LAWS EXTRAORDINARY SESSION, 1925.

[CH. 87.

CHAPTER 87.
[S. B. 163.]

ARTICLES OF INCORPORATION OF PRIVATE
CORPORATIONS.
AN ACT relating to corporations and amending Section 3805 of

Remington's Compiled Statutes.
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Be it enacted by the Legislature of the State of
Washington:
Sc~'-1
SECTION 1. That Section 3805 of Remington's
Compiled Statutes be amended to read as follows:
Section 3805. Any two or more persons, who
may desire to form a company for one or more of the
purposes specified in either of the two next preceding
sections, shall make and subscribe written articles of
incorporation in triplicate, and acknowledge the
same before any officer authorized to take the acknowledgment of deeds, and file one of such articles
in the office of the Secretary of State, and another in
the office of the County Auditor of the County in
which the principal place of business of the company
is intended to be located, and retain the third. in the
possession of the corporation. Said articles shall
state the corporate name of the company, the objects
for which the same shall be formed, the amount of
its capital stock, the time of its existence, not to exceed fifty years: Provided, That this limit of existence shall not apply to any life, accident and health
insurance company, the number of shares of which
the capital stock shall consist, the number of trustees
and their names, who shall manage the concerns of
the company for such length of time (not less than
two nor more than six months) as may be designated
in such certificate, and the name of the city, town, or
locality and county in which the principal place of
business of the company is to be located: Provided
further, That any corporation other than one orga-

OH. 87.]

LAWS EXTRAORDINARY SESSION, 1925.

113

nized for banking, savings and loan, trust company,
insurance, guaranty or surety purposes, may have
and issue shares of either common or preferred stock
without any nominal or par value, subject to the provisions of this act. The articles of incorporation common,
preferred,
may provide that the stock of the corporation (ex- -Par
cept in the case of the corporations excepted in the stock.
last preceding proviso) shall consist wholly of stock
having a par value or wholly of stock without nominal or par value, or partly of one class of stock and
partly of the other class, and, in the case of non-parvalue stock, they shall state the total number of
shares of such stock. Non-par-value stock, where authorized, may be issued by the corporation from time
to time for such consideration, in labor, services,
money or property, as may be fixed by the Board of
Trustees pursuant to the articles of incorporation,
or, if such articles shall not so provide, then by the
consent of the holders of two-thirds of every class
of stock then outstanding and entitled to vote. In
case the articles of incorporation provide, in whole
or in part, for non-par-value stock, the articles shall
state the amount of capital (herein called "Initial
Non-Par-Capital'" ), with which the corporation will capital.
begin to carry on business, which amount shall not
be less than Five Hundred Dollars and shall be in
addition to any amount of capital which may be
designated for stock having par value, if any.
Subscription of the amount of designated "Initial Non-Par-Capital" together with the subscription of the full amount of stock having
par value, if any, shall be sufficient to authorize the
corporation to commence business and, in the case of
corporations having the power of eminent domain,
to condemn land for corporate purposes. The liability of each subscriber to non-par-value stock, prior
to the receipt by the corporation of the consideration
to be received therefor as aforesaid, shall be his pro-
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portion (according to the number of shares) of the
said designated "Initial Non-Par-Capital," and no
more, unless a greater liability is stated in the subscription contract. After the "Initial Non-Par-Capital" shall have been paid up, the liability of a subscriber to non-par-value stock shall be such as shall
be, or shall have been, mutually agreed upon between
the corporation and the subscriber of the stock. The
number of shares of non-par-value stock may be increased or diminished by the corporation from time
to time by complying with the provisions of law relating to increases and reduction in capital stock, so
far as the same may be applicable. Amendments
may be made to the articles of incorporation by a majority vote of its trustees and the vote or written assent of two-thirds of the capital stock of such corporation. If the written assent of two-thirds of the
capital stock has not been obtained then the vote of
said stock may be taken at any regular meeting of
the stockholders, or at any special meeting of the
stockholders called for that purpose in the manner
provided in the by-laws of such corporation for special meetings of the stockholders. The president and
secretary of said corporation shall certify said
amendments in triplicate under the seal of said corporation to be correct and file and keep the same as
in the case of original articles and from the time of
filing said amendments such corporation shall have
the same powers and it and the stockholders thereof
shallbe subjecttothe same liabilities as if such amendments had been embraced in the original articles of
incorporation. Nothing contained in this section
shall be construed to cure or amend any defect existing in any original articles of incorporation in that
such articles did not set forth the matters required
to make the same valid at the time of filing, nor to
cure or amend any defect in the execution thereof. If
the articles of incorporation of any corporation state
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a time of existence less than fifty years, its time of
existence may be extended by amendment but not beyond a period of fifty years from the date of its incorporation. Such amendment of extension may be
made after the expiration, heretofore or hereafter,
of the corporate life of any corporation, which for
the period following such expiration has or shall
have paid annual corporation fees to the state and
in such case such amendment when made shall date
back to the time of such expiration so that its corporate life shall be continuous, but upon the filing of
such amendment made after such expiration the corporation shall pay to the state the same fee as is
then required by law for the incorporation of a corporation having the same amount of capital stock.
When valid articles of incorporation have heretofore been tluly filed with the Secretary of State and
errors have been made in the duplicate filed with the
county auditor, such defects may be cured by filing
with said county auditor, a certified copy of the original articles filed with the Secretary of State, and
when said certified copy is filed, it shall have the same
force and effect as though the duplicate had been filed
with the county auditor at the same time the original
was filed with the Secretary of State. Under the provisions of this section relating to amendments any
corporation already existing at the time of making
such amendment may avail itself of the provisions of
this act relating to non-par-value stock, having due
regard to the provisions of laws limiting the reduction of capital stock. In the case of a corporation
whose stock is wholly or partly without par value,
there shall be filed with the afticles [articles]
of incorporation the affidavit of one of the in.
corporators, or other representative of the .corstating
poration, stating that, to the best of his knowledge and belief, the value of the assets received and to be received by such corporation
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in return for the, issuance of its non-par-value stock
does not exceed a certain sum therein named, and the
sum so named in such affidavit shall be assumed
prima facie as the amount of capitalization represented by such non-par-value stock for the purpose
of fixing the filing fees and annual license fees to be
paid by such corporation under the laws of this
State; Provided, That at any time within two years
after the filing of such articles of incorporation, the
Secretary of State may investigate and make a finding as to the value of such assets, and if the value of
the assets received in consideration of the issuance
of such non-par-value stock is found by him to exceed the amount stated in such affidavit, such corporation shall pay to the Secretary of State the additional filing and license fees payable under the laws
of this State, based on the excess of the true valuation, as so found, over the value stated in such affidavit, together with interest on such additional sum
at the rate of eight (8) per cent per annum from the
date when the same became due, such payment to be
made within sixty (60) days after notice mailed by
the Secretary of State addressed to such corporation
at its last known address: and Provided Further,
That such finding of the Secretary of State shall be
subject to review on such evidence as the parties may
submit to the court, if an action for such review be
begun by such corporation in the Superior Court of
Thurston County within said sixty (60) days. If
such action be begun, such corporation shall be allowed sixty (60) days, after judgment of the court
finally adjudging the matter, in which to pay any
additional fees that may be payable.
Passed the Senate December 10, 1925.
Passed the House December 30, 1925.
Approved by the Governor January 7, 1926.

