The corporation may place in escrow shares issued for a
contract for future services or benefits or a prom ssory note, or nake
other arrangenents to restrict the transfer of the shares, and may
credit distributions in respect to the shares against their purchase
price, until the services are perforned, the benefits are received, or
the note is paid. |If the services are not perforned, the benefits are
not received, or the note is not paid, the shares escrowed or
restricted and the distributions credited nay be canceled in whole or
part.

(5) Where it cannot be determ ned that outstanding shares are fully
pai d and nonassessable, there shall be a conclusive presunption that
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such shares are fully paid and nonassessable if the board of directors
makes a good faith determ nation that there is no substantial evidence
that the full consideration for such shares has not been paid.

Sec. 9. RCW23B.06.220 and 1989 c¢c 165 s 50 are each anended to
read as foll ows:

A purchaser froma corporation of its own shares is not liable to
the corporation or its creditors with respect to the shares except to
pay the consideration for which the shares were ((authertzed)) approved
to be issued under RCW 23B.06.210 or specified in the subscription
agreenent under RCW 23B. 06. 200.

Sec. 10. RCW 23B.06.260 and 2002 c 297 s 18 are each anended to
read as foll ows:

(1) Unless the articles of incorporation or bylaws provide
ot herwi se, the board of directors of a corporation may ((auvtherize))
approve the issue of sonme or all of the shares of any or all of its
cl asses or series wthout certificates. The ((authertzatioen)) approval
does not affect shares already represented by certificates until they
are surrendered to the corporation.

(2) Wthin a reasonable tinme after the issue or transfer of shares
w thout certificates, the corporation shall send the shareholder a
record containing the information required on certificates by RCW
23B. 06.250 (2) and (3), and, if applicable, RCW23B. 06.270.

Sec. 11. RCW23B.06.310 and 1989 c 165 s 58 are each anended to
read as foll ows:

(1) Acorporation may acquire its own shares and shares so acquired
constitute authorized but uni ssued shares.

(2) If the articles of incorporation prohibit the reissue of
acquired shares, the nunber of authorized shares is reduced by the
nunber of shares acquired, effective upon anendnent of the articles of
i ncor poration.

(3) The board of directors nmay adopt articles of anmendnent under
this section wi thout sharehol der ((aet+en)) approval and deliver them
to the secretary of state for filing. The articles nust set forth:

(a) The nane of the corporation;
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(b) The reduction in the nunber of authorized shares, item zed by
cl ass and series; and

(c) The total nunber of authorized shares, item zed by class and
series, renmaining after reduction of the shares.

Sec. 12. RCW 23B. 06.400 and 2006 ¢ 52 s 2 are each anended to read
as follows:

(1) A board of directors my ((auvtherize)) approve and the
corporation may meke distributions to its shareholders subject to
restriction by the articles of incorporation and the limtation in
subsection (2) of this section.

(2) No distribution may be nade if, after giving it effect:

(a) The corporation would not be able to pay its liabilities as
t hey becone due in the usual course of business; or

(b) The corporation's total assets would be |l ess than the sum of
its total liabilities plus, unless the articles of incorporation perm:t
ot herwi se, the anmount that would be needed, if the corporation were to
be dissolved at the time of the distribution, to satisfy the
preferential rights upon dissolution of sharehol ders whose preferenti al
rights are superior to those receiving the distribution.

(3) For purposes of determ nations under subsection (2) of this
section:

(a) The board of directors may base a determnation that a
distribution is not prohibited under subsection (2) of this section
either on financial statenents prepared on the basis of accounting
practices and principles that are reasonable in the circunstances or on
a fair valuation or other nethod that 1is reasonable in the
ci rcunst ances; and

(b) Indebtedness of a corporation, including indebtedness issued as
a distribution, is not considered a liability if its terns provide that
paynment of principal and interest are made only if and to the extent
t hat paynent of a distribution to shareholders could then be made under
this section.

(4) The effect of a distribution under subsection (2) of this
section i s measured:

(a) In the case of a distribution of indebtedness, the terns of
whi ch provide that paynent of principal and interest are made only if
and to the extent that paynent of a distribution to sharehol ders could
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then be made under this section, each paynent of principal or interest
is treated as a distribution, the effect of which is neasured on the
date the paynent is actually nade; or

(b) I'n the case of any other distribution:

(1) If the distribution is by purchase, redenption, or other
acquisition of the corporation's shares, the effect of the distribution
is neasured as of the earlier of the date any noney or other property
is transferred or debt incurred by the corporation, or the date the
shar ehol der ceases to be a shareholder with respect to the acquired
shar es;

(i) If the distribution is of indebtedness other than that
descri bed in subsection (4) (a) and (b)(i) of this section, the effect
of the distribution is measured as of the date the indebtedness is
di stributed; and

(tit) In all other cases, the effect of the distribution is
measured as of the date the distribution is ((autherized)) approved if
paynment occurs wthin one hundred twenty days after the date of
( (abythoer+zation)) approval, or the date the paynent is made if it
occurs nore than one hundred twenty days after the date of
( (auther+zation)) approval.

(5 A corporation's indebtedness to a shareholder incurred by
reason of a distribution made in accordance with this section is at
parity with the corporation's indebtedness to its general, unsecured
creditors except to the extent provided otherw se by agreenent.

(6) In circunmstances to which this section and rel ated sections of
this title are applicable, such provisions supersede the applicability
of any other statutes of this state with respect to the legality of
di stributions.

(7) Atransfer of the assets of a dissolved corporation to a trust
or other successor entity of the type described in RCW23B. 14. 030(4)
constitutes a distribution subject to subsection (2) of this section
only when and to the extent that the trust or successor entity
di stributes assets to sharehol ders.

Sec. 13. RCW 23B. 07. 030 and 2002 c¢c 297 s 22 are each anended to

read as foll ows:
(1) The superior court of the county in which the corporation's
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registered office is |located may, after notice to the corporation,
summarily order a neeting to be held:

(a) On application of any sharehol der of the corporation entitled
to vote in the election of directors at an annual neeting, if an annual
meeting was not held within the earlier of six nonths after the end of
the corporation's fiscal year or fifteen nonths after its |ast annual
nmeeti ng or approval of corporate action by sharehol der consent in lieu
of such a neeting; or

(b) On application of a shareholder who executed a denmand for a
speci al neeting valid under RCW23B. 07. 020, if:

(1) Notice of the special neeting was not given within thirty days
after the date the demand was delivered to the corporation's secretary;
or

(i) The special neeting was not held in accordance with the
noti ce.

(2) The court may, after notice to the corporation, fix the tinme
and place of the neeting, determine the shares and sharehol ders
entitled to participate in the neeting, specify a record date for
determ ning shareholders entitled to notice of and to vote at the
nmeeting, prescribe the manner, form and content of the neeting notice,
fix the quorumrequired for specific matters to be considered at the
meeting, or direct that the votes represented at the neeting constitute
a quorum for ((aet+on—on)) approval of those matters, and enter other
orders necessary to acconplish the purpose or purposes of the neeting.

Sec. 14. RCW23B.07.040 and 2002 c¢c 297 s 23 are each anended to
read as foll ows:

(1)(a) Corporate action required or permtted by this title to be
((taken)) approved by a sharehol der vote at a ((shareholders—)) neeting
may be ((taken)) approved without a neeting or a vote if either:

(i) The corporate action is ((t+aken)) approved by all sharehol ders
entitled to vote on the corporate action; or

(ii) The corporate action is ((takenr)) approved by sharehol ders
hol ding of record or otherwise entitled to vote in the aggregate not
less than the mninmum nunber of votes that would be necessary to
( (aythor+ze—or—take)) approve such corporate action at a neeting at
which all shares entitled to vote on the corporate action were present
and voted, and at the tinme the corporate action is ((taken)) approved
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the corporation is not a public conpany and is authorized to ((take))
approve such corporate action under this subsection (1)(a)(ii) by a
general or |imted authorization contained in its articles of
i ncor poration.

(b) ((Fhe—taking—ef)) Corporate action nmy_be_ approved by
sharehol ders without a neeting or a vote ((rust—be—evidencedby—oneor
nore—consents——each—+n—the—form-ol—a—record—deseri-bing—the—action
taken—exeeuted)) by neans of execution of a single consent or multiple
counterpart consents by shareholders holding of record or otherw se
entitled to vote in the aggregate not |ess than the m ni mum nunber of
votes necessary ((+hr—erder—to—take—such—aetion—by—eoensent)) under
(a)(i) or (ii) of this subsection((-—and)). Any_ such_sharehol der
consent nmust: (i) Be inthe formof an executed record; (ii) indicate
the date of execution of the consent by each sharehol der who executes
it, which date nust be on_ or after the applicable record_ date
determ ned in_accordance wth subsection (2) of this section; (iii)
describe the corporate action being_approved; (iv) when delivered to
each sharehol der for execution, include or be acconpanied by the sane
material that woul d have been required by this title to be delivered to
shareholders in_or acconpanying a notice of neeting at which the
proposed_corporate_action_ would_ have been submtted for_sharehol der
approval ; and (v) be delivered to the corporation for inclusion in the

mnutes or filing with the corporate records((—whhech—econsent—shalt—be
: h eitd iy I I ITRNTINY .

record—date—for—determning— —enttled—to—take—action
o : : I I hich the fi I hold :
executed—under—subsectton— {1 —ol—this—section—FEvery—consent—shatb
bear—the —date —of —execution—of —each —shareholder—who —exeeutes—the
_ : ¢ : I I : : I :
Hre—consent—untess—withia—sixty—days—ol—the—earbiest—dated—consent
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3y)) 1in_accordance_ wth_ subsection_(4) of this_section. A
sharehol der may wi thdraw an executed_sharehol der consent ((enky)) by
delivering a notice of withdrawal in the form of ((&)) an_executed
record to the corporation prior to the tine when ((eensents—sufficient

4y —Unless —the —shareholder—consent —spectites—a—later —etecttve
dat-e—actton—taken—under—this——sectionts—effectivevwhen—(a) Consents
st-H-ectent—to—authortze—Laking—the—acti-on—havebheen—delivered—to-the
corporat-on——and—{h)y—the—pertod—ol —advance—notice—regutred—by—the
corporat-on-—s — arteles — oF — Fnecorporation — Lo — be — ghven — Lo — any
nonconsenting sharehol ders has been satisfied.

5r—A-consent—executed)) sharehol der consents sufficient to approve
the corporate action have been delivered to the corporation.

(2) The record date for determning shareholders entitled to
approve a corporate action without a neeting nay be fixed under RCW
23B.07.030 or 23B.07.070, but if not so fixed shall be the date of
execution indicated on the earliest dated sharehol der consent executed
under _subsection_ (1) of this_ section, even_ though such sharehol der
consent may not have been delivered to the corporation on that date.

(3)(a) Notice that shareholder consents are_ being_sought under
subsection (1)(a) of this section shall be given, by the corporation or
by another person soliciting such consents, on or pronptly after the
record date, to all shareholders entitled to vote on the record date
who have not yet executed the sharehol der consent and, if this title
woul d otherwise require that notice of a neeting of shareholders to
consider the_ proposed_ corporate_action_be_ given_ to_ nonvoting
shareholders, to_all_ nonvoting shareholders as of the record_ date.
Notice given under this subsection_ (3)(a) shall include or be
acconpanied by the sanme information required to be included in or to
acconpany the sharehol der consent under subsection (1)(b)(iii) and (iv)
of this section.

(b) Notice that sufficient sharehol der consents have been executed
to approve the proposed corporate action_under_ either of subsection
(D(a)(i) or (ii) of this section shall be given by the corporation,
pronptly after delivery to the corporation_of sharehol der_ consents
sufficient to approve the corporate action_ in_ accordance wth
subsection (4) of this section, to all shareholders entitled to vote on
the record date and, if this title would otherwi se require that notice
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of a neeting of shareholders to consider the proposed corporate action
be given to nonvoting shareholders, to all nonvoting sharehol ders as of
the record date.

(4) Unless the consent executed by shareholders specifies a |later
effective date, shareholder approval obtained under this section_ is
ef fective when: (a) Executed shareholder consents sufficient to
approve the proposed corporate action have been delivered to the
corporation, either at an address_designated by the corporation_ for
delivery of such_shareholder consents or at the_ corporation's

registered office, or to such electronic address, location, or system
as the corporation nay have designated for delivery of such sharehol der
consents; and_(b) any_ period_ of advance_ notice_ required by the
corporation's articles of _incorporation_to_be_ given_to__ any
nonconsenting shareholders has been_satisfi ed. Execut ed_shar ehol der
consents_are_not effective to_ approve_ a_proposed corporate_action
unless, within sixty days after the date of the earliest dated
sharehol der consent delivered to the corporation, consents executed by
a sufficient nunber of shareholders to approve the corporate action are
delivered to the corporation.

(5)  Approval of corporate_ action_by execution_of sharehol der
consents under this section has the effect of a neeting vote and may be
described as such in any record, except that, if the corporate action
requires the filing of a certificate under any other section of this
title, the certificate so filed shall state, in |ieu of any statenent
required by that section concerning any vote of shareholders, that
((eensent)) sharehol der approval has been obtained in accordance with
this section and that notice to any nonconsenti ng sharehol ders has been
given ((as provided in this section.

6y —Notiece—ol—the —taking—of —action—by —shareholders—without —a
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%he—ae%+en———+ﬂ—%he—ease—e#—ae%+en—e#—a—%ype—%ha%—mea#d—eeﬂs%+PH%e—a
stgrt-H-cant—busihess—transaction—under—RCOW-23B19-020{15)—thenotice
shaH—be—given—no—tewer—than—twenty —days—betoretheelHectivedate ol
tHhe—action—The—notiece—shal—be—tn—theformol—a—record—and—shath

Hre —nottce - —demand —payrent —under —REW-23B-13- 230 —and —assert—other
i-ssenters—rights—as—presertbedinchapter—23B13-REW) to the extent

required by this section.

Sec. 15. RCW23B.07.060 and 2002 c 297 s 24 are each anended to
read as foll ows:

(1) A shareholder may waive any notice required by this title, the
articles of incorporation, or bylaws before or after the date and tine
of the neeting that is the subject of such notice, or in the case of
notice required by RCW 23B.07.040((€6)))(3), before or after the
corporate action to be ((taken)) approved by executed consent ((+s))
becones effective. Except as provided by subsections (2) and (3) of
this section, the waiver nust be delivered by the sharehol der entitled
to notice to the corporation for inclusion in the mnutes or filing
with the corporate records, which waiver shall be set forth either (a)
in an executed and dated record or (b) if the corporation has
desi gnated an address, |ocation, or systemto which the waiver may be
electronically transmtted and the waiver is electronically transmtted
to the designated address, location, or system 1in an executed and
dated electronically transmtted record.

(2) A shareholder's attendance at a neeting waives objection to
lack of notice or defective notice of the neeting, unless the
sharehol der at the beginning of the neeting objects to holding the
nmeeting or transacting business at the neeting.
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(3) A sharehol der wai ves objection to consideration of a particular
matter at a neeting that is not within the purpose or purposes
described in the neeting notice, unless the shareholder objects to
considering the matter when it is presented.

Sec. 16. RCW23B.07.070 and 1989 c 165 s 66 are each anmended to
read as foll ows:

(1) The bylaws may fix or provide the manner of fixing the record
date for one or nore voting groups in order to determne the
sharehol ders entitled to notice of a sharehol ders' neeting, to demand
a special neeting, to vote, or to ((+ake)) approve any other corporate
action. |If the bylaws do not fix or provide for fixing a record date,
the board of directors of the corporation may fix a future date as the
record date.

(2) If not otherw se fixed under subsection (1) of this section or
RCW 23B. 07. 030, the record date for determ ning sharehol ders entitled
to notice of and to vote at an annual or special sharehol ders' neeting
is the day before the first notice is delivered to sharehol ders.

(3) If the board of directors does not fix the record date for
determ ni ng shareholders entitled to a share dividend, it is the date
the board of directors authorizes the share dividend.

(4) If the board of directors does not fix the record date for
determ ning shareholders entitled to a distribution, other than one
involving a purchase, redenption, or other acquisition of the
corporation's shares, it is the date the board of directors authorizes
the distribution.

(5) A record date fixed under this section may not be nore than
seventy days before the neeting ((er—aetionr — regquiring —a—
determnatioen)) of sharehol ders or nore than ten days prior to the date
on which the first shareholder consent s executed under RCW
23B. 07.040(1) (b) .

(6) A determ nation of shareholders entitled to notice of or to
vote at a sharehol ders' neeting is effective for any adjournment of the
nmeeting unl ess the board of directors fixes a new record date, which it
must do if the neeting is adjourned to a date nore than one hundred
twenty days after the date fixed for the original neeting.

(7) If a court orders a neeting adjourned to a date nore than one
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hundred twenty days after the date fixed for the original neeting, it
may provide that the original record date continues in effect or it may
fix a newrecord date.

Sec. 17. RCW23B.07.200 and 1989 c 165 s 68 are each anended to
read as foll ows:

(1) After fixing a record date for a neeting, a corporation shal
prepare an al phabetical list of the names of all its sharehol ders on
the record date who are entitled to notice of a sharehol ders' neeting.
The |ist nust be arranged by voting group, and within each voting group
by class or series of shares, and show the address of and nunber of
shares hel d by each sharehol der.

(2) The sharehol ders' list nust be available for inspection by any
shar ehol der, beginning ten days prior to the neeting and continuing
through the neeting, at the corporation's principal office or at a
pl ace identified in the neeting notice in the city where the neeting
wll be held. A shareholder, the shareholder's agent, or the
sharehol der's attorney is entitled to inspect the |ist, during regular
busi ness hours and at the sharehol der's expense, during the period it
is avail able for inspection.

(3) The corporation shall make the sharehol ders' list avail abl e at
the neeting, and any shareholder, the shareholder's agent, or the
shareholder's attorney is entitled to inspect the list at any tine
during the nmeeting or any adjournnent.

(4) If the corporation refuses to allow a shareholder, the
sharehol der's agent, or the shareholder's attorney to inspect the

sharehol ders' list before or at the neeting, the superior court of the
county where a corporation's principal office, or, if none in this
state, its registered office, is located, on application of the

shar ehol der, may summarily order the inspection at the corporation's
expense and nmay postpone the neeting for which the |list was prepared
until the inspection is conplete.

(5) A shareholder's right to copy the shareholders' list, and a
shareholder's right to otherwise inspect and copy the record of
shar ehol ders, is governed by RCW23B. 16. 020( 3).

(6) Refusal or failure to prepare or nake available the
sharehol ders' |ist does not affect the validity of corporate action
((taken)) approved at the neeting.
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Sec. 18. RCW23B.07.250 and 1989 c 165 s 73 are each anended to
read as foll ows:

(1) Shares entitled to vote as a separate voting group may ((t+ake))
approve_a_corporate action ((enr—a—matter)) at a neeting only if a
guorum of those shares exists with respect to that ((matter)) corporate
action. Unl ess the articles of incorporation or this title provide
otherwise, a nmmjority of the votes entitled to be cast on the
((matter)) corporate action by the voting group constitutes a quorum of
that voting group for ((aet+enr—en—that—matter)) approval of that
corporate action.

(2) Once a share is represented for any purpose at a neeting other
than solely to object to holding the neeting or transacting busi ness at
the neeting, it is deened present for quorumpurposes for the renai nder
of the nmeeting and for any adjournnment of that neeting unless a new
record date is or nust be set for that adjourned neeting.

(3) If a quorumexists, a corporate action ((er—a—-+ratter)), other
than the election of directors, is approved by a voting group if the
votes cast within the voting group favoring the corporate action exceed
the votes cast within the voting group opposing the corporate action,
unl ess the articles of incorporation or this title require a greater
nunber of affirmative votes.

(4) An anendnent of articles of incorporation addi ng, changing, or
deleting either (i) a quorumfor a voting group greater or |esser than
specified in subsection (1) of this section, or (ii) a voting
requi renment for a voting group greater than specified in subsection (3)
of this section, is governed by RCW 23B. 07. 270.

(5) The election of directors is governed by RCW23B. 07. 280.

Sec. 19. RCW 23B.07.260 and 2003 ¢ 35 s 2 are each anended to read
as follows:

(1) If the articles of incorporation or this title provide for
voting on a ((matter)) corporate action by all shares entitled to vote
t hereon, voting together as a single voting group and do not provide
for separate voting by any other voting group or groups with respect to
that ((#atter)) corporate action, ((aet+enreon—that—rmatter—is—taken))
that corporate action is approved when voted upon by that single voting
group as provided in RCW23B. 07. 250.
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(2) If the articles of incorporation or this title provide for
voting by two or nore voting groups on a ((#watter)) corporate action,
(( aet+or—on—that—matter—+s-—taken)) that corporate action is approved
only when voted upon by each of those voting groups as provided in RCW
23B. 07. 250.

Sec. 20. RCW23B.07.270 and 1990 c 178 s 11 are each anended to
read as foll ows:

(1) The articles of incorporation may provide for a greater or
| esser quorum but not |ess than one-third of the votes entitled to be
cast, for shareholders, or voting groups of shareholders, than is
provided for by this title.

(2) The articles of incorporation may provide for a greater voting
requi renent for sharehol ders, or voting groups of shareholders, thanis
provided for by this title.

(3) Under RCW 23B. 10. 030, 23B.11.030, 23B.12.020, and 23B. 14. 020,
the articles of incorporation may provide for a lesser vote than is
ot herwi se prescribed in those sections or for a | esser vote by separate
voting groups, so long as the vote provided for each voting group
entitled to vote separately on the plan or transaction is not |ess than
a majority of all the votes entitled to be cast on the plan or
transaction by that voting group.

(4) Except as provided in subsection (5) of this section, an
anendnent to the articles of incorporation that adds, changes, or
deletes a greater or |lesser quorum or voting requirenment for a
particul ar corporate action nust neet the sanme quorumrequirenment and
be adopted by the sanme vote and voting groups as are required ((to—take
aet+oen)) under the quorum and voting requirenents then in effect for
approval of the corporate action.

(5) An amendnent to the articles of incorporation that adds,
changes, or deletes a greater or |esser quorum or voting requirenent
for a nerger, share exchange, sale of substantially all assets, or
di ssol uti on nust be adopted by the sanme vote and voting groups as are
requi red ((te—take—aetion)) under the quorum and voting requirenents
then in effect for approval of the particular corporate action, or the
guorum and voting requirenments then in effect for anendnents to
articles of incorporation, whichever is greater.
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Sec. 21. RCW23B.07.280 and 1989 c 165 s 76 are each anmended to
read as foll ows:

(1) Unless otherwise provided in the articles of incorporation
sharehol ders entitled to vote at any election of directors are entitled
to cunul ate votes by multiplying the nunber of votes they are entitled
to cast by the nunmber of directors for whomthey are entitled to vote
and to cast the product for a single candidate or distribute the
product anmong two or nore candi dates.

(2) Unless otherwi se provided in the articles of incorporation or
in a bylaw adopted under RCW 23B. 10. 205, in any election of directors
the candi dates el ected are those receiving the | argest nunbers of votes
cast by the shares entitled to vote in the election, up to the nunber
of directors to be el ected by such shares.

Sec. 22. RCW23B.07.320 and 1995 ¢ 47 s 6 are each anended to read
as follows:

(1) An agreenent anong the sharehol ders of a corporation that is
not contrary to public policy and that conplies with this section is
effecti ve anong the sharehol ders and the corporation even thoughit is
i nconsistent wiwth one or nore other provisions of this title in that
it:

(a) Elimnates the board of directors or restricts the discretion
or powers of the board of directors;

(b) Governs the ((autherization)) approval or maki ng  of
distributions whether or not in proportion to ownership of shares
subject tothe limtations in RCW23B. 06. 400;

(c) Establishes who shall be directors or officers of the
corporation, or their ternms of office or manner of selection or
removal ;

(d) Coverns, in general or in regard to specific nmatters, the
exercise or division of voting power by or between the sharehol ders and
directors or by or anong any of them including use of weighted voting
rights or director proxies;

(e) Establishes the terns and conditions of any agreenent for the
transfer or use of property or the provision of services between the
corporation and any sharehol der, director, officer, or enployee of the
corporation or anong any of them
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(f) Transfers to one or nore sharehol ders or other persons all or
part of the authority to exercise the corporate powers or to manage the
busi ness and affairs of the corporation;

(g) Provides a process by which a deadl ock anong directors or
shar ehol ders nmay be resol ved,

(h) Requires dissolution of the corporation at the request of one
or nore shareholders or upon the occurrence of a specified event or
conti ngency; or

(i) O herw se governs the exercise of the corporate powers or the
managenent of the business and affairs of the corporation or the
relationship anong the sharehol ders, the directors, and the
corporation, or anong any of them

(2) An agreenent authorized by this section shall be:

(a) Set forth in awitten agreenent that is signed by all persons
who are shareholders at the time of the agreenent and is made known to
t he corporation;

(b) Subject to anendnent only by all persons who are sharehol ders
at the tine of the anendnent, unless the agreenent provides otherw se;
and

(c) valid for ten years, unless the agreenent provi des ot herw se.

(3) The existence of an agreenent authorized by this section shal
be noted conspicuously on the front or back of each certificate for
outstanding shares or on the information statenent required by RCW
23B.06.260(2). If at the tinme of the agreenent the corporation has
shares outstanding represented by certificates, the corporation shal
recall the outstanding certificates and issue substitute certificates
that conply with this subsection. The failure to note the existence of
the agreenent on the certificate or information statenent shall not
affect the validity of the agreenment or any action taken pursuant to
it. Unless the agreenent provides otherw se, any person who acquires
outstanding or newy issued shares in the corporation after an
agreenent authorized by this section has been effected, whether by
purchase, gift, operation of law, or otherwise, is deened to have
assented to the agreenent and to be a party to the agreenent. A
purchaser of shares who is aggrieved because he or she at the tinme of
purchase did not have actual or constructive know edge of the existence
of the agreenent nay either: (a) Bring an action to rescind the
purchase within the earlier of ninety days after discovery of the
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exi stence of the agreenent or two years after the purchase of the
shares; or (b) continue to hold the shares subject to the agreenent but
with a right of action for any damages resulting from nondi scl osure of
t he exi stence of the agreenment. A purchaser shall be deened to have
constructive know edge of the existence of the agreenment if its
exi stence is noted on the certificate or information statenent for the
shares in conpliance with this subsection and, if the shares are not
represented by a certificate, the infornmation statenent is delivered to
t he purchaser at or prior to the tine of purchase of the shares.

(4) An agreement authorized by this section shall cease to be
effective when shares of the corporation are listed on a national
securities exchange or regularly traded in a market naintained by one
or nore nenbers of a national or affiliated securities association.

(5 An agreenent authorized by this section that limts the
di scretion or powers of the board of directors shall relieve the
directors of, and inpose upon the person or persons in whom such
di scretion or powers are vested, liability for acts or omssions
i nposed by law on directors to the extent that the discretion or powers
of the directors are limted by the agreenent.

(6) The existence or performance of an agreenent authorized by this
section shall not be a ground for inposing personal liability on any
sharehol der for the acts or debts of the corporation even if the
agreenment or its performance treats the corporation as if it were a
partnership or results in failure to observe the corporate formalities
ot herwi se applicable to the matters governed by the agreenent.

(7) Incorporators or subscribers for shares nmay act as sharehol ders
with respect to an agreenent authorized by this section if no shares
have been i ssued when the agreenent i s nmade.

Sec. 23. RCW23B.08.030 and 2007 ¢ 467 s 1 are each anmended to
read as foll ows:

(1) A board of directors nust consist of one or nore individuals,
with the nunber specified in or fixed in accordance with the articles
of incorporation or byl aws.

(2) Directors are elected at the first annual sharehol ders' neeting
and at each annual neeting thereafter unless (a) their terns are
staggered under RCW 23B.08.060, or (b) their terns are otherw se
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governed by RCW23B. 05.050. Directors also may be el ected by execution
of a sharehol der consent ((aet+er)) under RCW23B. 07. 040.

Sec. 24. RCW23B.08.210 and 2002 c 297 s 29 are each anended to
read as foll ows:

(1) Unless the articles of incorporation or bylaws provide
ot herwi se, corporate action required or permtted by this title to be
((taken)) approved at a board of directors' neeting may be ((takenr))
approved without a neeting if the corporate action is ((taken))
approved by all nenbers of the board. The approval of the corporate
action nust be evidenced by one or nore consents describing the
((aet+on—taken)) corporate action_ being approved, executed by each
director either before or after the ((aetientaken)) corporate action
becones effective, and delivered to the corporation for inclusion in
the mnutes or filing with the corporate records, each of which
consents shall be set forth either (a) in an executed record or (b) if
the corporation has desi gnated an address, |ocation, or systemto which
the consents may be electronically transmtted and the consent is
electronically transmtted to the designated address, |ocation, or
system in an executed electronically transmtted record.

(2) Corporate action ((takenr)) is approved under this section ((+s
effeetive)) when the last director executes the consent((;—untless—the
consent specifies alater effective date)).

(3) A consent under this section has the effect of a neeting vote
and may be described as such in any record.

Sec. 25. RCW23B.08.230 and 2002 c 297 s 30 are each anended to
read as foll ows:

(1) A director may waive any notice required by this title, the
articles of incorporation, or bylaws before or after the date and tine
stated in the notice, and such waiver shall be equivalent to the giving
of such notice. Except as provided by subsection (2) of this section,
the wai ver nust be delivered by the director entitled to the notice to
the corporation for inclusion in the mnutes or filing with the
corporate records, which waiver shall be set forth either (a) in an
executed record or (b) if the corporation has designated an address,
| ocation, or system to which the waiver my be electronically
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transmtted and the wai ver has been electronically transmtted to the
desi gnat ed address, location, or system in an executed electronically
transmtted record.

(2) Adirector's attendance at or participation in a neeting waives
any required notice to the director of the neeting unless the director
at the beginning of the neeting, or pronptly upon the director's
arrival, objects to holding the neeting or transacting business at the
nmeeting and does not thereafter vote for or assent to any corporate
action ((taken)) approved at the neeting.

Sec. 26. RCW23B.08.240 and 2002 c 297 s 31 are each anended to
read as foll ows:

(1) Unless the articles of incorporation or bylaws require a
greater or |esser nunber, a quorum of a board of directors consists of
a mjority of the nunber of directors specified in or fixed in
accordance wth the articles of incorporation or byl aws.

(2) Notw thstanding subsection (1) of this section, a quorum of a
board of directors nay in no event be |l ess than one-third of the nunber
of directors specified in or fixed in accordance with the articles of
i ncorporation or byl aws.

(3) If a quorumis present when a vote is taken, the affirmative
vote of a mpjority of directors present is the act of the board of
directors unless the articles of incorporation or bylaws require the
vote of a greater nunber of directors.

(4) A director who is present at a neeting of the board of
directors when corporate actionis ((taken)) approved is deened to have
assented to the corporate action ((taken)) unless: (a) The director
objects at the beginning of the neeting, or pronptly upon the
director's arrival, to holding it or transacting business at the
meeting; (b) the director's dissent or abstention ((f+ef) as to the
corporate action ((taken)) is entered in the mnutes of the neeting; or
(c) the director delivers notice of the director's dissent or
abstention as to the corporate action to the presiding officer of the
nmeeting before ((+t+s)) adjournnment or to the corporation within a
reasonable time after adjournnent of the neeting. The right of dissent
or abstention is not available to a director who votes in favor of the
corporate action ((taken)).
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Sec. 27. RCW23B.08.250 and 1989 c 165 s 96 are each anended to
read as foll ows:

(1) Unless the articles of incorporation or bylaws provide
ot herwi se, a board of directors may create one or nore commttees of
directors. Each commttee nust have two or nore nenbers, who serve at
t he pl easure of the board of directors.

(2) The creation of a commttee and appoi ntnent of nenbers to it
must be approved by the greater of (a) a majority of all the directors
in office when the ((aetien)) creation of the commttee is ((taken))
approved or (b) the nunber of directors required by the articles of
i ncorporation or bylaws to ((take—aetien)) approve the creation of the
comm ttee under RCW 23B. 08. 240.

(3) RCW 23B.08.200 through 23B.08.240, which govern neetings,
approval of corporate action wthout neetings, notice and waiver of
notice, and quorum and voting requirenents of the board of directors,
apply to conmttees and their nmenbers as well.

(4) To the extent specified by the board of directors or in the
articles of incorporation or bylaws, each commttee may exercise the
authority of the board of directors under RCW23B. 08. 010.

(5 Acommttee nmay not, however:

(a) ((Autherize—eo+)) Approve a distribution except according to a
general fornula or nmethod prescribed by the board of directors;

(b) Approve or propose to shareholders corporate action that this
title requires be approved by sharehol ders;

(c) Fill vacancies on the board of directors or on any of its
committees;

(d) Amend articles of incorporation pursuant to RCW23B. 10. 020;

(e) Adopt, amend, or repeal byl aws;

(f) Approve a plan of nerger not requiring sharehol der approval; or

(9) ((Authertze—eo+)) Approve the issuance or sale or contract for
sale of shares, or determne the designation and relative rights,
preferences, and limtations of a class or series of shares, except
that the board of directors may authorize a commttee, or a senior
executive officer of the <corporation to do so wthin limts
specifically prescribed by the board of directors.

(6) The creation of, delegation of authority to, or approval of
corporate action by a conmttee does not al one constitute conpliance by
a director wth the standards of conduct described i n RCW 23B. 08. 300.
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Sec. 28. RCW 23B. 08.500 and 1989 c¢ 165 s 105 are each anended to
read as foll ows:

For purposes of RCW 23B. 08.510 t hrough 23B. 08. 600:

(1) "Corporation" includes any domestic or foreign predecessor
entity of a corporation in a nerger or other transaction in which the
predecessor's exi stence ceased upon ((eensumrat+on)) the effective date
of the transaction.

(2) "Director"” neans an individual who is or was a director of a
corporation or an individual who, while a director of a corporation, is
or was serving at the corporation's request as a director, officer,
partner, trustee, enployee, or agent of another foreign or donestic
corporation, partnership, joint venture, trust, enployee benefit plan,
or other enterprise. A director is considered to be serving an
enpl oyee benefit plan at the corporation's request if the director's
duties to the corporation also inpose duties on, or otherw se involve
services by, the director to the plan or to participants in or
beneficiaries of the plan. "Director” includes, unless the context
requires otherwse, the estate or personal representative of a
di rector.

(3) "Expenses" include counsel fees.

(4) "Liability" neans the obligation to pay a judgnent, settlenent,
penalty, fine, including an excise tax assessed with respect to an
enpl oyee benefit plan, or reasonabl e expenses incurred with respect to
a proceedi ng.

(5) "Oficial capacity" neans: (a) Wien used with respect to a
director, the office of director in a corporation; and (b) when used
Wi th respect to an individual other than a director, as contenplated in
RCW 23B. 08. 570, the office in a corporation held by the officer or the
enpl oynment or agency rel ationship undertaken by the enpl oyee or agent
on behalf of the corporation. "Oficial capacity" does not include
service for any other foreign or donestic corporation or any
partnership, joint venture, trust, enployee benefit plan, or other
enterprise.

(6) "Party" includes an individual who was, is, or is threatened to
be made a naned def endant or respondent in a proceedi ng.

(7) "Proceeding" neans any threatened, pending, or conpleted
action, suit, or proceeding, whether civil, crimnal, adm nistrative,
or investigative and whether formal or informal.
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Sec. 29. RCW 23B. 08.550 and 1989 c¢ 165 s 110 are each anended to
read as foll ows:

(1) A corporation may not indemify a director under RCW 23B. 08. 510
unl ess ((autherized)) approved in the specific case after a
determ nation has been made that indemnification of the director is
permssible in the circunstances because the director has net the
standard of conduct set forth in RCW 23B. 08. 510.

(2) The determ nation shall be made:

(a) By the board of directors by mpjority vote of a quorum
consisting of directors not at the tinme parties to the proceedi ng;

(b) I'f a quorumcannot be obtained under (a) of this subsection, by
majority vote of a commttee duly designated by the board of directors,
in which designation directors who are parties mnmy participate,
consisting solely of two or nore directors not at the tinme parties to
t he proceedi ng;

(c) By special |egal counsel:

(1) Selected by the board of directors or its commttee in the
manner prescribed in (a) or (b) of this subsection; or

(1i) I'f a quorumof the board of directors cannot be obtai ned under
(a) of this subsection and a comm ttee cannot be desi gnated under (b)
of this subsection, selected by mpjority vote of the full board of
directors, in which selection directors who are parties may
participate; or

(d) By the sharehol ders, but shares owned by or voted under the
control of directors who are at the tinme parties to the proceedi ng may
not be voted on the determ nation.

(3) ((Autherizati+en)) Approval of indemification and eval uati on as
t o reasonabl eness of expenses shall be nade in the sanme manner as the
determ nation that indemification is permssible, except that if the
determnation is made by special I|egal counsel, ((authertzation))
approval of indemification and evaluation as to reasonabl eness of
expenses shall be nmade by those entitled under subsection (2)(c) of
this section to sel ect counsel.

Sec. 30. RCW 23B. 08. 700 and 1989 ¢ 165 s 116 are each anended to

read as foll ows:
For purposes of RCW 23B. 08. 710 t hr ough 23B. 08. 730:
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(1) "Conflicting interest” with respect to a corporation neans the
interest a director of the corporation has respecting a transaction
effected or proposed to be effected by the corporation, or by a
subsidiary of the corporation or any other entity in which the
corporation has a controlling interest, if:

(a) Whether or not the transaction is brought before the board of
directors of the corporation for action, the director knows at the tine
of commtnent that the director or a related person is a party to the
transaction or has a beneficial financial interest in or so closely
linked to the transaction and of such financial significance to the
director or a related person that the interest would reasonably be
expected to exert an influence on the director's judgnent if the
director were called upon to vote on the transaction; or

(b) The transaction is brought, or is of such character and
significance to the corporation that it would in the normal course be
brought, before the board of directors of the corporation for action,
and the director knows at the tinme of commtnent that any of the
followng persons is either a party to the transaction or has a
beneficial financial interest in or so closely linked to the
transaction and of such financial significance to the person that the
interest would reasonably be expected to exert an influence on the
director's judgnment if the director were called upon to vote on the
transaction: (i) An entity, other than the corporation, of which the
director is a director, general partner, agent, or enployee; (ii) a
person that controls one or nore of the entities specifiedin (b)(i) of
this subsection or an entity that is controlled by, or is under comon
control with, one or nore of the entities specified in (b)(i) of this
subsection; or (iii) an individual who is a general partner, principal,
or enpl oyer of the director.

(2) "Director's conflicting interest transaction” wth respect to
a corporation neans a transaction effected or proposed to be effected
by the corporation, or by a subsidiary of the corporation or any other
entity in which the corporation has a controlling interest, respecting
whi ch a director of the corporation has a conflicting interest.

(3) "Related person"” of a director neans (a) the spouse, or a
parent or sibling thereof, of the director, or a child, grandchild
sibling, parent, or spouse of any thereof, of the director, or an
i ndi vi dual having the sane hone as the director, or a trust or estate
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of which an individual specified herein is a substantial beneficiary;
or (b) atrust, estate, inconpetent, conservatee, or mnor of which the
director is a fiduciary.

(4) "Required disclosure" neans disclosure by the director who has
a conflicting interest of (a) the existence and nature of the
director's conflicting interest, and (b) all facts known to the
director respecting the subject matter of the transaction that an
ordinarily prudent person would reasonably believe to be naterial to a
j udgnment about whet her or not to proceed with the transaction.

(5) "Time of commtnment” respecting a transaction neans the tine
when the transaction ((+s—eensumrated)) becones effective or, if made
pursuant to contract, the time when the corporation, or its subsidiary
or the entity in which it has a controlling interest, becones
contractually obligated so that its unilateral wthdrawal from the
transaction would entail significant loss, liability, or other danage.

Sec. 31. RCW 23B.10.020 and 2003 ¢ 35 s 3 are each anended to read
as follows:

Unless the articles of incorporation provide otherwise, a
corporation's board of directors nay adopt one or nore anendnents to
the corporation's articles of incorporation wthout sharehol der
((aet+oen)) approval:

(1) If the corporation has only one class of shares outstanding, to
provi de, change, or elimnate any provision with respect to the par
val ue of any class of shares;

(2) To delete the nanmes and addresses of the initial directors;

(3) To delete the nane and address of the initial registered agent
or registered office, if a statenent of change is on file with the
secretary of state;

(4) If the corporation has only one class of shares outstanding,
solely to:

(a) Effect a forward split of, or change the nunber of authorized
shares of that class in proportion to a forward split of, or stock
dividend in, the corporation's outstandi ng shares; or

(b) Effect a reverse split of the corporation's outstandi ng shares
and the nunber of authorized shares of that class in the sane
proportions;

(5) To change the corporate nanme; or
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(6) To make any ot her change expressly permtted by this title to
be made wi t hout sharehol der ((aet+en)) approval.

Sec. 32. RCW23B. 10.060 and 1989 c¢ 165 s 125 are each anended to
read as foll ows:

A corporation anmending its articles of incorporation shall deliver
to the secretary of state for filing articles of anmendnent setting
forth:

(1) The nane of the corporation;

(2) The text of each anmendnent adopted;

(3) If an anendnent provides for an exchange, reclassification, or
cancellation of issued shares, provisions for inplenenting the
anendnent if not contained in the anendnent itself;

(4) The date of each anendnent's adopti on;

(5) If an anmendnent was adopted by the incorporators or board of
directors w thout sharehol der ((aet+en)) approval, a statenent to that
ef fect and that sharehol der ((aet+er)) approval was not required; and

(6) If sharehol der ((aetien)) approval was required, a statenent
that the anmendnent was duly approved by the sharehol ders in accordance
wi th the provisions of RCW23B. 10. 030 and 23B. 10. 040.

Sec. 33. RCW23B.10.070 and 1991 ¢ 72 s 36 are each anmended to
read as foll ows:

(1) Any officer of the corporation may restate its articles of
i ncorporation at any tine.

(2) A restatenent may include one or nore anendnents to the

articles of incorporation. If the restatenent includes an anmendnent

not requiring sharehol der approval, it nust be adopted by the board of

di rectors. If the restatenent includes an anmendnent requiring
sharehol der approval, it nust be adopted in accordance with RCW
23B. 10. 030.

(3) If the board of directors submts a restatenent for sharehol der
((aet+oen)) approval, the corporation shall notify each sharehol der,
whet her or not entitled to vote, of the proposed sharehol ders' neeting
in accordance with RCW 23B. 07.050. The notice nust also state that the
pur pose, or one of the purposes, of the neeting is to consider the
proposed restatenent and contain or be acconpanied by a copy of the
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restatenent that identifies any amendnent or other change it woul d make
in the articles of incorporation.

(4) A corporation restating its articles of incorporation shal
deliver to the secretary of state for filing articles of restatenent
setting forth the nane of the corporation and the text of the restated
articles of incorporation together with a certificate setting forth:

(a) If the restatenment does not include an anendnent to the
articles of incorporation, a statenent to that effect;

(b) If the restatenent contains an anmendnent to the articles of
i ncorporation not requiring sharehol der approval, a statenent that the
board of directors adopted the restatenent and the date of such
adopt i on;

(c) If the restatenent contains an anmendnent to the articles of
i ncorporation requiring sharehol der approval, the information required
by RCW23B. 10. 060; and

(d) Both the articles of restatenent and the certificate nust be
execut ed.

(5) Duly adopted restated articles of incorporation supersede the
original articles of incorporation and all anmendnents to them

(6) The secretary of state may certify restated articles of
i ncorporation, as the articles of incorporation currently in effect,
w thout including the certificate information required by subsection
(4) of this section.

Sec. 34. RCW23B. 10.080 and 1989 c¢ 165 s 127 are each anended to
read as foll ows:

(1) A corporation's articles of incorporation my be anended
w t hout ((aet+en)) approval by the board of directors or sharehol ders
to carry out a plan of reorganization ordered or decreed by a court of
conpetent jurisdiction wunder federal statute if the articles of
i ncorporation after anendnent contain only provisions required or
permtted by RCW23B. 02. 020.

(2) The individual or individuals designated by the court shall
deliver to the secretary of state for filing articles of anmendnent
setting forth:

(a) The nane of the corporation;

(b) The text of each anendnent approved by the court;
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(c) The date of the court's order or decree approving the articles
of amendnent;

(d) The title of the reorganization proceeding in which the order
or decree was entered; and

(e) A statenent that the court had jurisdiction of the proceeding
under federal statute.

(3) Sharehol ders of a corporation undergoi ng reorgani zati on do not
have dissenters' rights except as and to the extent provided in the
reorgani zation pl an.

(4) This section does not apply after entry of a final decree in
the reorganization proceeding even though the ~court retains
jurisdiction of the proceeding for limted purposes unrelated to
consunmati on of the reorganization plan.

Sec. 35. RCW23B. 10.200 and 2007 ¢ 467 s 7 are each anmended to
read as foll ows:

(1) A corporation's board of directors may anend or repeal the
corporation's byl aws, or adopt new byl aws, unless:

(a) The articles of incorporation, RCW 23B.10.205, or, if
applicable, RCW ((23B6+9635)) 23B.10.210, or any other provision of
this title reserve this power exclusively to the sharehol ders in whol e
or part; or

(b) The sharehol ders, in anmending or repealing a particular byl aw,
provi de expressly that the board of directors nmay not anend or repeal
t hat byl aw.

(2) A corporation's shareholders my anend or repeal the
corporation's bylaws, or adopt new byl aws, even though the byl aws may
al so be anended or repeal ed, or new byl aws nay al so be adopted, by its
board of directors.

Sec. 36. RCW23B. 10.205 and 2007 ¢ 467 s 5 are each anended to
read as foll ows:

(1) Unless the articles of incorporation ((£&F)) specifically
prohibit the adoption of a bylaw pursuant to this section, ((8)))
alter the vote specified in RCW23B. 07.280(2), or ((£e))) allow for or
do not exclude cunul ative voting, a public conpany may elect in its
byl aws to be governed in the election of directors as foll ows:
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(()) (a) Each vote entitled to be cast may be voted for, voted
against, or withheld for one or nore candidates up to that nunber of
candi dates that is equal to the nunber of directors to be el ected but
W thout cunulating the votes, or a shareholder may indicate an
abstention for one or nore candi dates;

((+r)) (b) To be elected, a candidate nust have received the
nunber, percentage, or |level of votes specified in the bylaws; provided
that holders of shares entitled to vote in the election and
constituting a quorum are present at the neeting. Except in a
contested election as provided in (((e)36v)) (e) of this subsection, a
candi date who does not receive the nunber, percentage, or |evel of
votes specified in the bylaws but who was a director at the tinme of the
el ection shall continue to serve as a director for a termthat shal
termnate on the date that is the earlier of ((£Ar)) (i) the date
specified in the bylaw, but not |onger than ninety days fromthe date
on which the wvoting results are determned pursuant to RCW
23B.07.035(2), or ((€By)) (ii) the date on which an individual is
selected by the board of directors to fill the office held by such
director, which selection shall be deenmed to constitute the filling of
a vacancy by the board to which RCW23B. 08. 100 appl i es;

((++H¥)) (c) A bylaw adopted pursuant to this section may provide
that votes cast against and/or withheld as to a candidate are to be
taken into account in determ ning whether the nunber, percentage, or
| evel of votes required for election has been received. Unless the
byl aw specifies otherwi se, only votes cast are to be taken into account
and a ballot marked "withhel d" in respect to a share is deened to be a
vote cast. Unl ess the bylaws specify otherw se, shares otherw se
present at the neeting but for which there is an abstention or as to
whi ch no authority or direction to vote in the election is given or
specified, are not deened to be votes cast in the election;

((~)) (d) The board of directors may select any qualified
individual to fill the office held by a director who did not receive
the specified vote for election referenced in ((fe)++y)) (b) of this
subsection; and

((&)) (e) Unless the bylaw specifies otherw se, a bylaw adopted
pursuant to this subsection (1) shall not apply to an election of
directors by a voting group if ((£Ar)) (i) at the expiration of the
time fixed under a provision requiring advance notification of director
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candi dates, or ((€B)})) (ii) absent such a provision, at atine fixed by
the board of directors which is not nore than fourteen days before
notice is given of the neeting at which the electionis to occur, there
are nore candi dates for election by the voting group than the nunber of
directors to be elected, one or nore of whomare properly proposed by
sharehol ders. An individual shall not be considered a candidate for
pur poses of this subsection (1)((e)3)) (e) if the board of directors
determ nes before the notice of neeting is given that such individual's
candi dacy does not create a bona fide el ection contest.

(2) A bylaw containing an election to be governed by this section
may be repeal ed or anended:

(a) If originally adopted by the shareholders, only by the
shar ehol ders, unless the byl aw ot herw se provi des; or

(b) If adopted by the board of directors, by the board of directors
or the sharehol ders.

Sec. 37. RCW23B. 10.210 and 1989 c¢ 165 s 130 are each anended to
read as foll ows:

(1) A bylaw that fixes a greater quorumor voting requirenment for
the board of directors nay be anended or repeal ed:

(a) If originally adopted by the shareholders, only by the
shar ehol ders; or

(b) If originally adopted by the board of directors, either by the
sharehol ders or by the board of directors.

(2) A bylaw adopted or anmended by the shareholders that fixes a
greater quorum or voting requirenment for the board of directors may
provide that it may be anended or repealed only by a specified vote of
ei ther the sharehol ders or the board of directors.

(3) If the corporation is a public conpany, ((aetier)) approval by
the board of directors under subsection (1)(b) of this section to adopt
or anmend a byl aw that changes the quorum or voting requirenment for the
board of directors nust neet the quorumrequirenent and be ((adepted))
approved by the vote required ((to—take—-actton)) for approval under the
quorum and voting requirenent then in effect.

(4) If the corporation is not a public conpany, ((aet+er)) approval
by the board of directors under subsection (1)(b) of this section to
adopt or anmend a byl aw that changes the quorum or voting requirenment
for the board of directors nust neet the sane quorumrequirenent and be
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((adepted)) approved by the sane vote required ((teo—take—-aection)) for
approval under the quorum and voting requirenent then in effect or
proposed to be adopted, whichever is greater.

Sec. 38. RCW23B.11.030 and 2003 ¢ 35 s 6 are each anended to read
as follows:

(1) After adopting a plan of nerger or share exchange, the board of
directors of each corporation party to the nerger, and the board of
directors of the corporation whose shares will be acquired in the share
exchange, shall submt the plan of nerger, except as provided in
subsection (7) of this section, or share exchange for approval by its
shar ehol der s.

(2) For a plan of nerger or share exchange to be approved:

(a) The board of directors nust recomend the plan of nerger or
share exchange to the shareholders, unless the board of directors
determ nes that because of <conflict of interest or other special
circunstances it should make no recommendation and communicates the
basis for its determnation to the shareholders with the plan; and

(b) The sharehol ders entitled to vote nust approve the plan, except
as provided in subsection (7) of this section.

(3) The board of directors may condition its subm ssion of the
proposed plan of nerger or share exchange on any basis, including the
affirmati ve vote of holders of a specified percentage of shares held by
any group of sharehol ders not otherwi se entitled under this title or
the articles of incorporation to vote as a separate voting group on the
proposed pl an of nmerger or share exchange.

(4) The corporation shall notify each sharehol der, whether or not
entitled to vote, of the proposed sharehol ders' neeting in accordance
with RCW 23B. 07.050. The notice nust also state that the purpose, or
one of the purposes, of the neeting is to consider the plan of nerger
or share exchange and nust contain or be acconpanied by a copy or
summary of the plan.

(5) In addition to any other voting conditions inposed by the board
of directors under subsection (3) of this section, the plan of nerger
((to—be—author+zed)) nust be approved by two-thirds of the voting group
conprising all the votes entitled to be cast on the plan, and of each
other voting group entitled under RCW 23B.11.035 or the articles of
incorporation to vote separately on the plan, unless sharehol der
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((aet+oen)) approval is not required under subsection (7) of this
section. The articles of incorporation may require a greater or |esser
vote than that provided in this subsection, or a greater or |esser vote
by separate voting groups, so long as the required vote is not |ess
than a mpjority of all the votes entitled to be cast on the plan of
merger and of each other voting group entitled to vote separately on
the plan. Separate voting by additional voting groups is required on
a plan of nmerger under the circunstances described in RCW 23B. 11. 035.

(6) In addition to any other voting conditions inposed by the board
of directors under subsection (3) of this section, the plan of share
exchange ((teo—be—authoerized)) nust be approved by two-thirds of the
voting group conprising all the votes entitled to be cast on the plan,
and of each other voting group entitled under RCW 23B. 11. 035 or the
articles of incorporation to vote separately on the plan. The articles
of incorporation nmay require a greater or |esser vote than that
provided in this subsection, or a greater or |esser vote by separate
voting groups, so long as the required vote is not less than a majority
of all the votes entitled to be cast on the plan of share exchange and
of each other voting group entitled to vote separately on the plan
Separate voting by additional voting groups is required on a plan of
share exchange under the circunstances described in RCW23B. 11. 035.

(7) ((Aet+oen)) Approval by the shareholders of the surviving
corporation on a plan of nerger is not required if:

(a) The articles of incorporation of the surviving corporation wll
not differ, except for anendnents enunerated in RCW 23B. 10.020, from
its articles of incorporation before the nerger;

(b) Each sharehol der of the surviving corporati on whose shares were
outstandi ng i medi ately before the effective date of the nmerger wll
hold the sanme nunber of shares, wth identical designations,
preferences, limtations, and relative rights, immediately after the
ner ger ;

(c) The nunber of voting shares outstanding i mrediately after the
merger, plus the nunber of voting shares issuable as a result of the
merger, either by the conversion of securities issued pursuant to the
merger or the exercise of rights and warrants issued pursuant to the
merger, wll not exceed the total nunber of voting shares of the
surviving corporation authorized by its articles of incorporation
i mredi ately before the nerger; and
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(d) The nunber of participating shares outstanding imrediately
after the nerger, plus the nunber of participating shares issuable as
a result of the merger, either by the conversion of securities issued
pursuant to the nerger or the exercise of rights and warrants issued
pursuant to the nerger, wll not exceed the total nunber of
participating shares authorized by its articles of incorporation
i mredi ately before the nerger.

(8) As used in subsection (7) of this section:

(a) "Participating shares"” nmeans shares that entitle their hol ders
to participate without Iimtation in distributions.

(b) "Voting shares" neans shares that entitle their holders to vote
unconditionally in elections of directors.

(9) After a nmerger or share exchange is ((autherized)) approved,
and at any tinme before articles of nerger or share exchange are fil ed,
t he planned nerger or share exchange may be abandoned, subject to any
contractual rights, without further sharehol der ((aet+en)) approval, in
accordance with the procedure set forth in the plan of nmerger or share
exchange or, if none is set forth, in the manner determned by the
board of directors.

Sec. 39. RCW23B.11.040 and 2002 c 297 s 34 are each anended to
read as foll ows:

(1) A parent corporation owning at |east ninety percent of the
out st andi ng shares of each class of a subsidiary corporation nay nerge
the subsidiary into itself w thout approval of the sharehol ders of the
parent or subsidiary.

(2) The board of directors of the parent shall ((adept)) approve a
pl an of nmerger that sets forth:

(a) The nanes of the parent and subsidiary; and

(b) The manner and basis of converting the shares of the subsidiary
into shares, obligations, or other securities of the parent or any
ot her corporation or into cash or other property in whole or part.

(3) Wthin ten days after the corporate action ((+s—taker)) becones
effective, the parent shall deliver a notice to each sharehol der of the
subsi di ary, which notice shall include a copy of the plan of nerger.

(4) Articles of nmerger wunder this section my not contain
amendnments to the articles of incorporation of the parent corporation,
except for amendnents enunerated in RCW23B. 10. 020.
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Sec. 40. RCW 23B.12.020 and 2003 ¢ 35 s 8 are each anended to read
as follows:

(1) A corporation may sell, |ease, exchange, or otherw se dispose
of all, or substantially all, of its property, otherwi se than in the
usual and regul ar course of business, on the terns and conditions and
for the consideration determned by the corporation's board of
directors, if the board of directors proposes and its sharehol ders
approve the proposed transacti on.

(2) For a transaction to be ((autherized)) approved:

(a) The board of directors nust reconmend the proposed transaction
to the shareholders unless the board of directors determ nes that
because of conflict of interest or other special circunstances it
should make no recommendation and comrunicates the basis for its
determ nation to the shareholders with the subm ssion of the proposed
transacti on; and

(b) The sharehol ders entitled to vote nust approve the transaction.

(3) The board of directors may condition its subm ssion of the
proposed transaction on any basis, including the affirmative vote of
holders of a specified percentage of shares held by any group of
sharehol ders not otherwi se entitled under this title or the articles of
incorporation to vote as a separate voting group on the proposed
transacti on.

(4) The corporation shall notify each sharehol der, whether or not
entitled to vote, of the proposed sharehol ders' neeting in accordance
with RCW 23B. 07.050. The notice nust also state that the purpose, or
one of the purposes, of the neeting is to consider the sale, |ease,
exchange, or other disposition of all, or substantially all, the
property of the corporation and contain or be acconpanied by a
description of the transaction.

(5) In addition to any other voting conditions inposed by the board
of directors under subsection (3) of this section, the transaction ((te
be—authoer+zed)) nust be approved by two-thirds of the voting group
conprising all the votes entitled to be cast on the transaction, and of
each other voting group entitled under the articles of incorporation to
vote separately on the transaction. The articles of incorporation may
require a greater or |esser vote than provided in this subsection, or
a greater or |esser vote by any separate voting groups provided for in
the articles of incorporation, so long as the required vote is not |ess
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than a mpjority of all the votes entitled to be cast on the transaction
and of each other voting group entitled to vote separately on the
transacti on.

(6) After a sale, |ease, exchange, or other disposition of property
i s ((authertzed)) approved, the transaction may be abandoned, subject
to any contractual rights, wthout further shareholder ((aetioehr))
approval, in a manner determ ned by the board of directors.

(7) A transaction that constitutes a distribution is governed by
RCW 23B. 06. 400 and not by this section.

Sec. 41. RCW 23B.13.020 and 2003 ¢ 35 s 9 are each anended to read
as follows:

(1) A shareholder is entitled to dissent from and obtain paynent
of the fair value of the shareholder's shares in the event of, any of
the foll owm ng corporate actions:

(a) ((Consummation—ef)) A plan of nerger, which_ has_becone
effective, to which the corporation is a party (i) if sharehol der
approval ((+s)) was required for the nmerger by RCW 23B.11.030,
23B.11.080, or the articles of incorporation, and the sharehol der
((+s)) was entitled to vote on the nerger, or (ii) if the corporation
((+s)) was a subsidiary that ((+s)) has been nmerged with its parent
under RCW23B. 11. 040;

(b) ((Censumratien—otf)) A plan of share exchange, which has becone
effective, to which the corporationis a party as the corporati on whose
shares ((wH—be)) have been acquired, if the shareholder ((+s)) was
entitled to vote on the plan;

(c) ((consumrat+en—ef)) A sale or exchange, _which_has_becone
effective, of all, or substantially all, of the property of the
corporation other than in the usual and regul ar course of business, if
t he sharehol der ((+s)) was entitled to vote on the sale or exchange,
including a sale in dissolution, but not including a sale pursuant to
court order or a sale for cash pursuant to a plan by which all or
substantially all of the net proceeds of the sale will be distributed
to the shareholders within one year after the date of sale;

(d) An anendnent of the articles of incorporation, whether or not
t he sharehol der was entitled to vote on the anendnent, if the anmendnent
effects a redenption or cancellation of all of the sharehol der's shares
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i n exchange for cash or other consideration other than shares of the
corporation; or

(e) Any corporate action ((taken)) approved pursuant to a
sharehol der vote to the extent the articles of incorporation, bylaws,
or a resolution of the board of directors provides that voting or
nonvoti ng sharehol ders are entitled to dissent and obtain paynment for
their shares.

(2) A shareholder entitled to dissent and obtain paynent for the
sharehol der's shares under this chapter nmay not chall enge the corporate
action creating the shareholder's entitlenent unless the action fails
to conply with the procedural requirenments inposed by this title, RCW
25.10.900 through 25.10.955, the articles of incorporation, or the
bylaws, or is fraudulent with respect to the shareholder or the
cor porati on.

(3) The right of a dissenting sharehol der to obtain paynent of the
fair value of the shareholder's shares shall termnate upon the
occurrence of any one of the follow ng events:

(a) The proposed corporate action is abandoned or resci nded;

(b) A court having jurisdiction permanently enjoins or sets aside
the corporate action; or

(c) The shareholder's demand for paynent is withdrawmm with the
written consent of the corporation.

Sec. 42. RCW23B. 13.200 and 2002 c 297 s 36 are each anended to
read as foll ows:

(1) If proposed corporate action creating dissenters' rights under
RCW 23B.13.020 is submtted ((+e)) for_approval by a vote at a
shar ehol ders' neeting, the neeting notice nust state that sharehol ders
are or may be entitled to assert dissenters' rights under this chapter
and be acconpani ed by a copy of this chapter.

(2) If corporate action creating dissenters' rights under RCW
23B.13.020 is ((taken)) submtted_ for approval wthout a vote of
shar ehol der s( (;—the—corporation—wi-thinten—days—afterthe—effective
date —of —sueh —eorporate — action— — shakh — debiver — a3 —notthce —to —ak-

I hold 1 ed i il I I :
taken—and —send —them—the —not+ece—deser+bed —+a—REOA-23B-13-2268)) In
accordance with_ RCW 23B. 07.040, the_ sharehol der consent described_in
RCW 23B. 07. 040(1) (b) and the notice described in RCW23B.07.040(3)(a)
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must i nclude a statenent that shareholders are or may be entitled to
assert dissenters' rights under this chapter and be acconpani ed by a
copy of this chapter

Sec. 43. RCW23B. 13.210 and 2002 c 297 s 37 are each anended to
read as foll ows:

(1) If proposed corporate action creating dissenters' rights under
RCW 23B. 13.020 is submtted to a vote at a shareholders' neeting, a
shar ehol der who wi shes to assert dissenters' rights nust (a) deliver to
the corporation before the vote is taken notice of the shareholder's
intent to demand paynent for the shareholder's shares if the proposed
corporate action is effected, and (b) not vote such shares in favor of
t he proposed corporate action.

(2) Lf proposed corporate action creating dissenters' rights under
RCW 23B. 13. 020 is submtted for approval without a vote of shareholders
in accordance with RCW 23B. 07. 040, a sharehol der who w shes to assert
di ssenters' rights nust not execute the consent or otherw se vote such
shares in favor of the proposed corporate action.

(3) A shareholder who does not satisfy the requirenents of
subsection (1) or (2) of this sectionis not entitled to paynent for
t he sharehol der's shares under this chapter

Sec. 44. RCW 23B. 13.220 and 2002 c 297 s 38 are each anended to
read as foll ows:

(1) If proposed corporate action creating dissenters' rights under
RCW 23B. 13. 020 is ((autherized)) approved at a sharehol ders' neeting,
the corporation shall wthin ten days after the effective _date of the
corporate action deliver ((a+netiee)) to all sharehol ders who satisfied
the requirements of RCW 23B.13.210(1) a_notice_in_conpliance wth
subsection (3) of this section

(2) ((Fhe)) |If_proposed corporate_ action_ creating_ dissenters
rights under RCW 23B. 13.020 is approved without a vote of sharehol ders
in accordance with RCW 23B. 07. 040, the notice delivered pursuant to RCW
23B. 07.040(3)(b) to shareholders who satisfied the requirenents of RCW
23B. 13.210(2) shall conply with subsection (3) of this section.

(3) Any notice under subsection (1) or (2) of this section nust
((be sent wthin ten days after the effective date of the corporate
actH-on—and—ust) ) .
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(a) State where the paynent demand nust be sent and where and when
certificates for certificated shares nmust be deposited;

(b) I'nformhol ders of uncertificated shares to what extent transfer
of the shares will be restricted after the paynent demand is received,

(c) Supply a formfor denmandi ng paynent that includes the date of
the first announcenent to news nedia or to sharehol ders of the terns of
t he proposed corporate action and requires that the person asserting
di ssenters' rights certify whether or not the person acquired
beneficial ownership of the shares before that date;

(d) Set a date by which the corporation nust receive the paynent
demand, which date may not be fewer than thirty nor nore than sixty
days after the date the notice in subsection (1) or (2) of this section
is delivered; and

(e) Be acconpani ed by a copy of this chapter.

Sec. 45. RCW 23B. 13.240 and 1989 c¢ 165 s 147 are each anended to
read as foll ows:

(1) The corporation may restrict the transfer of uncertificated
shares from the date the demand for ((thetr)) paynent under RCW
23B. 13.230 is received until the proposed corporate action is effected
or the restrictionis released under RCW 23B. 13. 260.

(2) The person for whom dissenters' rights are asserted as to
uncertificated shares retains all other rights of a sharehol der unti
the effective date of the proposed corporate action.

Sec. 46. RCW 23B. 13. 260 and 1989 c¢ 165 s 149 are each anended to
read as foll ows:

(1) If the corporation does not effect the proposed corporate
action within sixty days after the date set for demandi ng paynent and
depositing share certificates, the corporation shall return the
deposited certificates and rel ease any transfer restrictions inposed on
uncertificated shares.

(2) If after returning deposited certificates and releasing
transfer restrictions, the corporation w shes to ((undertake)) effect
t he proposed corporate action, it nust send a new dissenters' notice
under RCW23B. 13. 220 and repeat the paynent denand procedure.
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Sec. 47. RCW23B. 13.270 and 1989 c¢ 165 s 150 are each anended to
read as foll ows:

(1) A corporation my elect to wthhold paynent required by RCW
23B.13. 250 from a dissenter unless the dissenter was the beneficial
owner of the shares before the date set forth in the dissenters' notice
as the date of the first announcenent to news nedia or to sharehol ders
of the terns of the proposed corporate action.

(2) To the extent the corporation elects to w thhold paynent under
subsection (1) of this section, after ((t+akinrg)) the effective date of
t he proposed corporate action, it shall estimate the fair value of the
shares, plus accrued interest, and shall pay this anmount to each
di ssenter who agrees to accept it in full satisfaction of the
di ssenter's denmand. The corporation shall send with its offer an
explanation of how it estimted the fair value of the shares, an
expl anation of how the interest was cal cul ated, and a statenent of the
di ssenter's right to demand paynment under RCW 23B. 13. 280.

Sec. 48. RCW 23B. 13.280 and 2002 c 297 s 40 are each anended to
read as foll ows:

(1) A dissenter nay deliver a notice to the corporation informng
the corporation of the dissenter's own estinmate of the fair value of
the dissenter's shares and anount of interest due, and denmand paynent
of the dissenter's estimate, |ess any paynent under RCW23B. 13. 250, or
reject the corporation's offer under RCW 23B. 13. 270 and demand paynent
of the dissenter's estimate of the fair value of the dissenter's shares
and interest due, if:

(a) The dissenter believes that the anobunt paid under RCW
23B. 13. 250 or offered under RCW23B. 13.270 is less than the fair val ue
of the dissenter's shares or that the interest due is incorrectly
cal cul at ed;

(b) The corporation fails to make paynent under RCW 23B. 13. 250
within sixty days after the date set for demandi ng paynent; or

(c) The corporation does not effect the proposed corporate action
and does not return the deposited certificates or rel ease the transfer
restrictions inposed on uncertificated shares within sixty days after
t he date set for demandi ng paynent.

(2) A dissenter waives the right to demand paynent under this
section unless the dissenter notifies the corporation of the
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di ssenter's demand under subsection (1) of this section within thirty
days after the corporation nade or offered paynent for the dissenter's
shar es.

Sec. 49. RCW 23B.14.010 and 2006 ¢ 52 s 5 are each anended to read
as follows:

(1) Amjority of the initial directors, or, if initial directors
were not naned in the articles of incorporation and have not been
elected, a mpjority of the incorporators, of a corporation that has not
i ssued shares may ((authertze)) approve di ssol ution of the corporation.

(2) Unless prohibited by the articles of incorporation, a majority
of the board of directors may ((autherize)) approve dissolution of the
corporation wthout approval by the sharehol ders, upon a finding by the
board of directors that:

(a) The corporation is not able to pay its liabilities as they
beconme due in the usual course of business, or the corporation's assets
are less than the sumof its total liabilities; and

(b) Ten or nore days have el apsed since the corporation gave notice
to all sharehol ders, whether or not they would otherw se be entitled to
vot e under RCW 23B. 14. 020, of the intent of the board of directors to
( (auther+ze)) approve dissolution under this subsection.

Sec. 50. RCW 23B. 14.020 and 2006 ¢ 52 s 6 are each anended to read
as follows:

(1) A corporation's board of directors may propose dissolution for
subm ssion to the sharehol ders.

(2) For a proposal to dissolve to be ((adepted)) approved:

(a) The board of directors nust reconmend dissolution to the
shar ehol ders unless the board of directors determ nes that because of
conflict of interest or other special circunstances it should make no
reconmendati on and comruni cates the basis for its determ nation to the
shar ehol ders; and

(b) The shareholders entitled to vote nust approve the proposal to
di ssol ve as provided in subsection (5) of this section.

(3) The board of directors may condition its subm ssion of the
proposal for dissolution on any basis, including the affirmative vote
of holders of a specified percentage of shares held by any group of
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shar ehol ders not otherwi se entitled under this title or the articles of
incorporation to vote as a separate voting group on the proposed
di ssol uti on.

(4) The corporation shall notify each sharehol der, whether or not
entitled to vote, of the proposed dissolution either (a) by giving
noti ce of a shareholders' neeting in accordance with RCW23B. 07. 050 and
stating that the purpose or one of the purposes of the neeting is to
consider dissolving the corporation, or (b) in accordance with the
requi renments of RCW 23B. 07.040 for ((takinrgaction—on—thepropoesal))
approving the proposed di ssolution wthout a neeting.

(5) In addition to any other voting conditions inposed by the board
of directors under subsection (3) of this section, the ((prepesal—te
eh-ssolve)) proposed di ssolution nust be approved by two-thirds of the
voting group conprising all the votes entitled to be cast on the
((propoesal)) proposed_ dissolution, and of each other voting group
entitled under the articles of incorporation to vote separately on the
((propoesal)) proposed dissolution. The articles of incorporation nay
require a greater or |esser vote than provided in this subsection, or
a greater or |esser vote by any separate voting groups provided for in
the articles of incorporation, so long as the required vote is not |ess
than a mjority of all the votes entitled to be cast on the
((propoesal)) proposed_dissolution and of each other voting group
entitled to vote separately on the ((prepesal)) proposed di ssol ution.

Sec. 51. RCW 23B.14.030 and 2006 ¢ 52 s 7 are each anended to read
as follows:

(1) At any tinme after dissolution is authorized under RCW
23B. 14. 010 or 23B. 14. 020, the corporation may di ssolve by delivering to
the secretary of state for filing:

(a) A copy of a revenue clearance certificate issued pursuant to
RCW 82. 32. 260; and

(b) Articles of dissolution setting forth:

(1) The nane of the corporation;

(ii) The date dissolution was ((autherized)) approved; and

(iii) Astatenent that dissolution was duly ((authertzed)) approved
by the initial directors, the incorporators, or the board of directors
i n accordance with RCW23B. 14. 010, or was duly proposed by the board of

p. 57 HB 1068. SL



© 00 N O Ol WDN P

N NNNNNNRRRPRRRRRRRR
o O A W NP O OO0 ~NO” OO A WDN P O

27
28
29
30
31
32
33
34
35
36

directors and approved by the shareholders in accordance with RCW
23B. 14. 020.

(2) A corporation is dissolved upon the effective date of its
articles of dissolution.

(3) A dissolved corporation shall, within thirty days after the
effective date of its articles of dissolution, publish notice of its
di ssolution and request that persons with clains against the dissolved
corporation present them in accordance with the notice. The notice
must be published once a week for three consecutive weeks in a
newspaper of general circulation in the county where the dissolved
corporation's principal office (or, if none in this state, its
registered office) is or was |ast |ocated. The notice nust also
describe the information that nust be included in a claim provide a
mai ling address where a claim may be sent, and state that clains
agai nst the dissolved corporation nay be barred in accordance with the
provisions of this chapter if not tinmely asserted. A dissol ved
corporation's failure to publish notice in accordance with this
subsection does not affect the validity or the effective date of its
di ssol uti on.

(4) For purposes of this chapter, "dissolved corporation"” neans a
corporation whose dissolution has been ((autherized)) approved in
accordance with RCW 23B. 14.010 or 23B.14.020 and whose articles of
di ssolution have becone effective, and includes any trust or other
successor entity to which the remaining assets of such a corporation
are transferred subject to its liabilities for purposes of |iquidation
i n accordance w th RCW 23B. 14. 050.

Sec. 52. RCW 23B. 14.040 and 1989 c¢ 165 s 157 are each anended to
read as foll ows:

(1) A corporation may revoke its dissolution within one hundred
twenty days of its effective date.

(2) Revocation of dissolution nust be ((autherized)) approved in
t he sanme manner as the dissolution was ((authertzed)) approved unl ess
t hat ((auther+zatioen)) approval permtted revocati on upon approval by
((aet+oen—of)) the board of directors alone, in which event the board of
directors nmay revoke the dissolution w thout sharehol der ((aet+oenr))

approval .
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(3) After the revocation of dissolution is ((auther+zed)) approved,
the corporation may revoke the dissolution by delivering to the
secretary of state for filing articles of revocation of dissolution
together with a copy of its articles of dissolution, that set forth:

(a) The nane of the corporation and a statenment that such nane
satisfies the requirenments of RCW 23B.04.010; if the nane is not
avai l abl e, the corporation nust file articles of amendnent changing its
name with the articles of revocation of dissolution;

(b) The effective date of the dissolution that was revoked;

(c) The date that the revocation of dissolution was ((autherized))
approved;

(d) If the corporation's board of directors, or incorporators,
revoked the dissolution, a statenent to that effect;

(e) If the corporation's board of directors revoked a dissol ution
authorized by the shareholders, a statenment that revocation was
permtted by action by the board of directors al one pursuant to that
aut hori zation; and

(f) If sharehol der ((aetien)) approval was required to revoke the
di ssolution, a statenent that revocation of the dissolution was duly
approved by the shareholders in accordance with RCW 23B. 14. 040(2) and
23B. 14. 020.

(4) Revocation of dissolution is effective upon the effective date
of the articles of revocation of dissol ution.

(5 Wien the revocation of dissolution is effective, it relates
back to and takes effect as of the effective date of the dissolution
and the corporation resunes carrying on its business as if dissolution
had never occurred.

Sec. 53. RCW 23B. 14.050 and 2006 ¢ 52 s 8 are each anended to read
as follows:

(1) A dissolved corporation continues its corporate existence but
may not carry on any business except that appropriate to wind up and
liquidate its business and affairs, including:

(a) Collecting its assets;

(b) Dy sposing of its properties that wll be applied toward
satisfaction or making reasonable provision for satisfaction of its
liabilities or will otherwise not be distributed in kind to its
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sharehol ders, but in any case subject to applicable liens and security
interests as well as any applicable contractual restrictions on the
di sposition of its properties;

(c) Satisfying or making reasonable provision for satisfying its
liabilities, in accordance with their priorities as established by | aw,
and on a pro rata basis wthin each class of liabilities;

(d) Subject to the Ilimtations inposed by RCW 23B.06.400,
distributing its remaining property anong its sharehol ders according to
their interests; and

(e) Doing every other act necessary to wind up and liquidate its
busi ness and affairs.

(2) Except as otherw se provided in this chapter, dissolution of a
corporation does not:

(a) Transfer title to the corporation's property;

(b) Prevent transfer of its shares or securities, although the
aut horization to dissolve may provide for closing the corporation's
share transfer records;

(c) Subject its directors or officers to standards of conduct
different fromthose prescribed in chapter 23B. 08 RCW

(d) Change quorumor voting requirenents for its board of directors
or sharehol ders; change provisions for selection, resignation, or
renmoval of its directors or officers or both; or change provisions for
anendi ng its byl aws;

(e) Prevent comencenent of a proceeding by or against the
corporation in its corporate nane;

(f) Abate or suspend a proceeding pending by or against the
corporation on the effective date of dissolution; or

(g0 Termnate the authority of the registered agent of the
cor porati on.

(3) A dissolved corporation's board of directors nmay nake a
determ nation that reasonable provision for the satisfaction of any
l[iability, whether arising in tort or by contract, statute, or
ot herw se, and whet her matured or unmat ur ed, conti ngent, or
conditional, has been nade by neans of a purchase of insurance
coverage, provision of security therefor, contractual assunption
thereof by a solvent person, or any other neans, that the board of
directors determnes is reasonably calculated to provide for
satisfaction of the reasonably estimated anmount of such liability.
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Upon making such a determ nation, the board of directors shall, for
purposes of determning whether a subsequent distribution to
sharehol ders is prohibited under RCW 23B. 06.400(2), be entitled to
treat such liability as fully satisfied by the assets used or conmtted
in order to make such provision. I n maki ng determ nations under RCW
23B. 06.400(2), the board of directors of a dissolved corporation may
al so disregard, and nmake no provision for the satisfaction of, any
liabilities that are barred in accordance with RCW 23B. 14. 060(2), or
that may exceed any provision for their satisfaction ordered by a
superior court pursuant to RCW 23B.14.065, or that the board of
directors does not consider, based on the facts known to it, reasonably
likely to arise prior to expiration of the survival period specifiedin
RCW 23B. 14. 340.

(4) The board of directors of a dissolved corporation nmay at any
time petition to have the dissolution continued under court supervision
in accordance with RCW 23B.14.300, or, wupon a finding that the
corporation is not able to pay its liabilities as they becone due in
t he usual course of business or that its assets are |ess than the sum
of its total liabilities, may dedicate the corporation's assets to the
repaynent of its creditors by nmaking an assignnent for the benefit of
creditors in accordance with chapter 7.08 RCW or obtaining the
appoi ntment of a general receiver in accordance with chapter 7.60 RCW
The assunption of control over the corporation's assets by a court, an
assignee for the benefit of creditors, or a general receiver relieves
the directors of any further duties with respect to the Iiquidation of
the corporation's assets or the application of any assets or proceeds
toward satisfaction of its liabilities.

(5) Corporate actions ((and—deetrstons)) to be ((taken)) approved by
a corporation that has been dissolved under RCW 23B.14.030 or
23B. 14. 210, which are within the scope of activities permtted in this
chapter, my be ((taken)) approved by the corporation's board of
directors and, if required, by its shareholders, nenbership in both
groups determned as of the effective date of the dissolution. | f
vacancies in the board of directors occur after the effective date of
di ssolution, the sharehol ders, or the remaining directors, even if |ess
than a quorum of the board, may fill the vacancies. A special neeting

of the shareholders for purposes of ((auvthertztnrg)) approving any
corporate action required or permtted to be ((autherized)) approved by
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sharehol ders, or for purposes of electing directors, nmay be called by
any person who was an officer, director, or shareholder of the
corporation at the effective date of the dissolution.

Sec. 54. RCW23B.16.010 and 2002 c 297 s 45 are each anended to
read as foll ows:

(1) A corporation shall keep as permanent records m nutes of al
meetings of its shareholders and board of directors, a record of al
corporate actions ((taken)) approved by the sharehol ders or board of
directors by executed consent without a neeting, and a record of al
corporate actions ((taken)) approved by a commttee of the board of
directors exercising the authority of the board of directors on behalf
of the corporation.

(2) A corporation shall maintain appropriate accounting records.

(3) A corporation or its agent shall nmaintain a record of its
sharehol ders, in a formthat permts preparation of a |list of the nanes
and addresses of all shareholders, in alphabetical order by class of
shares show ng the nunber and cl ass of shares held by each.

(4) A corporation shall maintainits records in witten formor in

another form capable of <conversion into witten form wthin a
reasonabl e tine.

(5) A corporation shall keep a copy of the following records at its
princi pal office:

(a) Its articles or restated articles of incorporation and all
amendnents to themcurrently in effect;

(b) Its bylaws or restated bylaws and all anendnents to them
currently in effect;

(c) The mnutes of all sharehol ders' neetings, and records of all
((aet+on—taken)) corporate actions approved by sharehol ders w thout a
nmeeting, for the past three years;

(d) The financial statenents described in RCW23B.16.200(1), for
t he past three years;

(e) Al comunications in the form of a record to sharehol ders
generally within the past three years;

(f) A list of the nanes and business addresses of its current
directors and officers; and

(g) Its initial report or nost recent annual report delivered to
the secretary of state under RCW23B. 16. 220.
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Sec. 55. RCW23B.16.020 and 2002 c 297 s 46 are each anended to
read as foll ows:

(1) A sharehol der of a corporationis entitled to inspect and copy,
during regul ar business hours at the corporation's principal office,
any of the records of the corporation described in RCW23B. 16. 010(5) if
the shareholder gives the corporation notice of the shareholder's
demand at |least five business days before the date on which the
shar ehol der wi shes to i nspect and copy.

(2) A sharehol der of a corporationis entitled to inspect and copy,
during regul ar business hours at a reasonabl e |ocation specified by the
corporation, any of the followng records of the corporation if the
shar ehol der neets the requirenents of subsection (3) of this section
and gives the corporation notice of the shareholder's demand at | east
five business days before the date on which the sharehol der wi shes to
i nspect and copy:

(a) Excerpts fromm nutes of any neeting of the board of directors,
((records—of—any—aection)) or of any neeting of a commttee of the board
of directors while exercising the authority of the board of directors,
m nutes of any neeting of the shareholders, and records of ((aet+oen
taken)) corporate actions_ approved by the shareholders or board of
directors or a commttee thereof without a nmeeting, to the extent not
subj ect to inspection under subsection (1) of this section;

(b) Accounting records of the corporation; and

(c) The record of sharehol ders.

(3) A shareholder may inspect and copy the records described in
subsection (2) of this section only if:

(a) The sharehol der's demand is made in good faith and for a proper
pur pose;

(b) The sharehol der describes with reasonable particularity the
sharehol der's purpose and the records the shareholder desires to
i nspect; and

(c) The records are directly connected with the shareholder's
pur pose.

(4) The right of inspection granted by this section may not be
abolished or limted by a corporation's articles of incorporation or
byl aws.

(5) This section does not affect:
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(a) The right of a shareholder to inspect records under RCW

23B.07.200 or, if the shareholder 1is in |litigation wth the
corporation, to the sane extent as any other litigant; or

(b) The power of a court, independently of this title, to conpel
t he production of corporate records for exam nation.

(6) For purposes of this section, "shareholder” includes a

beneficial owner whose shares are held in a voting trust or by a
nom nee on the beneficial owner's behalf.

Sec. 56. RCW 23B.19.040 and 2007 ¢ 45 s 1 are each anended to read
as follows:

(1)(a) Notw thstanding anything to the contrary contained in this
title, a target corporation shall not for a period of five years
followng the acquiring person's share acquisition tine engage in a
significant business transaction unless:

(1) It is exenpted by RCW23B. 19. 030;

(11) The significant business transaction or the purchase of shares
made by the acquiring person is approved prior to the acquiring
person's share acquisition time by a mgjority of the nenbers of the
board of directors of the target corporation; or

(ii1) At or subsequent to the acquiring person's share acquisition
time, such significant business transaction is approved by a mgjority
of the nmenbers of the board of directors of the target corporation and
( { agthortzed)) approved at an annual or speci al nmeeting of
shar ehol ders, and not by witten consent, by the affirmative vote of at
|l east two-thirds of the outstanding voting shares, except shares
beneficially owned by or under the voting control of the acquiring
per son.

(b) If a good faith proposal for a significant business transaction
is made in witing to the board of directors of the target corporation
prior to the significant business transaction or prior to the share
acquisition tine, the board of directors shall respond in witing
within thirty days or such shorter period, if any, as may be required
by the exchange act setting forth its reasons for its decision
regarding the proposal. |[If a good faith proposal to purchase shares is
made in witing to the board of directors of the target corporation,
the board of directors, unless it responds affirmatively in witing
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within thirty days or a shorter period, if any, as may be required by
the exchange act shall be deenmed to have disapproved such share
pur chase.

(2) Except for a significant business transaction approved under
subsection (1) of this section or exenpted by RCW 23B.19.030, in
addition to any other requirenent, a target corporation shall not
engage at any tinme in any significant business transaction described in
RCW 23B. 19.020(15) (a) or (e) with any acquiring person of such a
corporation other than a significant business transaction that either
nmeets all of the conditions of (a), (b), and (c) of this subsection or
nmeets the conditions of (d) of this subsection:

(a) The aggregate anopunt of the cash and the narket val ue as of the
consunmati on date of consideration other than cash to be received per
share by holders of outstanding comon shares of such a target
corporation in a significant business transaction is at |east equal to
t he hi gher of the follow ng:

(1) The hi ghest per share price paid by such an acquiring person at
a time when the person was the beneficial owner, directly or
indirectly, of five percent or nore of the outstanding voting shares of
a target corporation, for any shares of conmmon shares of the same cl ass
or series acquired by it: (A Wthin the five-year period i medi ately
prior to the announcenent date with respect to a significant business
transaction; or (B) within the five-year period i mediately prior to,
or in, the transaction in which the acquiring person becane an
acquiring person, whichever is higher plus, in either case, interest
conmpounded annually from the earliest date on which the highest per
share acquisition price was paid through the consunmation date at the
rate for one-year United States treasury obligations fromtine to tine
in effect; |ess the aggregate anount of any cash dividends paid, and
t he market val ue of any dividends paid other than in cash, per share of
common shares since the earliest date, up to the anount of the
interest; and

(i) The market value per share of comon shares on the
announcenent date with respect to a significant business transaction or
on the date of the acquiring person's share acquisition time, whichever
is higher; plus interest conpounded annually from such a date through
the consunmation date at the rate for one-year United States treasury
obligations fromtine to tine in effect; |less the aggregate anmount of
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any cash dividends paid, and the market value of any dividends paid
other than in cash, per share of common shares since the date, up to
t he anount of the interest.

(b) The aggregate anobunt of the cash and the nmarket val ue as of the
consunmati on date of consideration other than cash to be received per
share by holders of outstanding shares of any class or series of
shares, other than conmmon shares, of the target corporation is at |east
equal to the highest of the follow ng, whether or not the acquiring
person has previously acquired any shares of such a class or series of
shar es:

(i) The highest per share price paid by an acquiring person at a
time when the person was the beneficial owner, directly or indirectly,
of five percent or nore of the outstandi ng voting shares of a resident
donestic corporation, for any shares of the sane class or series of
shares acquired by it: (A) Wthin the five-year period imrediately
prior to the announcenent date with respect to a significant business
transaction; or (B) within the five-year period i mediately prior to,
or in, the transaction in which the acquiring person becane an
acquiring person, whichever is higher; plus, in either case, interest
conpounded annually from the earliest date on which the highest per
share acquisition price was paid through the consummtion date at the
rate for one-year United States treasury obligations fromtine to tine
in effect; |ess the aggregate anmount of any cash dividends paid, and
t he market val ue of any dividends paid other than in cash, per share of
the same class or series of shares since the earliest date, up to the
anount of the interest;

(1i) The highest preferential anount per share to which the hol ders
of shares of the sane class or series of shares are entitled in the
event of any voluntary |iquidation, dissolution, or winding up of the
target corporation, plus the aggregate anount of any divi dends decl ared
or due as to which the holders are entitled prior to paynent of
di vi dends on sone other class or series of shares, unless the aggregate
anmount of the dividends is included in the preferential anount; and

(ii1) The market value per share of the same class or series of
shares on the announcenent date with respect to a significant business
transaction or on the date of the acquiring person's share acquisition
time, whichever is higher; plus interest conpounded annually fromsuch
a date through the consummation date at the rate for one-year United
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States treasury obligations from tine to tine in effect; less the
aggregat e anount of any cash dividends paid and t he nmarket val ue of any
di vidends paid other than in cash, per share of the sane class or
series of shares since the date, up to the anount of the interest.

(c) The consideration to be received by holders of a particular
cl ass or series of outstanding shares, including comon shares, of the
target corporation in a significant business transaction is in cash or
in the sane form as the acquiring person has used to acquire the
| argest nunber of shares of the same class or series of shares
previously acquired by the person, and the consideration shall be
di stributed pronptly.

(d) The significant business transaction is approved at an annual
nmeeti ng of sharehol ders, or special neeting of shareholders called for
such a purpose, no earlier than five years after the acquiring person's
share acquisition time, by a mpjority of the votes entitled to be
counted within each voting group entitled to vote separately on the
transacti on. The votes of all outstanding shares entitled to vote
under this title or the articles of incorporation shall be entitled to
be counted under this subsection except that the votes of shares as to
whi ch an acquiring person has beneficial ownership or voting control
may not be counted to determ ne whether sharehol ders have approved a
transaction for purposes of this subsection. The votes of shares as to
whi ch an acquiring person has beneficial ownership or voting control
shall, however, be counted in determ ning whether a transaction is
approved under other sections of this title and for purposes of
determ ning a quorum

(3) Subsection (2) of this section does not apply to a target
corporation that on June 6, 1996, had a provision in its articles of
i ncor poration, adopted under RCW 23B. 17.020(3)(d), expressly electing
not to be covered under RCW23B. 17. 020, which is repeal ed by section 6,
chapter 155, Laws of 1996.

(4) A significant business transaction that is nade in violation of
subsection (1) or (2) of this section and that is not exenpt under RCW
23B. 19. 030 is void.

Passed by the House February 27, 20009.

Passed by the Senate April 10, 2009.

Approved by the Governor April 23, 2009.

Filed in Ofice of Secretary of State April 24, 20009.
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