
MINORITY SHAREHOLDER BUY-SELL AGREEMENT


This Agreement is made as of 
, 20
 by and among 



, a Washington corporation ('”Company”), 



and its minority shareholders and their spouses named on Exhibit A to this Agreement (individually a “Minority Shareholder” and collectively the Minority Shareholders") .are referred to throughout this Agreement individually as a “Principal Shareholder” and collectively as the “Principal Shareholders” The Principal Shareholders and the Minority Shareholders are collectively referred to throughout the Agreement as the “Shareholders.”

RECITALS

A. 
All of the shares of the Company's stock which are issued and outstanding on the date hereof are owned by the Principal Shareholders or the Shareholders as set forth on Exhibit A, \which exhibit shall be revised by the Company in accordance with the issuance, transfer, and repurchase from to time of shares of stock of the Company. 


B.
This Agreement is made with respect to all shares of the Company's capital stock now or hereafter held by the Minority Shareholders, for the purpose of protecting the Principal Shareholders, Company and the t1inority Shareholders with regard to the sale, purchase, or other transfer of the shares of any Minority Shareholder as provided for in this Agreement.


C.
This Agreement is intended to supplement but not supersede that certain Shareholders Agreement dated 

, 20
, between


.


1.
Share Certificates.
Upon execution of this Agreement each Shareholder shall endorse stock assignment forms separate from the certificates representing his or her shares and shall deposit the assignment forms and certificates with the secretary of the Company. Notwithstanding such endorsement and deposit, every Shareholder shall have the right to vote his or her shares and receive the dividends paid on them until the shares are sold or transferred as provided in this Agreement. None of the shares shall be transferred, encumbered, or in any way alienated except under the terms of this Agreement.

2.
Transfer Restrictions: Right of First Refusal.


a.
Except as provided in Paragraph 4 below, no Minority Shareholder shall transfer, encumber, or in any way dispose of any of his or her shares, or any right or interest therein, without obtaining the prior written consent of the Company and all other Shareholders, unless the transferring Minority Shareholder ("Selling Shareholder") gives written notice to the Company, in accordance with Paragraph 2.b below, of his or her intention to do so ("Notice of Intent to Transfer”) and otherwise satisfies the requirements of this Paragraph 2.


b.
The Notice of Intent to Transfer shall name the proposed transferee and specify the number of shares to be transferred, the price per share, and the terms of payment. For a period beginning with the date on which the Notice of Intent to Transfer is given and ending on the Company's Election Date, as defined below, 


and/or the Company, at the sole option of 

, shall have the first option to purchase the shares at the price and on the terms stated in Paragraph 8.b. Said option shall be exercisable by written notice delivered to the Selling Shareholder on or before the Company's Election Date.
The shares may be purchased by 

equal proportions or by the Company or by a combination of them in such proportions as may be agreed by them.


c.
If
I and the Company elect not to exercise the first option as to all shares covered by the Notice of Intent to Transfer, the Company shall, within the time limits specified below, deliver a copy of the Notice of Intent to Transfer and a statement of the number of shares not being purchased by the Company (“Company's Notice”) to each of the Minority Shareholders, who shall then have the option to purchase any shares not purchased by the Principal Shareholders or the Company, at the price and on the terms specified in Paragraph 8.b.


d.
Any Minority Shareholder desiring to acquire part or all of the available shares shall, on or before the Shareholders' Election Date, as defined below, deliver to the secretary of the Company a written election to purchase the shares or a specified number thereof. If the total number of shares specified by the elections exceeds the number of available shares, each purchasing Shareholder shall have priority, up to the number of shares specified in his or her election, to purchase such proportion of the available shares as the number of shares of the Company that he or she holds bears to the total number held by all Shareholders electing to purchase. The shares not purchased on such a priority basis shall be allocated in one or more successive allocations to those Shareholders electing to purchase more than the number of shares to which they have priority right, up to the number of shares specified in their respective elections, in the proportion that the number of shares held by each of them bears to the number of shares held by all of them.


e.
If any Shareholders elect to purchase as specified above, the secretary of the Company shall, within the time limits set forth below, notify each purchasing Shareholder of the number of shares as to which his or her election was effective. Such Shareholders shall meet the terms and conditions of the purchase within the time limits set forth below.


f.
If the Company and the Shareholders do not elect to purchase the full number of shares set forth in the Notice of Intent to Transfer, the Selling Shareholder shall not be required to sell the specified shares, or any of them, to the Company or to the other Shareholders, but may sell or transfer all the specified shares to the proposed transferee under the terms and for the price stated in the Notice of Intent to Transfer provided, however, that the sale or transfer, if any, shall take place within the time period specified below. No transfer of the shares shall be made after that time period has expired, and no change in the terms of transfer shall be permitted, without a new Notice of Intent to Transfer and compliance with this

Paragraph 2.


g.

The Dates and time period applicable to this Paragraph 2 are as follows:


1.
Principal Shareholder and/or Company's Election Date shall be thirty (30) days after the Selling Shareholder's giving of the Notice of Intent to Transfer.


2.
Company's Notice shall be sent to Shareholders not later than five (5) days after Company's Election Date.


3.
Shareholder's Election Date shall be thirty (30) days after the date of the Company's Notice.


4.
Within five (5) days after Shareholder's Election Date, Secretary shall notify purchasing Shareholders of actual number of shares as to which their election was effective.


5.
Shareholders' payments shall be due ten (10) days after receipt of Secretary's notification of actual number of shares being purchased per Shareholder.


6.
If options are not exercised, any transfer by Selling Shareholder must occur within thirty (30) days of the Shareholder's Election Date.


3.
Obligations of Transferees.
Each transferee and each subsequent transferee of shares of the Company, or any interest therein, shall execute a Consent to Be Bound by Shareholder Buy-Sell Agreement in the form set forth on Exhibit B to this Agreement, shall hold such shares or interest subject to all the provisions of this Agreement and shall make no future transfers except as provided in this Agreement.

4.
Optional Purchase on Death of Minority Shareholder.



a.
Within a period beginning with the death of any

Minority Shareholder and ending sixty (60) days following the qualification of the decedent's executor or administrator, the Principal Shareholders and/or Company shall have the option to purchase and redeem all or any part of the decedent's shares of the Company's stock, at the price and on the terms provided in Paragraph 8.b. of this Agreement. The Company's option shall be exercised by giving notice, in accordance with Paragraph 28 below, to the decedent's executor, administrator, or other successor in interest.



b.
If principal shareholders and the Company's option is not exercised as to all of the decedent's shares within the sixty- (60) day period, the surviving Minority Shareholders shall have the option, for a period of thirty (30) days thereafter, to purchase all or any part of the decedent's shares at the price and on the terms provided in this Agreement. A Shareholder may exercise this option by giving notice, in accordance with Paragraph 28 below, to the executor or administrator, stating the number of shares as to which it is exercised. If notices of exercise from the surviving Shareholders specify in the aggregate more shares than are available, each Shareholder shall have priority, up to the number of shares specified in his or her notice, to such proportion of the available shares as the number of the Company's shares he or she holds bears to the number of the Company's shares held by all Shareholders electing to purchase. The shares not purchased on such a priority basis shall be allocated in one ore more successive allocations to those Shareholders electing to purchase more than the number of shares to which they have a priority right, up to the number of shares specified in their respective notices, in the proportion that the number of shares held by each of them bears to the number of shares held by all of them.

c.
In the even the Principal Shareholders and Company’s and surviving Shareholder’s options are not exercised as to all the descendant’s shares, the decedent’s estate will hold the remaining shares, subject to the provisions of this Agreement.

5.
Optional Purchase on Other Events.



a.
If any of the triggering events listed below occurs as to any Minority Shareholder, within a period beginning with the date of the triggering event and ending sixty (60) days following that date, the Principal Shareholders and/or the Company the Principal Shareholders and/or Company shall have the option to purchase and redeem all or any part of that Minority Shareholder's shares of the Company's stock, at the price and on the terms provided in Paragraph 8.b. of this Agreement. The Company's option shall be exercised by giving notice, in accordance with Paragraph 28 below, to that Minority Shareholder.



b.
If principal shareholders and the Company's option is not exercised as to all of that Minority Shareholder's shares within the sixty (60) day period, the remaining Minority Shareholders shall have the option, for a period of thirty (30) days thereafter, to purchase all or any part of the selling Minority Shareholder's shares at the price and on the terms provided in Paragraph 8.b. of this Agreement. A Shareholder may exercise this option by giving notice, in accordance with Paragraph 28 below, to the selling Minority shareholder, stating the number of shares as to which it is exercised. If notices of exercise from the remaining Minority Shareholders specify in the aggregate more shares than are available, each Shareholder shall have priority, up to the number of shares specified in his or her notice, to such proportion of the available shares as the number of the Company's shares he or she holds bears to the number of the Company's shares held by all Shareholders electing to purchase. The shares not purchased on such a priority basis shall be allocated in one ore more successive allocations to those Shareholders electing to purchase more than the number of shares to which they have a priority right, up to the number of shares specified in their respective notices, in the proportion that the number of shares held by each of them bears to the number of shares held by all of them.

c.
The triggering events are as follows:


1.
A Minority Shareholder is adjudicated a bankrupt, either voluntary or involuntary;


2.
A Minority Shareholder makes an assignment for the benefit of creditors;


3.
A Minority Shareholder is physically or mental incapacitated for more than six (6) consecutive months, as shown by his or her inability to participate in the business;

4.
A t1inority Shareholder-employee's employment with the Company is terminated for any reason (with or without cause).

5.
A Minority Shareholder is divorced and by agreement or otherwise is required to transfer all or any part of the shares.


6.
A Minority Shareholder refuses to sign a Guaranty of the Company's indebtedness when requested to do so by the Company (if and only if the lender requires that the Minority Shareholder sign such guaranty).



d.
If one or more triggering events occur but the option is not exercised as to all of that Minority Shareholder's shares in the Company, the Minority Shareholders or his successor in interest will hold the remaining shares subject to the provisions of this Agreement.


6.
Effective Date of Transfer.
No transfer of
shares shall become effective until the date the Board of Directors of the Company approves the transfer. The Board of Directors shall approve a transfer if it finds that the following conditions have been complied with:


a.
The transferring Minority Shareholder and the transferee shall execute and acknowledge such instrument or instruments as the Company may deem necessary or desirable to accomplish the transfer of shares in accordance with the terms of this Agreement.


b.
Unless the transferee is a Shareholder, the transferee shall execute a Consent to Be Bound by Shareholder Buy-Sell Agreement, in substantially the form attached hereto as Exhibit B.


c.
The transferring Minority Shareholder shall, if requested to do so, provide the Company with an opinion of counsel satisfactory to the Company, that the proposed transfer shall not terminate the Company's status as an S Corporation.


d.
The transferring Minority Shareholder shall, if requested to do so, provide the Company with an opinion of counsel satisfactory to the Company, that the proposed transfer may be made without registration of the shares under any applicable federal or state securities laws.


e.
The transferring minority Shareholder or the transferee shall obligate himself to pay all reasonable expenses incurred by the Company in connection with such transfer including, but not limited to, legal and accounting fees and costs.


f.
The Board of
Directors shall find that the transfer complies with the terms and conditions of this Agreement, in its sole discretion.


7.
Special Restrictions While Company Is an S Corporation.  So long as the Company is an S Corporation pursuant to an election filed under Subchapter S of the Internal Revenue Code, the following additional restrictions on any transfer of shares shall apply.


a.
Not Less Than All Shares.
Unless the transferee is the Company or one or more other Shareholders, a transferring Minority Shareholder may only transfer all, but not less than all, of his shares in any single transaction.


b.
Limitation on Number of Transferees.
The transferring Minority Shareholder may only transfer his shares to not more than two (2) transferees in any single transaction, except the Company and the other Shareholders shall not be counted as transferees for purposes of this paragraph.


c.
Transferees Must Be Eligible Shareholders; No Trusts. The transferring Minority Shareholder may only transfer his shares to an eligible Shareholder, other than a trust, as defined in Subchapter S of the Code. On the date hereof, eligible transferees include only individuals (excluding nonresident aliens) and decedents' estates.


d.
Terminating Transfer Void.
No transfer of shares may be made if the effect of such transfer, in the opinion of the Company on advice from Company's counselor accountants, would be to terminate the Company's status as an S Corporation.


e.
Shares May Not Be Voted To Revoke.
No Shares may be voted to revoke the Company's election to be taxed as an S corporation, unless three quarters of the voting shares of the Company are voted to revoke said election.

8.
Valuation.

a.
The date for valuing the shares for purposes of this Agreement shall be the last day of the month preceding the month in which the event requiring determination of the purchase price occurs ("Valuation Date").

b.
The purchase price to be paid for shares subject to this Agreement shall for the two years following the date of issuance of the shares to the Minority Shareholder the price the Minority Shareholder paid for his or her shares, plus eight percent (8%) simple interest from the date of issuance until the Valuation Date (the Limited Valuation"). The Limited Valuation shall apply to all Minority Shareholders except


from and after two years from the date of issuance (and for


from and after the date hereof), the purchase price shall be the book value as of the Valuation Date. Book Value shall be determined from the books of the Company according to the principles of accounting ordinarily observed and applied in a consistent manner by the accountants of the Company who customarily prepare the Company's financial statements. The Company's book value shall be equal to its assets (including accounts receivable and any proceeds of insurance policies due the Company because of the Triggering Event) less its liabilities. The amount thus determined shall be divided by the number of shares of capital stock then outstanding.


9.
Sale of the Company or its Substantially All of its Assets to a Third Party. In the event the Principal Shareholders accept an offer from a third party to purchase the shares of the Company or substantially all of the assets of the Company, the Minority Shareholders, if requested to do so at the sole election of the Principal Shareholders, shall join in said sale, in which case they shall be entitled to receive their proportional share of the proceeds of the sale of the stock or assets, as the case may be. The purchase price per share to be paid for the stock or the purchase price to be paid for the assets shall be set by the Principal Shareholders and shall be the subject of negotiation between the buyers and the Principal Shareholders in their sole discretion.


10.
Distribution of Income and Payment of Taxes.
If the Company is an S Corporation on the valuation date, that part of the Company's taxable income for the fiscal year to the valuation date allocable to the shares redeemed or purchased shall be paid by the Company to the transferring Minority Shareholder.  The Company shall use its best efforts to distribute income to all of its Shareholders sufficient to enable each of the Shareholders to pay the federal income taxes which arise as a result of the net taxable income allocated to the Shareholder on his or her K-1 from the Company.

11.
Payment and Transfer of Shares.

a.
This Agreement Shareholder or be, as soon as event. The consideration for shares transferred under shall be paid to the transferring Minority Shareholder or it’s representative or successor, as the case may practicable after the occurrence of the triggering

b.
If the event leading to the purchase is the death of any/Minority Shareholder, the decedent's representative shall apply for and obtain any necessary court approval or confirmation for the sale of the decedent's shares under this Agreement, and the Company or the surviving Shareholders shall file the necessary proofs of death and collect the proceeds of any outstanding policies of insurance on the life of the decedent, if any, covered by this Agreement. If the purchase price is fully funded by proceeds of any such insurance policies, the purchaser shall pay the purchase price in cash from the proceeds of any such insurance policies; the remaining proceeds, if any, shall be subject to the provisions of this Agreement on unneeded insurance policies. If the purchase price applicable to a purchase is not fully funded by insurance on the life of the decedent, each purchaser shall pay the purchase price in cash up to the full amount of the proceeds of any such insurance policies of which that Shareholder is the policy owner, and shall pay any remaining portion of the purchase price in accordance with the terms of the following subparagraph.

c.
The terms for payment of the purchase price of shares purchased under this Agreement (other than purchases funded in whole or in part by life insurance proceeds as provided in the preceding subparagraph) shall be cash or, by election of the purchasing Shareholders and/or the Company, 25% down, remainder in three equal annual installments with interest on the unpaid balance at the "Applicable Federal Rate: as announced from time to time by the Treasury Department for obligations of the same duration. 

d.
If the transferring Minority Shareholder includes more than one party, or if the Company and other Shareholders elect to purchase in installments, the balance of the purchase price may be represented by several promissory notes that, in the aggregate, meet the terms of this Agreement.

e.
After payment has been made or otherwise provided for under this Agreement, the secretary of the Company shall cause the certificates representing the purchase shares to be properly endorsed and, on compliance with the Paragraph 12 below, shall cause nevi certificates to be issued in the names of the purchasers.


12.
Governmental Approvals.
The Company shall apply for, and use its best efforts to obtain, all governmental and administrative approvals required in connection with the purchase and sale or shares under this Agreement. The Shareholders shall cooperate in obtaining the approvals and to execute any and all documents that may be required to be executed by them in connection with the approvals. The Company shall pay all costs and filing fees in connection with obtaining the approvals.

13.
Funding by Insurance: Cross-Purchase Agreement.


a.
In order to fund payment of the purchase price of shares required by this Agreement to be purchased on the death of a Minority Shareholder, any Shareholder may apply for an maintain in full force and effect a policy of life insurance on the life of any other Shareholder, in the fact amount indicated at the end of this paragraph.


b.
The owner of each policy acquired under this provision (“Policyowner") shall be the Shareholder who applied, for the policy (not the insured), and each policyowner reserves, subject to the provisions of this Agreement, all the powers and rights of ownership of that policy. The policyowner shall be named as the primary beneficiary and shall pay the premiums of all policies of which he is the policyowner. No Shareholder shall exercise powers of ownership over any of the policies by changing the named beneficiary, canceling the policy, electing optional methods of payment, converting the policy, borrowing against it, or in any other way changing its nature, value, or the rights under the policy. Any dividends paid on any such policy before maturity or before the death of the insured shall belong to the policyowner and shall not be subject to this Agreement.


c.
The secretary of the Company shall maintain a list and description of all policies applied for under this provision, all policies issued, and all premium payments made. Receipts showing payment of premiums shall be delivered immediately to the secretary, who shall hold these records available for inspecting by all Shareholders.

14.
Unneeded Insurance Policies.


a.
An insured Shareholder may have an optional right, under circumstances set forth below, to purchase policies of insurance on his own life owned by other Shareholders or the Company.


b.
On the death of a Shareholder who owns insurance on another Shareholder's life, each surviving insured Shareholder shall have the option to purchase any such policy insuring the survivor's life that was owned by the decedent. This option must be exercised within the following number of days after the decedent's death or the qualification of the decedent's representative (“option period'):

Number of days:
90

c.
Likewise, a former Shareholder whose shares have all been sold or transferred shall have an option to purchase any policy of insurance on his or her own life that are owned by other Shareholders or by the company. This option must be exercised by the insured person with the above number of days following the sale or transfer of all the insured's shares in the Company.


d.
The option described in this Section 14 shall be exercised by delivering written notice of exercise to the policyowner or decedent policyowner's representative, as the case may be, and paying the policy's purchase price in cash. The purchase price shall be equal to the policy's cash surrender value reduced by any unpaid loans made against the policy.


e.
If the option is not exercised within the option period, the policyowner or decedent policyowner's representative may surrender the policy for its cash value or dispose of it in any other way he sees fit. The parties agree to execute any releases and assignments that may be necessary to effectuate the provisions of this paragraph.


15.
Taxes.
It is the intent of the parties that all income accruing with respect to the shares subsequent to the effective date of any transfer shall be considered as income of the purchaser, and the purchaser shall pay all tax liabilities in respect thereto.


16.
Seller's Warranty.
In any transfer made hereunder, the transferring Shareholder shall expressly represent and warrant that be is the owner of the shares being sold, that said shares have been fully paid for and that there are no claims or liens of any kind existing against the same, and that he has full power and authority to sell the shares.


17.
Legend on Share Certificates.
Each share certificate, when issues, shall bear a legend in substantially the following form and substance:

 The right of sale, assignment, transfer, pledge, or other disposition of the shares of stock represented by this certificate is restricted by and subject to the terms and provisions of an Agreement dated the
day of 

, 20
. A copy of this Agreement is on file with the Secretary of this corporation.

18.
Termination of Agreement.
This Agreement shall terminate on:

a.
The written agreement of all parties;

b.
The dissolution, bankruptcy, or insolvency of the Company; or



c.
At such time as only one Shareholder remains, the shares of all others having been transferred or redeemed.


19.
Default.
In the event of a default under any of the terms of this Agreement, any of the other Shareholders or the Company may institute and maintain a proceeding to compel specific performance of this Agreement by the Shareholder in default, it being agreed that the Shareholders not in default and the Company do not have an adequate remedy at law. If a Shareholder's failure to perform results from a transfer of such Shareholder's shares, or any interest therein, contrary to the terms of this Agreement, or attempts thereof, such transfer or attempt shall, at the option of the other Shareholders or the Company, be null and void and of no effect and the other Shareholders or the Company may, in addition to instituting and maintaining a proceeding at law or equity, at their election, exercise the right and option hereby granted to purchase all shares of such Shareholder pursuant to the terms of this Agreement.


20.
Changes in Shares.
If at any time during the terms of this Agreement (i) there is a dividend of any security, stock split, or other change in the character or amount of any of the shares, or (ii) there is any consolidation, merger or sale of all, _or substantially all, of the assets of the Company, then, in such event, any and all new, substituted or additional stock or securities to which any Shareholder is entitled by reasons of his ownership of shares shall be immediately subject to the provisions of this Agreement and be included in the term Shares for all purposes of this Agreement with the same force and effect as the shares presently subject to this Agreement and with respect to which such securities or other properties were distributed.

21.
Attorneys' Fees. 
In the event it is necessary for any party to engage an attorney in order to enforce the terms of this Agreement, whether or not a lawsuit or arbitration is commenced, said party shall, in addition to any other relief, be entitled to recover from the party in default reasonable attorneys' fees and costs, including any on appeal.


22.
Spousal Consent.
The execution of this Agreement by a spouse of any Shareholder in the form attached as Exhibit C signifies that he or she authorizes, ratifies, confirms and approves the execution of this Agreement by the Shareholder, with the same force and effect as if a party hereto, and he or she further authorizes and appoints as his or her attorney-in-fact said Shareholder and surrenders to said Shareholder all rights he or she may have with respect to the ownership of any Shares, including the encumbrance and disposition of such Shares.


23.
Separation or Divorce.
In the event of the separation or divorce of a Shareholder form that shareholder's spouse, the Shareholder shall retain all rights to vote the shares.


24.
Consent to Be Bound.

By execution of a Consent to Be Bound in the form attached as Exhibit B hereto, a new Shareholder thereby signifies his or her agreement to be bound by all of the terms of this Agreement.


25.
Agreement to Perform Necessary Acts.
Each party to this Agreement agrees to perform all further acts and execute and deliver any documents that may be reasonably necessary to carry out the provisions of this Agreement. If the company is a purchaser, the Board of Directors and other Shareholders shall take such action and execute such documents and instruments as may be necessary to enable the Company lawfully to purchase and redeem the shares it is to purchase.


26.
Amendments.
The provisions of this Agreement may not be waived, altered, amended, or repealed, in whole or in part, except with the written consent of all parties to this Agreement.


27.
Successors and Assigns.
Except as may be otherwise provided, this Agreement shall be binding on, and shall inure to the benefit of, the parties to it and their respective heirs, legal- representatives, successors, and assigns.


28.
Notices.
Any and all notices or other communications required or permitted by this Agreement or by law to be served on or given to any party hereto by any other party shall be in writing and shall be deemed duly served and given when personally delivered to the party to whom it is directed, or in lieu of such personal service three (3) days after deposit in the United States mail, first class postage prepaid, addressed to the party at the address opposite such party's name on the signature page to this Agreement or at such other address as a party may designate in writing.


29.
Governing Law.
This Agreement shall be construed in accordance with and governed by the laws of the State of Washington.

FIRST AMENDMENT

TO THE

MINORITY SHAREHOLDER BUY -SELL AGREEMENT

This First Amendment to the Minority Shareholder Buy-Sell Agreement dated 

, 20
 (the "Buy-Sell Agreement"), is made as of 

, 20
, by and among 

, a Washington corporation ("Company") 


 and its minority shareholders and their spouses named on Exhibit A to the Buy-Sell Agreement. The capitalized terms used herein shall have the same meaning as set forth in the Buy-Sell Agreement.

The parties agree to the following amendments to the Buy-Sell Agreement:


1. Paragraph 8 of the Buy-Sell Agreement is hereby amended to read as follows:

8.
Valuation.

a. The date for valuing the shares for purposes of this Agreement shall be the last day of the month preceding the month in which the event requiring determination of the purchase price occurs ("Valuation Date").

b. The purchase price to be paid for shares subject to this Agreement shall for the two years, in the case of shares acquired prior to

, 20
 for the three years, in the Case of shares acquired on or after 

, 20
, following the date of issuance of the shares to the M5.nority Shareholder the price the Minority Shareholder paid for his or her shares, plus eight percent (8%) simple interest from the date of issuance until the Valuation Date (the "Limited Valuation"). The Limited Valuation shall apply to all Minority Shareholders except 


. From and after two years from the date of issuance (and for 


 from and after the date hereof), the purchase price shall be the book value as of the Valuation Date. Book Value shall be determined from the books of the Company according to the principles of accounting ordinarily observed and applied in a consistent manner by the accountants of the Company who customarily prepare the Company's financial statements. The Company's book value shall ' be equal to its assets (including accounts receivable and any proceeds of insurance policies due the Company because of the Triggering Event) less its liabilities. The amount thus determined shall be divided by the number of shares of capital stock then outstanding.

SECOND AMENDMENT

TO THE

MINORITY SHAREHOLDER BUY-SELL AGREEMENT

This Second Amendment to the Minority Shareholder Buy-Sell Agreement dated 


, 20
 (the "Buy-Sell Agreement"), as amended on 


, 20
, is made as of 


, 20
, by and among -.



,., a Washington corporation ("Company



 and its minority shareholders and their Spouses named on Exhibit A to the Buy-Sell Agreement. The capitalized terms used herein shall have the same meanings as set forth in the Buy- Sell Agreement.


The parties agree to the following amendments to the Buy- Sell Agreement:


1.
Paragraph 5.c.6 of the Buy-Sell Agreement is hereby amended to read as follows: 

6.
A Minority Shareholder refuses to sign a Guaranty of the Company's indebtedness when requested to do so by the Company (if and only if the lender requires that the Minority Shareholder sign such guaranty and if and only if that Minority Shareholder's liability under such guaranty is limited to the percentage of total Company debt equal to shareholder's relative percentage of stock ownership in the Company).

2.
Paragraph 11 of the Buy-Sell Agreement is hereby amended to read as follows:

c. 
The terms for payment of the purchase price of shares purchased under this Agreement shall be cash or, by election of the purchasing Shareholders and/or the Company, 25% down, remainder in three equal annual installments with interest on the unpaid balance at the "Applicable Federal Rate: as announced from time to time by the Treasury Department for obligations of the same duration; provided, however, if the purchase is of stock which is subject to the Limited Valuation under Paragraph 8 because it has not been held for the requisite two or three year period, as the case may be, or the purchase is of any stock funded in whole or in part by life insurance proceeds as provided in the preceding subparagraph, the purchase price shall be paid all in cash on closing.

3.
Exhibit C to the Buy-Sell Agreement is hereby amended to include reference to this Amendment and is attached hereto and is incorporated herein by this reference. The undersigned shareholders agree to obtain the signatures of their respective spouses on the Consent, as amended and the Spousal Consent.

4.
The following is added as a new Paragraph 30 to the Buy- Sell Agreement:

30. Waiver of Preemptive Rights.
The undersigned Minority Shareholders hereby ratify and approve all transfers and sales of Company stock through the date hereof and waive any preemptive rights with respect to transfers made through the date hereof or in the future in accordance with the terms of the Minority Buy-Sell Agreement, as previously amended and as it may be hereafter amended from time to time.

5.
All other provisions of the Buy-Sell Agreement shall remain in full force and effect.
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