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S-1922.1

SUBSTI TUTE SENATE BI LL 5107

State of WAshi ngt on 55th Legislature 1997 Regul ar Sessi on

By Senate Commttee on Law & Justice (originally sponsored by Senators
Roach and Johnson)

Read first tine 02/ 25/97.

AN ACT Rel ating to consent provisions under the WAashi ngt on busi ness
corporation act; and anending RCW 23B.02.020, 23B.07.040, and
23B. 19. 040.

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

Sec. 1. RCW23B. 02.020 and 1996 ¢ 155 s 5 are each anended to read
as follows:

(1) The articles of incorporation nust set forth:

(a) A corporate nanme for the corporation that satisfies the
requi renents of RCW 23B. 04. 010;

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

(c) The street address of the corporation’s initial registered
office and the nanme of its initial registered agent at that office in
accordance wth RCW 23B. 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
nunber of directors or specify the process by which the nunber of
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directors will be fixed, unless the articles of incorporation dispense
with a board of directors pursuant to RCW 23B. 08. 010.

(3) Unless its articles of incorporation provide otherw se, a
corporation is governed by the follow ng provisions:

(a) The board of directors may adopt bylaws to be effective only in
an energency as provided by RCW 23B. 02. 070;

(b) A corporation has the purpose of engaging in any |awul
busi ness under RCW 23B. 03. 010;

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

(d) A corporation has the sane powers as an individual to do all
t hi ngs necessary or convenient to carry out its business and affairs,
including item zed powers under RCW 23B. 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 RCW 23B. 06. 010 and 23B. 06. 020;

(f) I'f nore than one class of shares is authorized, all shares of
a class nust have preferences, limtations, and relative rights
identical to those of other shares of the sanme 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 authorize 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 RCW 23B. 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 st andi ng shares of the class or series to be issued, or a magjority
of votes entitled to be cast by such class or series approve as
provi ded in RCW 23B. 06. 230;

(k) A corporation may issue rights, options, or warrants for the
purchase of shares of the corporation under RCW 23B. 06. 240;

(1) A sharehol der has, and may wai ve, a preenptive right to acquire
the corporation’s uni ssued shares as provided in RCW 23B. 06. 300;

(m Shares of a corporation acquired by it may be reissued under
RCW 23B. 06. 310;
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(n) The board my authorize and the corporation my nake
di stributions not prohibited by statute under RCW 23B. 06. 400;

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

(p) Action nmay be taken by shareholders by unaninbus witten
consent of all shareholders entitled to vote on the action, unless the

approval of a |l esser nunber of shareholders is pernmtted as provided in

RCW 23B. 07. 040;

() Unless this title requires otherwi se, 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 RCW 23B. 07. 050;

((€e))) (r) A corporation that is a public conpany shall hold a
speci al neeting of shareholders if the holders of at |east ten percent
of the votes entitled to be cast on any i ssue proposed to be consi dered
at the nmeeting demand a neeting under RCW 23B. 07. 020;

((6+)Y)) (s) Subject to statutory exceptions, each outstanding
share, regardless of class, is entitled to one vote on each matter
voted on at a sharehol ders’ neeting under RCW 23B. 07. 210;

((6s)y)) (1) Amjority of the votes entitled to be cast on a matter
by a voting group constitutes a quorum wunless the title provides
ot herwi se under RCW 23B. 07. 250 and 23B. 07. 270;

(()y)) (u) 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 action exceed the votes cast opposing the action, unless
this title requires a greater nunber of affirmative votes under RCW
23B. 07. 250;

((4))) (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 neeting of sharehol ders under RCW 23B. 07. 260;

(())) (W) Directors are elected by cunul ative voting under RCW
23B. 07. 280;

(()) (x) Directors are elected by a plurality of votes cast by
shares entitled to vote under RCW 23B. 07. 280;

((699)) (y) A corporation nust have a board of directors under RCW
23B. 08. 010;
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((6))) (z) Al corporate powers nust be exercised by or under 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;

((2y)) (aa) The sharehol ders may renove one or nore directors with
or without cause under RCW 23B. 08. 080;

((aa))) (bb) A vacancy on the board of directors may be filled by
t he sharehol ders or the board of directors under RCW 23B. 08. 100;

((bb)y)) (cc) A corporation shall indemify a director who was
whol |y 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 against reasonable expenses incurred by the director in
connection wth the proceedi ng under RCW 23B. 08. 520;

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

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

((fee))) (ff) The corporation may i ndemmi fy and advance expenses to
an of ficer, enpl oyee, or agent of the corporation who is not a director
to the sanme extent as to a director under RCW 23B. 08. 570;

(((4))) (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 my be provided by its articles of
i ncorporation, bylaws, general or specific action of its board of
directors, or contract under RCW 23B. 08. 570;

((g9)>)) (hh) A corporation’s board of directors may adopt certain
amendnents to the corporation’s articles of incorporation wthout
shar ehol der action under RCW 23B. 10. 020;

((FhRhy)) (ii) Unless ((the)) 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 nust be approved by each voting
group entitled to vote on the proposed anendnent by two-thirds, or, in
the case of a public conpany, a majority, of all the votes entitled to
be cast by that voting group under RCW 23B. 10. 030;
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((+¥)) (J) 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
sharehol ders in anending or repealing a bylaw provide expressly that
the board of directors may not anmend or repeal that bylaw under RCW
23B. 10. 200;

((4+)) (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 nust be approved by each voting group entitled to vote on the
mer ger or share exchange by two-thirds of all the votes entitled to be
cast by that voting group under RCW 23B. 11. 030;

((K)) (1) Approval by the shareholders 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 RCW 23B. 12. 010;

((H)) (mm Approval by the sharehol ders 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;

((m)) (nn) Unless the board of directors requires a greater vote
or a vote by voting groups, a sale, |ease, exchange, or other
di sposition 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 all votes entitled to be cast by that voting group under
RCW 23B. 12. 020; and

((An)y)) (00) 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 RCW
23B. 14. 020.

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

(a) The board of directors may authorize the issuance of sone or
all of the shares of any or all of the corporation’ s classes or series
w t hout certificates under RCW 23B. 06. 260;

(b) A corporation that is not a public conpany shall hold a speci al
nmeeti ng of shareholders if the holders of at |east ten percent of the
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votes entitled to be cast on any i ssue proposed to be considered at the
meeti ng demand a neeting under RCW 23B. 07. 020;

(c) A director need not be a resident of this state or a
shar ehol der of the corporation under RCW 23B. 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 may participate in a neeting
of the board by any neans of simlar communication by which all
directors participating can hear each other during the neeting under
RCW 23B. 08. 200;

(f) Action permitted or required by this title to be taken at a
board of directors’ neeting may be taken without a neeting if actionis
taken by all nenbers of the board under RCW 23B. 08. 210;

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

(h) Special neetings of the board of directors nust be preceded by
at |l east two days’ notice of the date, tine, 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 magjority of the
nunber of directors under RCW 23B. 08. 240;

(j) 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
di rectors under RCW 23B. 08. 240;

(k) A board of directors nmay create one or nore conmttees 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 make 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 wth RCW 23B. 08. 500 t hrough 23B. 08. 580.

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

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

(b) The par value of any authorized shares or classes of shares;
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(c) Provisions not inconsistent with lawrelated to the nanagenent
of the business and the regulation of the affairs of the corporation;

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

(e) Provisions not inconsistent with law defining, limting, and
regul ating the powers of the corporation, its board of directors, and
shar ehol der s;

(f) Provisions authorizing shareholder action to be taken by
witten consent of less than all of the shareholders entitled to vote
on the action, in accordance with 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;

(((¢gy)) (h) The ternms of directors may be staggered under RCW
23B. 08. 060;

(()y)) (i) Shares may be redeenmable or convertible (i) at the
option of the corporation, the sharehol der, or another person, or upon
the occurrence of a designated event; (ii) for cash, indebtedness,
securities, or other property; or (iii) in a designated anount or in an
anopunt determined in accordance with a designated fornula or by
reference to extrinsic data or events under RCW 23B. 06. 010; and

(()) (J) Adirector’s personal liability to the corporation or
its sharehol ders for nonetary damages for conduct as a director nay be
elimnated or limted under RCW 23B. 08. 320.

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

(a) Arestriction on the transfer or registration of transfer of
the corporation’ s shares under RCW 23B. 06. 270;

(b) Sharehol ders may participate in a neeting of sharehol ders by
any means of communication by which all persons participating in the
meeti 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 RCW 23B. 08. 240;

(d) If the corporationis registered as an i nvestnment conpany under
the investnent conpany act of 1940, a provision Ilimting the
requi renent to hold an annual neeting of shareholders as provided in
RCW 23B. 07. 010(2); and

p. 7 SSB 5107



D 01~ W DN PP

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36
37

(e) If the corporation is registered as an i nvestnent conpany under
t he i nvestnent conpany act of 1940, a provision establishing terns 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. 2. RCW23B.07.040 and 1991 ¢ 72 s 33 are each anended to read
as follows:

(1) (a) Action required or permtted by this title to be taken at a
sharehol ders’ neeting may be taken without a neeting or a vote if
either:

(i) The action is taken by all ((the)) shareholders entitled to
vote on the action; or

(ii) The action is taken by shareholders holding of record or
otherw se entitled to vote in the aggregate not |ess than the m ni mum
nunber of votes that would be necessary to authorize or take such
action at a neeting at which all shares entitled to vote on the action
were present and voted, and at the tinme the action is taken the
corporation is not a public conpany and is authorized to take such
action under this subsection (1)(a)(ii) by a general or limted
aut hori zation contained in its articles of incorporation.

(b) The taking of action by shareholders without a neeting or vote
nmust be evi denced by one or nore witten consents describing the action
taken, signed by ((aH—+the)) shareholders holding of record or
otherwi se entitled to vote ((en—the)) in the aggregate not |ess than
the m ni mum nunber of votes necessary in order to take such action by
witten consent under (a)(i) or (ii) of this subsection, and delivered
to the corporation for inclusion in the mnutes or filing with the
cor porate records.

(2) I'f not otherw se fixed under RCW23B. 07. 030 or 23B.07.070, the
record date for determning shareholders entitled to take action
w thout a neeting is the date on which the first sharehol der ((stgns
the)) consent is signed under subsection (1) of this section. Every
witten consent shall bear the date of signature of each sharehol der
who signs the consent. A witten consent is not effective to take the
action referred to in the consent unless, within sixty days of the
earliest dated consent delivered to the corporation, witten consents

SSB 5107 p. 8
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signed by a sufficient nunber of shareholders to take action are
delivered to the corporation.

(3) A sharehol der may wi t hdraw consent only by delivering a witten
notice of wwthdrawal to the corporation prior to the tinme when ((a))
consents sufficient to authorize taking the action have been delivered
to the corporation.

(4) Unless the witten shareholder consent specifies a later
effective date, action taken under this section is effective when
((aH)):__(a) Consents sufficient to authorize taking the action have
been delivered to the corporation((;—unless—the—consent—speetfies—a
ater—effeetivedate)); and (b) the period of advance notice required
by the corporation’s articles of incorporation to be given to any
nonconsenti ng sharehol ders has been satisfi ed.

(5) A consent signed under this section has the effect of a neeting
vote and may be descri bed as such in any docunent, except that, if the
action requires the filing of a certificate under any other section of
this title, the certificate so filed shall state, in lieu of any
statenent required by that section concerning any vote of sharehol ders,
that witten consent has been obtained in accordance with this section
and that witten notice to any nonconsenting shareholders has been
given as provided in this section.

(6) ((H—this—title—requires—that)) Notice of ((prepesed)) the
taking of action by shareholders without a neeting by less than
unani nous written consent of all shareholders entitled to vote on the
action shall be given, before the date on which the action becones
effective, to those shareholders entitled to vote on the action who
have not consented in witing and, if this title would otherw se
require that notice of a neeting of shareholders to consider the action

be glven to nonvotlng shar ehol ders ((aHd—%he—ae%+eﬂ—ks—%e—be—%akeﬂ—by

+ts)), to all nonvoting sharehol ders ((Hm+%%eﬂ—ﬂe%+ee—e#—%he—pFepesed

actt+on—at—least—ten—days—befoere—the—action—ts—taken)) of the

corporation. The general or limted authorizationinthe corporation’s
articles of incorporation authorizing sharehol der action by | ess than
unani nous witten consent shall specify the ampbunt and form of notice
required to be given to nonconsenti ng sharehol ders before the effective
date of the action. In the case of action of a type that would
constitute a significant business transacti on under RCW23B. 19. 020(15),
the notice shall be given no fewer than twenty days before the
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effective date of the action. The notice ((fust)) shall be in witing
and shall contain or be acconpanied by the sane material that, under
this title, would have been required to be sent to nonconsenting or
nonvoting shareholders in a notice of neeting at which the proposed
action would have been submtted ((te—sueh—sharehelders)) for
shar ehol der acti on. If the action taken is of a type that would
entitle shareholders to exercise dissenters’ rights under RCW
23B. 13.020(1), then the notice nmust conply with RCW23B. 13. 220(2), RCW
23B. 13.210 shall not apply, and all shareholders who have not signed
the consent taking the action are entitled to receive the notice
demand paynent under RCW 23B. 13.230, and assert other dissenters’
rights as prescribed in chapter 23B.13 RCW

Sec. 3. RCW23B. 19. 040 and 1996 c¢ 155 s 3 are each anended to read
as follows:
(1)(a) Notw thstanding anything to the contrary contained in this

title, ((exeept—under—subseetton—(2)—of—this—seetion—and—RCW
23B-19-030;-)) a target corporation shall not ((engage—in—any

stgnrt-H-ecant—business—transaetion)) for a period of five years foll ow ng
the acquiring person’s share acquisition tinme engage in a significant
busi ness transaction unless it is exenpted by RCW23B. 19. 030 or unl ess
the significant business transaction or the purchase of shares nmade by
t he acquiring person is approved prior to the acquiring person’ s share
acquisition tine by a mpgjority of the nmenbers of the board of directors
of the target corporation.

(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 time, 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
within thirty days or a shorter period, if any, as may be required by
the exchange act shall be deened to have disapproved such share
pur chase.

(2) (( " ; i I red i i
e I I . 1y of thi . I 19.030))

SSB 5107 p. 10
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Except for a significant business transacti on 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 tine 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 neets all of the
((felHowng)) conditions of (a), (b), and (c) of this subsection or
neets the conditions of (d) of this subsection:

(a) The aggregate anount of the cash and the narket val ue as of the
consummati on date of consideration other than cash to be received per
share by holders of outstanding comobn 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 comon shares of the sane cl ass
or series acquired by it: (A Wthin the five-year period i nmedi 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
conpounded annually from the earliest date on which the highest per
share acquisition price was paid through the consummati on date at the
rate for one-year United States treasury obligations fromtine to tine
in effect; |less the aggregate anobunt 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 anmpunt of the
interest; and

(i1i) The market value per share of comobn shares on the
announcenent date with respect to a significant business transaction or
on the date of the acquiring person’s share acquisition tinme, whichever
i s higher; plus interest conpounded annually from such a date through
the consummation date at the rate for one-year United States treasury
obligations fromtine to tinme in effect; |ess the aggregate anount of
any cash dividends paid, and the market value of any dividends paid
other than in cash, per share of commopn shares since the date, up to
t he amount of the interest.

p. 11 SSB 5107
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(b) The aggregate anount of the cash and the narket val ue as of the
consummati 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 conmon 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:

(1) The highest per share price paid by an acquiring person at a
ti me when the person was the beneficial ower, directly or indirectly,
of five percent or nore of the outstanding voting shares of a resident
donestic corporation, for any shares of the sanme class or series of
shares acquired by it: (A) Wthin the five-year period inmmediately
prior to the announcenent date with respect to a significant business
transaction; or (B) wthin 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 consummati on date at the
rate for one-year United States treasury obligations fromtine to tine
in effect; |less the aggregate anount of any cash dividends paid, and
t he mar ket val ue of any dividends paid other than in cash, per share of
the sane class or series of shares since the earliest date, up to the
anount of the interest;

(11) The hi ghest 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 l|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 ot her class or series of shares, unless the aggregate
anmount of the dividends is included in the preferential anount; and

(ti1) The market value per share of the sane 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 acqui sition
time, whichever is higher; plus interest conpounded annually fromsuch
a date through the consummati on date at the rate for one-year United
States treasury obligations fromtinme to tine in effect; less the
aggr egat e anount of any cash di vi dends paid and the market 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 amount of the interest.
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(c) The consideration to be received by holders of a particular
cl ass or series of outstandi ng shares, including common shares, of the
t ar get corporation in a significant busi ness ((eoenbinati+on))
transaction is in cash or in the sane formas the acquiring person has
used to acquire the largest nunber of shares of the sane class or
series of shares previously acquired by the person, and the
consi deration shall be distributed pronptly.

(d) The significant business transaction is approved at an annual
neeting of shareholders, or special neeting of shareholders called for
such a purpose, no earlier than five years after the acquiring person’s
share acquisition tinme, by a mjority 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) Asignificant business transaction that is made in viol ation of
subsection (1) or (2) of this section and that is not exenpt under RCW
23B. 19.030 is void.

~-- END ---
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