WASHINGTON LAWS, 1969 1st Ex. Sess. Ch. 120

CHAPTER 120
[Substitute House Bill No. 581]
MISCELLANEOUS AND MUTUAL CORPORATIONS

AN ACT Relating to corporations; authorizing the organization and
maintenance of miscellaneous and mutual corporations; adding
a new chapter to Title 24 RCW; providing penalties; and de-
claring an effective date.
BE IT ENACTED BY THE LEGISLATURE OF THE STATE OF WASHINGTON:
NEW SECTION. Section 1. As used in this chapter, unless the
context otherwise requires, the term:
(1) *“Corporation®” or "domestic corporation" means a mutual
corporation or miscellanecus corporation subject to the provisions

of this chapter, except a foreign corporation.

(2) "Foreign corporation” means a mutual or miscellaneous
corporation or other corporation organized under laws other than the
laws of this state which would be subject to the provisions of this
chapter if organized under the laws of this state.

(3) "Mutual corporation" means a corporation organized to
accomplish one or more of its purposes on a mutual basis for members
and other persons.

(4) "Miscellaneous corporation" means any corporation which
is organized for a purpose or in a manner not provided for by the
Washington business corporation act or by the Washington nonprofit
corporation act, and which is not required to be organized under
other laws of this state.

(5) "Articles of incorporation” includes the original articles
of incorporation and all amendments thereto, and includes articles of
merger.

(6) "Bylaws" means the code or codes of rules adopted for the
regulation or management of the affairs of the corporation
irrespective of the name or namecs by which such rules are designated.

(7) "Member" means one having membership rights in a corpora-
tion in accordance with provisions of its articles of incorporation

or bylaws.
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(8) "stock" or "share" means the units into which the propri-
etary interests of a corporation are divided in a corporation organ-
ized with stock.

(9) "Stockholder" or "shareholder" means one who is a holder
of record of one or more shares in a corporation organized with stock.

(10) “Board of directors" means the group of persons vested
with the management of the affairs of the corporation irrespective
of the name by which such group is designated.

{(11) "Insolvent" means inability of a corporation to pay debts
as they become due in the usual course of its affairs.

NEW SECTION, Sec. 2. The provisions of this chapter relating
to domestic corporations shall apply to:

(1) All corporations organrized hereurder; and

(2) All corporations which were heretofore organized under
any act repealed by the Washington nonprofit corporation act and
which are not organized for a purpose or in a manner provided for by
said act.

The provisions of this chapter relating to foreign corporations
shall apply to all foreign corporaticns conducting affairs in this
state for a purpose or purposes for which a corporation might be or-
ganized under this chapter.

NEW SECTION. Sec. 3. Corporations may be organized under
this chapter for any lawful purpose including but not limited to
mutual, social, cooperative, fraternal, beneficial, service, labor
organization, and other purposes; but excluding purposes which by law
are restricted to corporations organized under other statutes.

NEW SECTION. Sec. 4. One or more individuals, partnerships,
corporations or governmental bodies or agencies may incorporate a
corporation by signing, verifying and delivering articles of
incorporation in triplicate to the secretary of state.

NEW SECTION. Sec. 5. The articles of incorporation shall set
forth:

(1) The name of the corporation.
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(2) The period of duration.

(3) The purpose or purposes for which the corporation is or-
ganized.

(4) The qualifications and the rights and responsibilities of
the members and the manner of their election, appointment or admis-
sion to membership and termination of membership; and, if there is
more than one class of members or if the members of any one class are
not egual, the relative rights and responsibilities of each class or
each member.

(5) 1If the corporation is to have capital stock:

(a) The aggregate number of shares which the corporation shall
have authority to issue; if such shares are to consist of one class
only, the par value of each of such shares, or a statement that all
of such shares are without par value; or, if such shares are to be
divided into classes, the number of shares of each class, and a state-
ment of the par value of the shares of each such class or that such
shares are to be without par value;

(b) If the shares are to be divided into classes, the designa-
tion of each class and a statement of the preferences, limitations
and relative rights in respect of the shares of each class;

(c) If the corporation is to issue the shares of any preferred
or special class in series, then the designation of each series and a
statement of the variations in the relative rights and preferences as
between series insofar as the same are to be fixed in the articles of
incorporation, and a statement of any authority to be vested in the
board of directors to establish series and fix and determine the vari-
ations in the relative rights and preferences as between series.

(d) Any provision limiting or denying to shareholders the pre-
emptive right to acquire additional shares of the corporation.

(6) If the corporation is to distribute surplus funds to its
members, stockholders or other persons, provisions for determining
the amount and time of the distribution.

(7) Provisions for distribution of assets on dissolution or
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final liquidation.

(8) Whether a dissenting shareholder or member shall be lim-
ited to a return of less than the fair value of his shares or member-
ship.

(9) Any provisions, not inconsistent with law, which the in-
corporators elect to set forth in the articles of incorporation for
the regulation of the internal affairs of the corporation.

(10) The address of its initial registered office, including
street and number, and the name of its initial registered agent at
such address.

(11) The number of directors constituting the initial board
of directors, and the names and addresses of the persons who are to
serve as the initial directors.

(12) The name and address of each incorporator.

It shall not be necessary to set forth in the articles of in-
corporation any of the corporate powers enumerated in this chapter.

Unless the articles of incorporation provide that a change in
the number of directors shall be made only by amendment to the arti-
cles of incorporation, a change in the number of directors made by
amendment to the bylaws shall be controlling. In all other cases,
whenever a provision of the articles of incorporation is inconsistent
with a bylaw, the provision of the articles of incorporation shall be
controlling.

NEW SECTION. Sec. 6. Each corporation shall have power:

(1) To have perpetual succession by its corporate name unless
a limited period of duration is stated in its articles of incorpora-
tion.

(2) To sue and be sued, complain and defend, in its corporate
name.

(3) To have a corporate seal which may be altered at pleas-
ure, and to use the same by causing it, or a facsimile thereof, to
be impressed or affixed or in any other manner reproduced.

(4) To purchase, take, receive, lease, take by gift, devise
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or bequest, or otherwise acquire, own, hold, be trustee of, improve,
use and otherwise deal in and with real or personal property, or any
interest therein, wherever situated.

(5) To sell, convey, mortgage, pledge, lease, exchange,
transfer and otherwise dispose of all or any part of its property
and assets.

(6) To lend money to its employees.

(7) To purchase, take, receive, subscribe for, or otherwise
acquire, own, hold, vote, use, employ, sell, mortgage, lend, pledge,
or otherwise dispose of, and otherwise use and deal in and with,
shares or other interests in, or obligations of, other domestic or
foreign corporations, whether for profit or not for profit, associa-
tions, partnerships or individuals, or direct or indirect obligations
of the United States, or of any other government, state, territory,
governmental district or municipality or of any instrumentality
thereof,

(8) To make contracts and incur liabilities, borrow money at
such rates of interest as the corporation may determine, issue its
notes, bonds, and other obligations, and secure any of its obliga-
tions by mortgage or pledge of all or any of its property, franchises
and income.

(9) To lend money for its corporate purposes, invest and re-
invest its funds, and take and hold real and personal property as
security for the payment of funds so loaned or invested.

(10) To conduct its affairs, carry on its operations, and
have offices and exercise the powers granted by this chapter, in any
state, territory, district, or possession of the United States, or
in any foreign country.

(11) To elect or appoint officers and agents of the corpora-
tion, and define their duties and fix their compensation.

(12) To make and alter bylaws, not inconsistent with ite arti-
cles of incorporation or with the laws of this state, for the adminis-

tration and regulation of the affairs of the corporation.
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(13) To establish and maintain reserve, equity, surplus or
other funds, and to provide for the time, form and manner of distri-
bution of such funds among members, shareholders or other
persons with interests therein in accordance with the articles of
incorporation.

(14) Unless otherwise provided in the articles of incorpora-
tion, to make donations for the public welfare or for charitable,
scientific or educational purposes, and in time of war to make dona-
tions in aid of the United States and its war activities.

(15) To indemnify any director or officer or former director
or officer of the corporation, or any person who may have served at
its request as a director officer of another corporation, against ex-
penses actually and necessarily incurred by him in connection with
the defense of any action, suit or proceeding in which he is made a
party by reason of being or having been such director or officer, ex-
cept in relation to matters as to which he shall be adjudged in such
action, suit or proceeding to be liable for negligence or misconduct
in the performance of duty: PROVIDED, That such indemnification shall
not be deemed exclusive of any other rights to which such director or
officer may be entitled, under any bylaw, agreement, vote of board of
directors or members, or otherwise.

(16) To cease its corporate activities and surrender its cor-
porate franchise.

(17) To have and exercise all powers necessary or convenient
to effect any or all of the purposes for which the corporation is or-~
ganized and not inconsistent with the articles of incorporation or
the provisions of this chapter.

NEW SECTION. Sec. 7. A corporation subject to the provisions
of this chapter shall not engage in any business, trade, avocation or
profession for profit: PROVIDED, That nothing contained herein shall
be construed to forbid such a corporation from accumulating reserve,
equity, surplus or other funds through subscriptions, fees, dues or

assessments, or from charges made its members or other persons for
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services rendered or supplies or benefits furnished, or from distrib-
uting its surplus funds to its members, stockholders or other persons
in accordance with the provisions of the articles of incorporation.

NEW SECTION. Sec. 8. No act of a corporation and no convey-
ance or transfer of real or personal property to or by a corporation
shall be invalid by reason of the fact that the corporation was with-
out capacity or power to do such act or to make or receive such con-
veyance or transfer, but such lack of capacity or power may be as-
serted:

(1) In aproceeding by a member, shareholder or a director against
the corporation to enjoin the doing or continuation of unauthorized acts
or the transfer of real or personal property by or to the corporation.
If the unauthorized acts or transfer sought to be enjoined are being,
or are to be, performed pursuant to any contract to which the corpora-
tion is a party, the court may, if all of the parties to the contract
are parties to the proceeding and if it deems the same to be equitable,
set aside and enjoin the performance of such contract, and in so doing
may allow to the corporation or the other parties to the contract, as
the case may be, compensation for the loss or damage sustained by
either of them which may result from the action of the court in setting
aside and enjoining the performance of such contract: PROVIDED, That
anticipated profits to be derived from the performance of the contract
shall not be awarded by the court as a loss or damage sustained.

(2) 1In a proceeding by the corporation, whether acting direct-
ly or through a receiver, trustee, or other legal representative, or
through members or shareholder in a representative suit, against the
officers or directors of the corporation for exceeding their author-
ity.

(3) 1In a proceeding by the attorney general, as provided in
this chapter, to dissolve the corporation, or in a proceeding by the
attorney general to enjoin the corporation from performing unauthor-
ized acts, or in any other proceeding by the attorney general.

NEW SECTION. Sec. 9. The corporate name:
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(1) shall not contain any word or phrase which indicates or
implies that it is organized for any purpose other than one or more
of the purposes contained in its articles of incorporation.

(2) sShall not be the same as, or deceptively similar to, the
name of any corporation existing under any act of this state, or any
foreign corporation authorized to transact business or conduct af-
fairs in this state under any act of this state or a corporate name
reserved or registered as permitted by the laws of this state.

(3) Shall be transliterated into letters of the English
alphabet if it is not in English.

NEW SECTION. Sec. 1l0. Each corporation shall have and con-
tinuously maintain in this state:

(1) A registered office which may be, but need not be, the
same as its principal office.

(2) A registered agent, which agent may be either an indivi-
dual resident in this state whose business office is identical with
such registered office, or a domestic corporation existing under any
act of this state or a foreign corporation authorized to transact
business or conduct affairs in this state under any act of this state
having an office identical with such registered office. The resident
agent and registered office shall be designated by duly adopted reso-
lution of the board of directors; and a verified statement of such
designation, executed by the president or a vice president of the
corporation, together with a copy of the board of directors' desig-
nating resolution certified as true by the secretary of the corpora-
tion, shall be filed with the secretary of state.

NEW SECTION. Sec. ll. A corporation may change its regis-
tered office or change its registered agent, or both, upon filing in
the office of the secretary of state a statement setting forth:

(1) The name of the corporation.

(2) The address of its then registered office.

(3) If the address of its registered office be changed, the
address to which the registered office is to be changed, including
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street and number.

(4) The name of its then registered agent.

(5) 1If its registered agent be changed, the name of its suc-
cessor registered agent.

(6) That the address of its registered office and the address
of the office of its registered agent, as changed, will be identical.

(7) That such change was authorized by resolution duly adopted
by its board of directors.

Such statement shall be executed by the corporation by its
president or a vice president, and verified by him, and delivered
to the secretary of state. If the secretary of state finds that such
statement conforms to the provisions of this chapter, he shall file
such statement in his office, and upon such filing, the change of
address of the registered office, or the appointment of a new regis-
tered agent, or both, as the case may be, shall become effective.

Any registered agent of a corporation may resign as such agent
upon filing a written notice thereof, executed in duplicate, with the
secretary of state, who shall forthwith mail a copy thereof to the
corporation in care of an officer, who is not the resigning registered
agent, at the address of such officer as shown by the most recent an-
nual report of the corporation. The appointment of such agent shall
terminate upon the expiration of thirty days after receipt of such no-
tice by the secretary of state.

NEW SECTION. Sec. 1l2. The registered agent so appointed by a
corporation shall be an agent of such corporation upon whom any pro-
cess, notice or demand required or permitted by law to be served upon
the corporation may be served. ‘

Whenever a corporation shall fail to appoint or maintain a
registered agent in this state, or whenever its registered agent can-
not with reasonable diligence be found at the registered office, then
the secretary of state shall be an agent of such corporation upon
whom any such process, notice, or demand may be served. Service on

the secretary of state of any such process, notice, or demand shall
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be made by delivering to and leaving with him, or with any clerk
having charge of the corporation department of his office, duplicate
copies of such process, notice or demand. In the event any such pro-~
cess, notice or demand is served on the secretary of state, he shall
immediately cause one of the copies thereof to be forwarded by certi-
fied mail, addressed to the corporation at its registered office.
Any service so had on the secretary of state shall be returnable in
not less than thirty days.

The secretary of state shall keep a record of all processes,
notices and demands served upon him under this section, and shall
record therein the time of such service and his action with reference
thereto.

Nothing herein contained shall limit or affect the right to
serve any process, notice or demand required or permitted by law to
be served upon a corporation in any other manner now or hereafter
permitted by law.

NEW SECTION. Sec. 13. .A corporation may have one or more
classes of members. The designation of such class or classes, the
manner of election, appointment or admission to membership, and the
qualifications, responsibilities and rights of the members of each
class shall be set forth in the articles of incorporation. A corpo-
ration may issue certificates evidencing membership therein. Cer-
tificates may be assigned by a member and reacquired by the corpora-
tion under such provisions, rules and regulations as may be prescribed
in the articles of incorporation. Membership may be terminated under
such provisions, rules and regulations as may be prescribed in the
articles of incorporation or bylaws.

NEW SECTION, Sec. 14. (1) Each corporation which is
organized with capital stock shall have the power to create and issue
the number of shares stated in its articles of incorporation. Such
shares may be divided into one or more classes, any or all of which
classes may consist of shares with par value or shares without par

value, with such designations, preferences, limitations, and relative
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rights as shall be stated in the articles of incorporation. The
articles of incorporation may limit or deny the voting rights of or
provide special voting rights for the shares of any class to the ex-
tent not inconsistent with the provisions of this act.

(2) Wwithout limiting the authority herein contained, a corpo-
ration, when so provided in its articles of incorporation, may issue
shares of preferred or special classes:

(a) sSubject to the right of the corporation to redeem any of
such shares at the price fixed by the articles of incorporation for
the redemption thereof.

(b) Entitling the holders thereof to cumulative, noncumulative
or partially cumulative dividends.

(c) Having preference over any other members or class or
classes -of shares as to the payment of dividends.

(d) Having preference in the assets of the corporation over
any other members or class or classes of shares upon the voluntary or
involuntary liguidation of the corporation.

(3) The consideration for the issuance of shares may be paid
in whole or in part, in money, in other property, tangible or intangi-
ble, or in labor or services actually performed for the corporation.
When payment of the consideration for which shares are to be issued
shall have been received by the corporation, such shares shall be
deemed to be fully paid and nonassessable.

Neither promissory notes nor future services shall constitute
payment or part payment, for shares of a corporation.

In the absence of fraud in the transaction, the judgment of
the board of directors or the shareholders, as the case may be, as to
the value of the consideration received for shares shall be conclusive.

(4) A subscription for shares of a corporation to be organized shall

be inwriting and be irrevocable for a period of six months, unless other-

wise provided by the terms of the subscription agreement or unless all
of .the subscribers consent to the revocation of such subscription.

Unless otherwise provided in the subscription agreement, sub-
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scriptions for shares, whether made before or after the organization
of a corporation, shall be paid in full at such time, or in such in-
stallments and at such times, as shall be determined by the board of
directors. Any call made by the board of directors for payment on
subscriptions shall be uniform as to all shares of the same class or
as to all shares of the same series, as the case may be. 1In case of
default in the payment of any installment or call when such payment

is due, the corporation may proceed to collect the amount due in the
same manner as any debt due the corporation. The bylaws may prescribe
other penalties for failure to pay installments or calls that may be-
come due, but no penalty working a forfeiture of a subscription, or

of the amounts paid thereon, shall be declared as against any sub-
scriber unless the amount due thereon shall remain unpaid for a period
of twenty days after written demand has been made therefor. If mailed,
such written demand shall be deemed to be made when deposited in the
United States mail in a sealed envelope addressed to the subscriber

at his last post office address known to the corporation, with postage
thereon prepaid. In the event of the sale of any shares by reason of
any forfeiture, the excess of proceeds realized over the amount due
and unpaid on such shares shall be paid to the delinguent subscriber
or to his legal representative.

NEW SECTION. Sec. 15. (1) sShares having a par value may be
issued for such consideration expressed in dollars, not less than the
par value thereof, as shall be fixed from time to time by the board of
directors.

(2) sShares without par value shall be issued for such con-
sideration expressed in dollars as may be fixed from time to time by
the board of directors.

NEW SECTION. Sec. 16. The shares of a corporation shall be
represented by certificates signed by the president or vice-president
and the secretary or an assistant secretary of the corporation, and
may be sealed with the seal of the corporation or a facsimile thereof.

The signatures of the president or vice-president and the secretary ox
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assistant secretary upon a certificate may be facsimiles if the cer-
tificate is countersigned by a transfer agent, or registered by a
registrar, other than the corporation itself or an employee of the
corporation. In case any officer who has signed or whose facsimile
signature has been placed upon such certificate shall have ceased to
be such officer before such certificate is issued, it may be issued
by the corporation with the same effect as if he were such officer
at the date of its issue.

Every certificate representing shares issued by a corporation
which is authorized to issue shares of more than one class shall set
forth upon the face or back of the certificate, or shall state that
the corporation will furnish to any shareholder upon request and with-
out charge, a full statement of the designations, preferences, limita-
tions, and relative rights of the shares of each class authorized to
be issued and, if the corporation is authorized to issue any preferred
or special class in series, the variations in the relative rights and
preferences between the shares of each such series so far as the same
have been fixed and determined and the authority of the board of di-
rectors to fix and determine the relative rights and preferences of
subsequent series.

Each certificate representing shares shall state upon the face
thereof:

(1) That the corporation is organized under the laws of this
state.

(2) The name of the person to whom issued.

{(3) The number and class of shares, and the designation of the
series, if any, which such certificate represents.

(4) The par value of each share represented by such certificate,
or a statement that the shares are without par value.

No certificate shall be issued for any share until such share

is fully paid.

NEW SECTION. Sec. 17. A holder of or subscriber to shares of

a corporation shall be under no obligation to the corporation or its
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creditors with respect to such shares other than the obligation to
pay to the corporation the full consideration for which such shares
were issued or to be issued.

Any person becoming an assignee or transferee of shares or of
a subscription for shares in good faith and without knowledge or no-
tice that the full consideration therefor has not been paid shall not
be personally liable to the corporation or its creditors for any un-
paid portion of such consideration.

An executor, administrator, conservator, guardian, trustee,
assignee for the benefit of creditors, or receiver shall not be per-
sonally liable to the corporation as a holder of or subscriber to
shares of a corporation but the estate and funds in his hands shall
be so liable.

No pledgee or other holder of shares as collateral security
shall be personally liable as a shareholder.

NEW SECTION. Sec. 18. The preemptive right of a shareholder
to acquire unissued shares of a corporation may be limited or denied
to the extent provided in the articles of incorporation.

NEW SECTION, Sec. 19. The initial bylaws of a corporation
shall be adopted by its board of directors. The power to alter,
amend or repeal the bylaws or adopt new bylaws shall be vested in the
board of directors unless otherwise provided in the articles of in-
corporation or the bylaws. The bylaws may contain any provisions for
the regulation and management of the affairs of a corporation not in-
consistent with law or the articles of incorporation.

NEW SECTION. Sec. 20. Meetings of members and/or shareholders
may be held at such place, either within or without this state, as
may be provided in the bylaws. In the absence of any such provision,
all meetings shall be held at the registered office of the corpora-
tion in this state.

An annual meeting of the members and shareholders shall be
held at such time as may be provided in the bylaws. Failure to hold

the annual meeting at the designated time shall not work a forfeiture
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or dissolution of the corporation.

Special meetings of the members or shareholders may be called
by the president or by the board of directors, Special meetings of
the members or shareholders may also be called by such other officers
or persons or number or proportion of members or shareholders as may
be provided in the articles of incorporation or the bylaws. 1In the
absence of a provision fixing the number or proportion of members or
shareholders entitled to call a meeting, a special meeting of members
or shareholders may be called by persons having one-twentieth of the
votes entitled to be cast at such meeting.

NEW SECTION. Sec. 21, Written or printed notice stating the
place, day and hour of the meeting and, in case of a special meeting,
the purpose or purposes for which the meeting is called, shall be de-
livered not less than ten nor more than fifty days before the date of
the meeting, either personally or by mail, by or at the direction of
the president, or the secretary, or the officers or persons calling
the meeting, to each member or shareholder entitled to vote at such
meeting. If provided in the articles of incorporation, notice of
regular meetings other than annual may be made by providing each mem-
ber with the adopted schedule of regular meetings for the ensuing
year at any time after the annual meeting and ten days prior to a
regular meeting and at any time when requested by a member or by such
other notice as may be prescribed by the bylaws. If mailed, such
notice shall be deemed to be delivered when deposited in the United
States mail, addressed to the member or shareholder at his address as
it appears on the records of the corporation, with postage thereon
prepaid.

NEW SECTION. Sec. 22. The right of a class or classes of
members or shareholders to vote may be limited, enlarged or denied to
the extent specified in the articles of incorporation. Unless so
limited, enlarged or denied, each member and each outstanding share
of each class shall be entitled to one vote on each matter submitted

to a vote of members or shareholders. No member of a class may ac-
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quire any interest which will entitle him to a greater vote than any
other member of the same class.

A member or shareholder may vote in person or, unless the ar-
ticles of incorporation or the bylaws otherwise provide, may vote by
mail or by proxy executed in writing by the member or shareholder or
by his duly authorized attorney-in-fact: PROVIDED, That no proxy
shall be valid for more than eleven months from the date of its execu-
tion unless otherwise specified in the proxy.

The articles of incorporation may provide that whenever pro-
posals or directors or officers are to be voted upon, such vote may
be taken by mail if the name of each candidate and the text of each

proposal to be so voted upon are set forth in a writing accompany-

ing or contained in the notice of meeting. Persons voting by mail
shall be deemed present for all purposes of quorum, count of votes
and percentages of total voting power voting.

The articles of incorporation or the bylaws may provide that
in all elections for directors every person entitled to vote shall
have the right to cumulate his vote and to give one candidate a num-
ber of votes equal to his vote multiplied by the number of directors
to be elected, or by distributing such votes on the same principle
among any number of such candidates.

NEW SECTION. Sec. 23. The articles of incorporation or the
bylaws may provide the number or percentage of votes which members or
shareholders are entitled to cast in person, by mail, or by proxy,
which shall constitute a quorum at meetings of shareholders or members.
However, in no event shall a quorum be less than one-fourth of the
votes which members or sharcholders are entitled to cast in person,
by mail, or by proxy, at a mecting considering the adoption of a pro-
posal which is required by the provisions of this chapter to be
adopted by at least two-thirds of the votes which members or share-
holders present at the meeting in person or by mail or represented by
proxy are entitled to cast. 1In all other matters and in the absence

of any provision in the articles of incorporation or bylaws, a quorum
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shall consist of one-fourth of the votes which members or shareholders
are entitled to cast in person, by mail or by proxy at the meeting.
On any proposal on which a class of shareholders or members is en-
titled to vote as a class, a quorum of the class entitled to vote as
such class must also be present in person, by mail, or represented

by proxy.

NEW SECTION. Sec. 24. A class of members or shareholders
shall be entitled to vote as a class upon any proposition, whether or
not entitled to vote thereon by the provisions of the articles of in-
corporation, if the proposition would increase or decrease the rights,
qualifications, limitations, responsibilities or preferences of the
class as related to any other class.

NEW SECTION. Sec. 25. The affairs of the corporation shall be
managed by a board of directors. Directors need not be residents of this
state or members or shareholders of the corporation unless the articles of
incorporation or the bylaws so require. The articles of incorporation
or the bylaws may prescribe other qualifications for directors.

NEW SECTION. Sec. 26. The number of directors of a corpora-
tion shall be not less than three and shall be fixed by the bylaws:
PROVIDED, That the number of the first board of directors shall be
fixed by the articles of incorporation. The number of directors may
be increased or decreased from time to time by amendment to the by-
laws, unless the articles of incorporation provide that a change in
the number of directors shall be made only by amendment of the arti-
cles of incorporation. No decrease in number shall have the effect
of shortening the term of any incumbent director. In the absence of
a bylaw fixing the number of directors, the number shall be the same
as that stated in the articles of incorporation.

The directors constituting the first board of directors shall
be named in the articles of incorporation and shall hold office until
the first annual election of directors or for such other period as
may be specified in the articles of incorporation or the bylaws.

Thereafter, directors shall be elected or appointed in the manner and
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for the terms provided in the articles of incorporation or the bylaws.
In the absence of a provision fixing the term of office, the term of

office of a director shall be omeyear.

Directors may be divided into classes and the terms of office
of the several classes need not be uniform. Each director shall hold
office for the term for which he is elected or appointed and until his
successor shall have been elected or appointed and qualified.

A director may be removed from office pursuant to any proce-
-dure therefor provided in the articles of incorporation.

NEW SECTION. Sec. 27. Any vacancy occurring in the board of
directors and any directorship to be filled by reason of an increase
in the ﬂumber of directors may be filled by the board of directors
unless the articles of incorporation or the bylaws provide that a va-
cancy or directorship so created shall be filled in some other manner.
A director elected or appointed, as the case may be, to fill a vacan-
cy, shall be elected or appointed for the unexpired term of his prede-
cessor in office.

NEW SECTION. Sec. 28. A majority of the number of directors
fixed by the bylaws, or in the absence of a bylaw fixing the number
of directors, then of the number stated in the articles of incorpora-
tion, shall constitute a quorum for the transaction of business, un-
less otherwise provided in the articles of incorporation or the by-
laws: PROVIDED, That a quorum shall never consist of less than one-
third of the number of directors so fixed or stated. The act of the
majority of the directors present at a meeting at which a quorum is
present shall be the act of the board of directors, unless the act
of a greater number is required by this chapter, the articles of in-
corporation, or the bylaws. -

NEW SECTION. Sec. 29. 1If the articles of incorporation or
the bylaws so provide, the board of directors, by resolution adopted
by a majority of the directors in office, may designate and appoint
one or more committees each of which shall consist of two or more

directors, which committees, to the extent provided in such resolu-
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tion, in the articles of incorporation, or in the bylaws of the cor-
poration, shall have and exercise the authority of the board of direc-
tors in the management of the corporation: PROVIDED, That no such
committee shall have the authority of the board of directors in ref-
erence to:

(1) Amending, altering or repealing the bylaws;

(2) Electing, appointing, or removing any member of any such
committee or any director or officer of the corporation;

(3) Amending the articles of incorporation;

(4) Adopting a plan of merger or a plan of consolidation with
another corporation;:

{5) Authorizing the sale, lease, exchange, or mortgage, of all
or substantially all of the property and assets of the corporation;

(6) Authorizing the voluntary dissolution of the corporation
or revoking proceedings therefor; or

(7) Amending, altering or repealing any resolution of the
board of directors which by its terms provides that it shall not be
amended, altered or repealed by such committee.

The designation and appointment of any such committee and the delega-~
tion thereto of authority shall not operate to relieve the board of
directors, or any individual director of any responsibility imposed
upon it or him by law.

NEW SECTION. Sec. 30. Meetings of the board of directors,
regular or special, may be held either within or without this state,
and upon such notice as the bylaws may prescribe. Attendance of a
director at any meeting shall constitute a waiver of notice of such
meeting except where a director attends a meeting for the express
purpose of objecting to the transaction of any business because the
meeting is not lawfully called or convened. Neither the business to
be transacted at, nor the purpose of, any reqular or special meeting
of the board of directors need be specified in the notice or waiver
of notice of such meeting.

NEW SECTION. Sec. 31. The officers of a corporation shall
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consist of a president, one or more vice presidents, a secretary, a
treasurer and such other officers and assistant officers as may be
deemed necessary, each of whom shall be elected or appointed at such
time and in such manner and for such terms not exceeding three years
as may be prescribed in the articles of incorporation or the bylaws.
In the absence of any such provision, all officers shall be elected
or appointed annually by the board of directors. If the bylaws so
provide, any two or more offices may be held by the same person, ex-
cept the offices of president and secretary.

The articles of incorporation or the bylaws may provide that
any one or-more officers of the corporation shall be ex officio mem-
bers of the board of directors.

The officers of a corporation may be designated by such addi-
tional titles as may be provided in the articles of incorporation or
the bylaws.

NEW SECTION., Sec. 32. Each corporation shall keep correct
and complete books and records of account and shall keep minutes of
the proceedings of its members, shareholders, board of directors, and
committees having any of the authority of the board of directors; and
shall keep at its registered office or principal office in this state
a record of the names and addresses of its members and shareholders
entitled to vote. All books and records of a corporation may be in-
spected by any member or shareholder, or his agent or attorney, for
any proper purpose at any reasonable time.

NEW SECTION., Sec. 33. No loans exceeding or more favorable
than those which are customarily made to members or shareholders shall
be made by a corporation to its directors or officers. The directors
of a corporation who vote for or assent to the making of a loan in
violation of this section to a director or officer of the corporation,
and any officer or officers participating in the making of such loan,
.shall be jointly and severally liable to the corporation for the
amount of such loan until the repayment thereof.

NEW SECTION. Sec. 34. Triplicate originals of the articles
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of incorporation shall be delivered to the secretary of state. If
the secretary of state finds that the articles of incorporation con-

form to law, he shall, when all fees have been paid as in this chapter
prescribed:

(1) Endorse on each of such originals the word "filed" and
the month, day, and year of the filing thereof.

(2) File one of such originals in his office.

(3) Issue a certificate of incorporation to which he shall af-
fix one of such originals.

The certificate of incorporation together with the original of
the articles of incorporation affixed thereto by the secretary of
state and the other remaining original shall be returned to the in-
corporators or their representatives. The third remaining original
shall then be filed in the office of the county auditor of the county
in which the registered office is situated or in such other office as
may be designated in a charter county for the filing of articles of
incorporation. The original affixed to the certificate of incorpora-
tion shall be retained by the corporation.

NEW SECTION. Sec. 35. Upon the issuance of the certificate
of incorporation, the corporate existence shall begin, and such cer-
tificate of incorporation shall, except as against the state in a
proceeding to cancel or revoke the certificate of incorporation, be
conclusive evidence that all conditions precedent required to be per-
formed by the incorporators have been complied with and that the cor-
poration has been incorporated under this chapter.

NEW SECTION. Sec. 36. After the issuance of the certificate
of incorporation an organization meeting of the board of directors
named in the articles of incorporation shall be held, either within
or without this state, at the call of a majority of the incorporators,
for the purpose of adopting bylaws, electing officers and the trans-
action of such other business as may come before the meeting. The
incorporators calling the meeting shall give at least three days' no-

tice thereof by mail to each director so named, which notice shall
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state the time and place of the meeting.

A first meeting of the members and shareholders may be held
at the call of the directors, or a majority of them, upon at least
three days' notice, for such purposes as shall be stated in the no-
tice of the meeting.

NEW SECTION. Sec. 37. A corporation may amend its articles
of incorporation from time to time in any and as many respects as may
be desired, so long as its articles of incorporation as amended con-
tain only such provisions as are lawful under this chapter.

NEW SECTION. Sec. 38. Amendments to the articles of incorpo-
ration shall be made in the following‘manner:

The board of directors shall adopt a resolution setting

forth the proposed amendment and directing that it be submitted to a
vote at a meeting of members and sharehclders, which may be either an
annual or a special meeting. Written or printed notice setting forth
the proposed amendment or a summary of the changes to be effected
thereby shall be given to each member and shareholder entitled to
vote at such meeting within the time and in the manner provided in
this chapter for the giving of notice of meetings of members and
shareholders. The proposed amendment shall be adopted upon receiving
at least two-thirds of the votes which members or shareholders pre-
sent in person or by mail at such meeting or represented by proxy are
entitled to cast: PROVIDED, That when any class of shares or members
is entitled to vote thereon by class, the proposed amendment must re-
ceive at least two-thirds of the votes of the members or shareholders
of each class entitled to vote thereon as a class, who are present in
person, by mail, or represented by proxy at such meeting.

Any number of amendments may be submitted and voted upon at
any one meeting.

NEW SECTION. Sec. 39. The articles of amendment shall be exe-
cuted in triplicate originals by the corporation by its president or
a vice president, and by its secretary or an assistant secretary, and

verified by one of the officers signing such articles, and shall set
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forth:

(1) The name of the corporation.

(2) The amendment so adopted.

(3) A statement setting forth the date of the meeting of
members and shareholders at which the amendment was adopted, that a
quorum was present at such meeting, and that such amendment received
at least two-thirds of the votes which members or shareholders of the
corporation, and of each class entitled to vote thereon as a class,
present at such meeting in person, by mail, or represented by proxy
were entitled to cast, or a statement that such amendment was adopted
by a consent in writing signed by all members and shareholders en-
titled to vote with respect thereto.

NEW SECTION. Sec. 40. Triplicate originals of the articles
of amendment shall be delivered to the secretary of state. If the
secretary of state finds that the articles of amendment conform to
law, he shall, when all fees have been paid as prescribed in this
chapter:

(1) Endorse on each of such originals the word "filed", and
the month, day and year of the filing thereof.

(2) File one of such originals in his office.

(3) 1Issue a certificate of amendment to which he shall affix
one of such originals.

The certificate of amendment, together with original of the
articles of amendment affixed thereto by the secretary of state and
the other remaining original shall be returned to the corporation or
its representative. The last remaining original shall then be filed
in the office of the county auditor of the county in which-the regis-
tered office is situated or in such other office as may be designated
in a charter county for the filing of articles of incorporation. The
original affixed to the certificate of amendment shall be retained by
the corporation.

NEW SECTION. Sec. 41. Upon the issuance of the certificate

of amendment by the secretary of state, the amendment shall become
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effective and the articles of incorporation shall be deemed to be
amended accordingly.

No amendment shall affect any existing cause of action in favor
of or against such corporation, nor any pending action to which such
corporation shall be a party, nor the existing rights of persons
other than members; and, in the event the corporate name shall be
changed by amendment, no action brought by or against such corpora-
tion under its former name shall abate for that reason.

NEW SECTION. Sec. 42. Any two or more domestic corporations
may merge into one of such corporations pursuant to a plan of merger
approved in the manner provided in this chapter.

Each corporation shall adopt a plan of merger setting forth:

(1) The names of the corporations proposing to merge, and the
name of the corporation into which they propose to merge, which is
hereinafter designated as the surviving corporation.

(2) The terms and conditions of the proposed merger.

(3) A statement of any changes in the articles of incorpora-
tion of the surviving corporation to be effected by such merger.

(4) Such other provisions with respect to the proposed merger
as are deemed necessary or desirable.

NEW SECTION. Sec. 43. Any two or more domestic corporations
may consolidate into a new corporation pursuant to a plan of consoli-~
dation approved in the manner provided in this chapter.

Each corporation shall adopt a plan of consolidation setting
forth:

(1) The names of the corporations proposing to consolidate,
and the name of the new corporation into which they propose to con-
solidate, which is hereinafter designated as the new corporation.

(2) The terms and conditions of the proposed consolidation.

(3) With respect to the new corporation, all of the statements
required to be set forth in articles of incorporation for corporations
organized under this chapter.

(4) Such other provisions with respect to the proposed con-
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solidation as are deemed necessary or desirable.

NEW SECTION. Sec. 44. A plan of merger or consolidation shall
be adopted in the following manner:

The board of directors of such corporation shall adopt a
resolution approving the proposed plan and directing that it be sub-
mitted to a vote at a meeting of members or shareholders which may be
either an annual or a special meeting. Written or printed notice
setting forth the proposed plan or a summary thereof shall be given
to each member and shareholder within the time and in the manner pro-
vided in this chapter for the giving of notice of meetings of members
and shareholders. The proposed plan shall be adopted upon receiving
at least two-thirds of the votes which members and shareholders pres-
ent in person or by mail at each such meeting or represented by
proxy are entitled to cast: PROVIDED, That when any class of shares
or members is entitled to vote thereon as a class, the proposed
amendment must receive at least two-thirds of the votes of the mem-
bers or shareholders of each class entitled to vote thereon as a
class, who are present in person, by mail, or represented by proxy at
such meeting.

After such approval, and at any time prior to the filing of
the articles of merger or consolidation, the merger or consolidation
may be abandoned pursuant to provisions therefor, if any, set forth
in the plan of merger or consolidation.

NEW SECTION., Sec. 45. (1) Upon approval, articles of merger
or articles of consolidation shall be executed in triplicate originals
by each corporation, by its president or a vice president, and by its
secretary or an assistant secretary, and verified by one of the offi-
cers of each corporation signing such articles, and shall set forth:

(a) The plan of merger or the plan of consolidation;

(b) A statement setting forth the date of the meeting of mem-
bers or shareholders at which the plan was adopted, that quorum was
present at such meeting, and that such plan received at least two-

thirds of the votes which members and shareholders of the corporation

[905]



Ch, 120 WASHINGTON LAWS, 1969 lst Ex. Sess. '

and of each class entitled to vote thereon as a class, present at
such meeting in person or by mail or represented by proxy were
entitled to cast, or a statement that such amendment was
adopted by a consent in writing signed by all members;

(2) Triplicate originals of the articles of merger or arti-
cles of consolidation shall be delivered to the secretary of state.
If the secretary of state finds that such articles conform to law,
he shall, when all fees have been paid as prescribed in this chapter:

(a) Endorse on each of such originals the word "filed”, and
the month, day and year of the filing thereof;

() File one of such originals in his office;

(c) 1Issue a certificate of merger or a certificate of con-
solidation to which he shall affix one of suych originals.

The certificate of merger or certificate of consolidation,
together with the original of the articles of merger or articles of
consolidation affixed thereto by the secretary of state and the
other remaining original shall be returned to the surviving or new
corporation, as the case may be, or its representative., The remain-
ing original shall be filed in the office of the county auditor of
the county in which the registered office is situated or in such
other office as may be designated in a charter county for the filing
of articles of incorporation. The original affixed to the certifi-
cate of merger or consolidation shall be retained by the corporation.

NEW SECTION. Sec. 46. Upon the issuance of the certificate
of merger, or the certificate of consolidation by the secretary of
state, the merger or consolidation shall be effected.

NEW SECTION. Sec. 47. When such merger or consolidation has
been effected:

(1) The several corporations party to the plan of merger
or consolidation shall be a single corporation, which, in the case
of a merger, shall be that corporation designated in the plan of
merger as the surviving corporation, and, in the case of a consoli-

dation, shall be the new corporation provided for in the plan of
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consolidation. -

(2) The separate existence of all corporations party to the
plan of merger or consolidation, except the surviving or new corpo-
ration, shall cease.

(3) The surviving or new corporation shall have all the
rights, privileges, immunities and powers, and shall be subject to
all the duties and liabilities of a corporation organized under this
chapter.

(4) The surviving or new corporation shall thereupon and
thereafter possess all the rights, privileges, immunities, and fran-
chises, whether of a public or a private nature, of each of the merg-
ing or consolidating corporations; all property, real, personal and
mixed, and all debts due on whatever account, and all other choses
in action, and all and every other interest, of or belonging to or
due to each of the corporations so merged or consolidated, shall be
taken and deemed to be transferred to and vested in such single
corporation without further act or deed; and no title to any real
estate, or any interest therein, vested in any of such corporations
shall not revert nor be in any way impaired by reason of such merg-
er or consolidation.

(5) The surviving or new corporation shall thenceforth be
responsible and liable for all the liabilities and obligations of
each of the corporations so merged or consolidated; and any claim
existing or action or proceeding pending by or against any of such
corporations may be prosecuted as if such merger or consolidation
had not taken place, or such surviving or new corporation may be
substituted in its place. No rights of creditors nor any liens upon
the property of any such corporation shall be impaired by such merger
or consolidation.

(6) In the case of a merger, the articles of incorporation
of the surviving corporation shall be deemed to be amended to the
extent, if any, that changes in its articles of incorporation are

stated in the plan of merger; and, in the case of a consolidation,
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the statements set forth in the articles of consolidation and which
are required or permitted to be set forth in the articles of incorpo-
ration of corporations organized under this chapter shall be deemed
to be the articles of incorporation of the new corporation.

NEW SECTION. Sec. 48. A sale, lease, exchange, or other dis-
position of all or substantially all of the property and assets of a
corporation may be made upon such terms and conditions and for such
consideration, which may consist in whole or in part of money or prop-
erty, real or personal, including shares of any corporation for profit,
domestic or foreign, as may be authorized in the following manner:

(1) The board of directors shall adopt a resolution recom-
mending a sale, lease, exchange, or other disposition and directing
that it be submitted to a vote at a meeting of members or shareholders
which may be either an annual or a special meeting.

(2) Written or printed notice stating that the purpose or one
of the purposes of such meeting is to consider the sale, lease, ex-
change, or other dispostion of all or substantially all of the prop-
erty and assets of the corporation shall be given to each member and
shareholder within the time and in the manner provided by this chap-
ter for the giving of notice of meetings of members and shareholders.

(3) At such meeting the members may authorize such sale,
lease, exchange, or other disposition and may fix, or may authorize
the board of directors to fix, any or all of the terms and conditions
thereof and the consideration to be received by the corporation there-
for.

(4) Such authorization shall require at least two-thirds of
the votes which members and shareholders present at such meetings in
person, by mail, or represented by proxy are entitled to cast: PRO-
VIDED, That even after such authorization by a vote of members or
shareholders, the board of directors may, in its discretion, without
further action or approval by members, abandon such sale, lease, ex-
change, or other disposition of assets, subject only to the rights of

third parties under any contracts relating thereto.
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NEW SECTION. Sec. 49. Any member or shareholder of a corpora-
tion shall have the right to dissent from any of the following corpo-
rate actions:

(1) Any plan of merger or consolidation to which the corpora-
tion is a party: or

(2) Any sale or exchange of all or substantially all of the
property and assets of the corporation not made in the usual and
regular course of its business, including a sale in dissolution, but
not including a sale pursuant to an order of a court having jurisdic-
tion in the premises or a sale for cash on terms requiring that all
or substantially all of the net proceeds of sale be distributed to
the shareholders in accordance with their respective interests within
one year after the date of sale; or

(3) Any amendment to the articles of incorporation which
changes voting or property rights of members or shareholders other
than by changing the number of memberships or shares or classes of
either thereof; or

(4) Any amendment to the articles of incorporation which re-
organizes a corporation under the provisions of this chapter.

The provisions of this section shall not apply to the members
or shareholders of the surviving corporation in a merger if such
corporation is on the date of the filing of the articles of merger
the owner of all the outstanding shares of the other corporations,
domestic or foreign, which are parties to the merger, or if a vote
of the members and shareholders of such corporation is not necessary
to authorize such merger.

NEW SECTION. Sec. 50. Any member or shareholder electing to
exercise such right of dissent shall file with the corporation, prior
to or at the meeting of members and shareholders at which such pro-
posed corporate action is submitted to a vote, a written objection to
such proposed corporate action. If such proposed corporate action be
approved by the required vote and such member or shareholder shall

not have voted in favor thereof, such member or shareholder may,
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within ten days after the date on which the vote was taken, or if a
corporation is to be merged without a vote of its members and share-
holders into another corporation, any other members or shareholders
may, within fifteen days after the plan of such merger shall have
been mailed to such members and shareholders, make written demand on
the corporation, or, in the case of a merger or consolidation, on the
surviving or new corporation, domestic or foreign, for payment of the
fair value of such member's membership or of such shareholder's
shares, and, if such proposed corporation action is effected, such
corporation shall pay to such members, upon surrender of his member-
ship certificate, if any, or to such shareholder, upon surrender of
the certificate or certificates representing such shares, the fair
value thereof as of the day prior to the date on which the vote was
taken approving the proposed corporate action, excluding any appre-
ciation or depreciation in anticipation of such corporate action.

Any member or shareholder failing to make demand within the ten day
pericd shall be bound by the terms of the propcsed corporate action.
Any member or shareholder making such demand shall thereafter be en-
titled only to payment as in this section provided and shall not be
ertitled to vote or to exercise any other rights of a member or share-
holder.

.No such demand shall be withdrawn unless the corporation shall
consent thereto. The right of such member of shareholder to be paid
the fair value of his shares shall cease and his status as a member
or shareholder shall be restored, without prejudice to any corporate
proceedings which may have been taken during the interim, if:

(1) Such demand shall be withdrawn upon consent; or

(2) The proposed corporate action shall be abandoned or re-
scinded or the members or shareholders shall revoke the authority to
effect such action; or

(3) In the case of a merger, on the date of the filing of the
articles of merger the surviving corporation is the owner of all the

outstanding shares of the other corporations, domestic and foreign,
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that are parties to the merger; or

(4) No demand or petition for the determination of fair value
by a court shall have been made or filed within the time provided by
this section; or

(5) A court of competent jurisdiction shall determine that
such member or shareholder is not entitled to the relief provided by
this section.

Within ten days after such corporate action is effected, the
corporation, or, in the case of a merger or consolidation, the sur-
viving or new corporation, domestic or foreign, shall give written
notice thereof to each dissenting member or shareholder who has made
demand as herein provided, and shall make a written offer to each
such member or shareholder to pay for such shares or membership at a
specified price deemed by such corporation to be the fair value
thereof. Such notice and offer shall be accompanied by a balance
sheet of the corporation in which the member has his membership or
the shares of which the dissenting shareholder holds, as of the lat-
est available date and not more than twelve months prior to the mak-
ing of such offer, and a profit and loss statement of such corpora-
tion for the twelve months' period ended on the date of such balance sheet .

If within thirty days after the date on which such corporate action
was effected the fair value of such shares or membership is agreed upon be-
tween any such dissenting member or shareholder and the corporation,
payment therefor shall be made within ninety days after the date on
which such corporate action was effected, upon surrender of the mem-
bership certificate, if any, or upon surrender of the certificate or
certificates representing such shares. Upon payment of the agreed
value the dissenting member or shareholder shall cease to have any
interest in such membership or shares.

If within such period of thirty days a dissenting member or
shareholder and the corporation do not so agree, then the corpora-
tion, within thirty days after receipt of written demand from any

dissenting member or shareholder given within sixty days after the
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date on which such corporate action was effected, shall, or at its
election at any time within such period of sixty days may, file a pe-
tition in any court of competent jurisdiction in the county in this
state where the registered office of the corporation is located pray-
ing that the fair value of such membership or shares be found and de-
termined. If, in the case of a merger or consolidation, the surviv-
ing or new corporation is a foreign corporation without a registered
office in this state, such petition shall be filed in the county
where the registered office of the domestic corporation was last lo-
cated. If the corporation shall fail to institute the proceeding as
herein provided, any dissenting member or shareholder may do so in
the name of the corporation. All dissenting members and shareholders,
wherever residing, shall be made parties to the proceeding as an ac-~
tion against their memberships or shares quasi in rem. A copy of the
petition shall be served on each dissenting member and shareholder
who is a resident of this state and shall be served by registered or
certified mail on each dissenting member or shareholder who is a non-
resident. Service on nonresidents shall also be made by publication
as provided by law. The jurisdiction of the court shall be plenary
and exclusive. All members and shareholders who are parties to the
procceeding shall be entitled to judgment against the corporation for
the amount of the fair value of their shares. The court may, if it
so elects,'appoint one or more persons as appraisers to receive evi-
dence and recommend a decision on the question of fair value. The
appraisers shall have such power and authority as shall be specified
in the crder of their appointment or an amendment thereof. The judg-
ment shall be payable only upon and concurrently with the surrender
to the corporation of the membership certificate, if any, or of the
certificate or certificates representing such shares. Upon payment
of the judgment, the dissenting shareholder or member shall cease to
have any interest in such shares or membership.

The judgment shall include an allowance for interest at such

rate as the court may find to be fair and equitable in all the cir-

[912]



WASHINGTON LAWS, 1969 1lst Ex. Sess. Ch. 120

cumstances, from the date on which the vote was taken on the proposed
corporate action to the date of payment.

The costs and expenses of any such proceeding shall be deter-
mined by the court and shall be assessed against the corporation, but
all or any part of such costs and expenses may be apportioned and
assessed as the court may deem equitable against any or all of the
dissenting members and shareholders who are parties to the proceeding
to whom the ccrporation shall have made an offer to pay for member-
ship cx shares if the court shall fird that the action of such members
or shareholders in failing te accept such cffer was arbitrary or vex-
atious or not in good faith. Such expenses shall include reasonable
ccmpensation for and reascnable expenses of the appraisers, but shall
exclude the fees and expenses of counsel for and experts employed by
any party; but if the fair value of the memberships or shares as de-
termined materially exceeds the amount which the corporation offered
to pay therefor, or if no offer was made, the court in its discretion
may award to any member or shareholder who is a party to the proceed-
ing such sum as the court may determine to be reasonable compensation
to any expert or experts employed by the member or shareholder in
the proceeding.

Within twenty days after demanding payment for his shares or member-
ship, each member and shareholder demanding payment shall submit the cer-
tificate or certificates representing his membership or shares to the
corporation for notation thereon that such demand has been made. His
failure to do so shall, at the option of the corporation, terminate
his rights under this section unless a court of competent jurisdic-
tion, for good and sufficient cause shown, shall otherwise direct.

If membership or shares represented by a certificate on which nota-
tion has been so made shall be transferred, each new certificate is-
sued therefor shall bear similar notation, together with the name of
the original dissenting holder of such membership or shares, and a
transferee of such membership or shares shall acquire by such trans-

fer no rights in the corporation other than those which the original
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dissenting member or shareholder had after making demand for payment
of the fair value thereof.

NEW SECTION. Sec. 51. Notwithstanding any provision in this
chapter for the payment of fair value to a dissenting member or share-
holder, the articles of incorporation may provide that a dissenting
member or shareholder shall be limited to a return of a lesser amount,
but in no event shall a dissenting shareholder be limited to a return
of less than the consideration paid to the corporation for the member-
ship or shares which he holds unless the fair value of the membership
or shares is less than the consideration paid to the corporation.

NEW SECTION. Sec. 52. A corporation may dissolve and wind
up its affairs in the following manner:

(1) The board of directors shall adopt a resolution recommen-
ding that the corporation be dissolved, and directing that the ques-
tion of such dissolution be submitted to a vote at a meeting of mem-~
bers and shareholders which may be either an annual or a special
meeting.

(2) wWritten or printed notice stating that the purpose or
one of the purposes of such meeting is to consider the advisability
of dissolving the corporation shall be given to each member and
shareholder within the time and in the manner provided in this chap-
ter for the giving of notice of meetings of members and shareholders.

(3) A resolution to dissolve the corporation shall be adopted
upon receiving at least two~thirds of the votes which members and
shareholders present in person or by mail at such meeting or repre-
sented by proxy are entitled to cast.

Upon the adoption of such resolution by the members and share-
holders, the corporation shall cease to conduct its affairs and, ex-~
cept insofar as may be necessary for the winding up thereof, shall
immediately cause a notice of the proposed dissolution to be mailed
to each known creditor of the corporation, and shall proceed to col-
lect its assets and to apply and distribute them as provided in sec-

tion 53 of this chapter.
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NEW SECTION. Sec. 53. The assets of a corporation in the
process of dissolution shall be applied and distributed as follows:

(1) All liabilities and obligations of the corporation shall
be paid, satisfied and discharged, or adequate provision made there-
for;

{(2) Assets held by the corporation upon condition requiring
return, transfer or conveyance, which conditicr occurs by reason of
the dissolution, shall be returned, transferred, or conveyed in ac-
cordance with such requirements;

{(3) Remaining assets, if any, shall be distributed to the
members, shareholders or others in accordance with the provisions of
the articles of incorporation.

NEW SECTION., Sec. 54. A corporation may, at any time prior
to the issuance of a certificate of dissolution by the secretary of
state, revoke the action theretofore taken to dissolve the corpora-
tion, in the following manner:

(1) The board of directors shall adopt a resolution recommen-~
ding that the voluntary dissolution proceedings be revoked, and di-
recting that the question of such revocation be submitted to a vote
at a meeting of members or shareholders which may be either an annual
or a special meeting.

(2) Written or printed notice stating that the purpose or one
of the purposes of the meeting is to consider the advisability of re-
voking the voluntary dissolution proceedings shall be given to each
member and shareholder within the time and in the manner provided in
this chapter for the giving of notice of meetings of members or share-
hclders,

(3) A resolution to revoke voluntary dissolution proceedings
shall be adopted upon receiving at least two-thirds of the votes
which members and shareholders present in person or by mail at such
meeting or represented by proxy are entitled to cast.

NEW SECTION. Sec. 55. If voluntary dissolution proceedings

have not been revoked, then after all debts, liabilities and obliga-
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ticns of the corporation shall have been paid and discharged, or ade-
quate provision shall have been made therefor, and all of the remain-
ing property and assets of the corporation shall have been trans-
ferred, conveyed cr distributed in accordance with the provisions of
this chapter, articles of dissolution shall be executed in triplicate
by the corporation, by its president or a vice president and by its
secretary or an assistant secretary, and verified by one of the offi-
cers signing such statement; and such statement shall set forth:

(1) The name of the corporation.

(2) The date of the meeting of members or shareholders at
which the resolution to dissolve was adopted, certifying that:

(a) A quorum was present at such meeting;

(b) Such resolution received at least two-thirds of the votes
which members and shareholders present in person or by mail at such
meeting or represented by proxy were entitled to cast or was adopted
by a consent in writing signed by all members and shareholders;

{(c) All debts, obligations, and liabilities of the corpora-
tion have been paid and discharged or that adequate provision has
been made therefor;

(d) All the remaining property and assets of the corporation
have been transferred, conveyed or distributed in accordance with the
provisions of this chapter; and

(e) There are no suits pending against the corporation in any
court or, if any suits are pending against it, that adequate provi-
sion has been made for the satisfaction of any judgment, order or de-
cree which may be entered.

NEW SECTION. Sec. 56. Triplicate originals of articles of
dissolution shall be delivered to the secretary of state. If the
secretary of state finds that such articles of dissolution conform to
law, he shall, when all fees have been paid as prescribed in this
chapter:

(1) Endorse on each of such originals the word "filed", and

the month, day and year of the filing thereof.
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(2) File one of the originals in his office.

(3) 1Issue a certificate of dissolution which he shall affix
to one of such originals.

The certificate of dissolution, together with the original of
the articles of dissolution affixed thereto by the secretary of state,
and the other remaining original shall be returned to the representa-
tive of the dissolved corporation, who shall file such remaining
original in the office of the county auditor of the county in which
the registered agent is situated or in such other county office as
may be designated in a charter county for the filing of articles of
incorporation. The other original with affixed certificate of dis-
solution shall be retained with the corporation minutes.

Upon the issuance of a certificate of dissolution, the corpo-
rate existence shall cease, except for the purpose of determining
such suits, other proceedings and appropriate corporate action by
members, directors and officers as are authorized in this chapter.

NEW SECTION. Sec. 57. A corporation may be dissolved by
decree of the superior court in an action filed on petition of the
attorney general upon a showing that:

(1) The corporation procured its articles of incorporation
through fraud; or

(2) The corporation has continued to exceed or abuse the au-
thority conferred upon it by law; or

(3) The corporation has failed for ninety days to appoint
and maintain a registered agent in this state; or

(4) The corporation has failed for ninety days after change
of its registered agent to file in the office of the secretary of
state a statement of such change.

NEW SECTION, Sec. 58. (1) Failure of the corporation to
file its annual report within the time required shall not derogate
from the rights of its creditors, or prevent the corporation from
being sued and from defending lawsuits, nor shall it release the cor-

poration from any of the duties or liabilities of a corporation un-
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der law.

Every corporation which shall fail to file its annual report
for three consecutive years shall cease to exist as a corporation
on the first day of July of the third year in which no report was
filed and the secretary of state shall issue a certificate of disso-
lution. wWhen a corporation has ceased to exist by operation of this
section, remedies available to or against it shall survive in the
manner provided by section 67 of this act and thereafter the direc-
tors of the corporation shall hold title to the property of the cor-
poration as trustees for the benefit of its creditors and sharehold-
ers.

(2) Whenever the secretary of state shall have knowledge of
any cause existing under section 57 of this act for the dissolution
of a corporation, he shall certify the same to the attorney general
and concurrently mail to the corporation at its registered office a
notice that such certification has been made. Upon the receipt of
such certification, the attorney general shall file an action in the
name of the state against the corporation for its dissolution. Every
such certificate from the secretary of state to the attorney general
pertaining to the failure of a corporation to file an annual report
shall be taken and received in all courts as prima facie evidence
of the facts therein stated.

(a) If, before such action is filed, the corporation shall
appoint or maintain a registered agent as provided in this chapter,
or shall file with the secretary of state the required statement of
change of registered agent, such fact shall be forthwith certified
by the secretary of state to the attorney general and he shall not
file an action against such corporation for such cause.

(b) If, after action is filed, the corporation shall appoint
or maintain a registered agent as provided in this chapter, or shall
file with the secretary of state the required statement of change of
registered agent, and shall pay the costs of such action, the action

for such cause shall abate.
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NEW SECTION, Sec. 59. Every action for the involuntary dis-
solution of a corporation shall be ccmmenced by the attorney general
either in the superior court of the county in which the registered
office of ths corporation is situated, or iﬁ the supericr court of
Thursten county. Surmons shell issue and be served as in other civil
actions. If process is returned not found, the attorney general
shall cause publication tc be made as in other civil cases in a news-
paper published in the county where the registered office of the cor-
pcration is situated. notifving the corporation cf the pendency of
such action, the title of the court, the title of the action, the
date on or after which default may he entevred, giving the corporation
thirty days within which to appear, answer, and defend. The attorney
general may include in one notice the names of any number of corpora-
tions against which actions are then pending in the same court. The
attorney general shall cause a copy of such notice to be mailed by
certified mail to the corporation at its registered office within ten
days after the first publication thereof. The certificate of the
attorney general of the mailing of such notice shall be prima facie
evidence therecf. Such notice shall be published at least once each
week for two successive weeks, and the first publication thereof may
begin at any time after the summons has been returned not found. Un-
less a corporation shall have been personally served with summons, no
default shall be taken against it less than thirty days from the
first publication of such notice.

NEW SECTION. Sec. 60. The superior court shall have full
power to liquidate the assets and to provide for the dissolution of
a corporation when:

(1) In any action by a member, shareholder or director it is
made to appear that:

(a) The directors are deadlocked in the management of the
corporate affairs and that irreparable injury to the corporation is
being suffered or is threatened by reason thereof, and that the mem-

bers or shareholders are unable to break the deadlock; or
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(b) The acts of the directors or those in control of the cor-

poration are illegal, oppressive, or fraudulent; or

(c) The corporate assets are being misapplied or wasted; or

(d) The corporation is unable to carry out its purposes; or

(e) The shareholders have failed, for a period which includes
at least two consecutive annual meeting dates, to elect successors to
directors whose terms have expired or would have expired upon the
election of their successors.

(2) In an action by a creditor:

(a) The claim of the creditor has been reduced to judgment
and an execution thereon has been returned unsatisfied, and it is es-
tablished that the corporation is insolvent; or

(b) The corporation has admitted in writing that the claim of
the creditor is due and owing, and it is established that the corpo-
ration is insolvent.

(3) A corporation applies to have its dissolution continued
under the supervision of the court.

(4) An action has been filed by the attorney general to dis-
solve the corporation and it is established that liquidation of its
affairs should precede the entry of a decree of dissolution.

Proceedings under subsections (1), (2) or (3) of this section
shall be brought in the county in which the registered office or the
principal office of the corporation is situated.

It shall not be necessary to make directors, members or share-
holders party to any such action or proceedings unless relief is
sought against them personally.

NEW SECTION. Sec. 61. (1) In proceedings to liquidate the
assets and affairs of a corporation the court shall have the power to:

(a) Issue injunctions;

(b) Appoint a receiver or receivers pendente lite, with such
powers and duties as the court may, from time to time, direct;

(c) Take such other proceedings as may be requisite to pre-

serve the corporate assets wherever situated; and
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(d) carry on the affairs of the corporation until a full
hearing can be had.

After a hearing had upon such notice as the court may direct
to be given to all parties to the proceedings, and to any other par-
ties in interest designated by the court, the court may appoint a
receiver with authority to collect the assets of the corporation.
Such receiver shall have authority, subject to the order of the court,
to sell, convey and dispose of all or any part of the assets of the
corporation wherever situated, either at public or private sale. The
order appointing such receiver shall state his powers and duties.
Such powers and duties may be increased or diminished at any time
during the proceedings.

(2) The assets of the corporation or the proceeds resulting
from the sale, conveyance, or other disposition thereof shall be ap-
plied and distributed as follows:

(a) All costs and expenses of the court proceedingé, and all
liabilities and obligations of the corporation shall be paid, satis-
fied and discharged, or adequate provision made therefor;

(b) Assets held by the corporaticn upon condition reguiring
return, transfer, or conveyance, which condition occurs by reason of
the dissolution or liquidation, shall be returned, transferred or
conveyed in accordance with such requirements;

(c) Remaining assets, if any, shall be distributed to the
members, shareholders or others in accordance with the provisions of
the articles of incorporation.

(3) The court shall have power to make periodic allowances,
as expenses of the liquidation and compensation to the receivers and
attorneys in the proceeding accrue, and to direct the payment thereof
from the assets of the corporation or from the proceeds of any sale
or disposition of such assets.

A receiver appointed under the provisions of this section
shall have authority to sue and defend in all courts in his own name,

as receiver of such corporation. The court appoxnting such receiver
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shall have exclusive jurisdiction of the corporation and its property,
wherever situated

NEW SECTION. Sec. 62. A receiver shall in all cases be a
citizen of the United States or a corporation for profit authorized
to act as receiver, which corporation may be a domestic corporation
or a foreign corporation authorized to transact business in this
state, and shall in all cases give such bond as the court may direct
with such sureties as the court may require.

NEW SECTION. Sec. 63. In proceedings to liquidate the as-
sets and affairs of a corporation the court may require all creditors
of the corporation to file with the clerk of the court or with the
receiver, in such form as the court may prescribs, proofs under oath
of their respective claims. If the court requires the filing of
claims it shall fix a date, which shall be not less than four months
from the date of the order, as the last day for the filing of claims,
and shall preséribe the notice that shall be given to creditors and
claimants of the date so fixed. Prior to the date so fixed, the
court may extend the time for the filing of claims. Creditors and
claimants failing to file proofs of claim on cr before the date so
fixed may be barred, by order of court, from participating in the
distribution of the assets of the corporation.

NEW SECTION. Sec. 64. The liquidation cf the assets and af-
fairs of a corporation may be discontinued at any time during the
liquidation proceedings when it is established that cause for liqui-
dation no longer exists. In such event the court shall dismiss the
proceedings and direct the receiver to redeliver to the corporation
all its remaining property and assets.

NEW SECTION. Sec. 65. In proceedings to liquidate the as-
sets and affairs of a corporation, when the costs and expenses of
such proceedings and all debts, obligations, and liabilities of the
corporation shall have been paid and discharged and all of its re-
mairing property and assets distributed in accordance with the pro-
visions of this chapter, or in case its property and assets are not
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sufficient to satisfy and discharge such costs, =2xpenses, debts, and
obligations, and all the property and assets have been applied so
far as they will go to their payment, the court shall enter a decree
dissolving the corporation, whereupon the corporate existence shall
cease.

NEW SECTION. Sec. 66. In case the court shall enter a de-
cree dissolving a corporation, it shall be the duty of the court
clerk to cause a certified copy of the decree to be filed with the
secretary of state. No fee shall be charged by the secretary of
state for the filing thereof.

NEW SECTION. Sec. 67. The dissolution of a ccrporation
whether (1) by the issuance of a certificate of dissolution by the
secretary of state, or (2) by a decree of court when the court has
not liquidated the assets and affairs of the corporation as provided
in this chapter, or (3) by expiration of its period of duration,
shall not take away or impair any remedy available to or against
such corporation, its directors, officers, members, or shareholders,
for any right or claim existing, or any liability incurred, prior to
such dissolution if action or other proceedirng thereon is commenced
within two years from the date of dissolution. Any such action or
proceeding by or against the corporation may be prosecuted or de-
fended by the corporation in its corporate name and capacity. The
members, shareholders, directors, and officers shall have power to
take such corporate or other action as shall be appropriate to pro-
tect any remedy, right, or claim. If the corporation was dissolved
by the expiration of its period of duration, such corporation may
amend its articles of incorporation at any time during the two years
in order to extend its period of duration.

NEW SECTION. Sec. 68. (1) No foreign corporation shall
have the right to conduct affairs in this state until it shall have
procured a certificate of authority from the secretary of state to
do so. No foreign corporation shall be entitled to procure a certifi-
cate of authority under this chapter to conduct in this state any af-
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fairs which a corporation organized under this chapter is not per-
mitted to conduct: PROVIDED, That no foreign corporation shall be
denied a certificate of authority by reason of the fact that the laws
of the state or country under which such corporation is organized
governing its organization and internal affairs differ from the laws
of this state: PROVIDED FURTHER, That nothing in this chapter con-
tained shall be construed to authorize this state to regulate the
crganization or the internal affairs of such corporation.

(2) WwWithout excluding other activities not constituting the
conduct of affairs in this state, a foreign corporation shall, for
purposes of this chapter, not be considered to be conducting affairs
in this state by reason of carrying on in this siate any one or more
of the following activities:

(a) Maintaining or defending any action or suit or any ad-
ministrative or arbitration proceeding, or effecting the settlement
thereof, or the settlement of claims or disputes.

(b) Holding meetings of its directors, members, or sharehold-
ers, or carrying on other activities concerning its internal affairs.

(¢) Maintaining bank accounts.

(d) Creating evidences of debt, mortgages or liens on real
or personal property.

(e} Securing or collecting debts due to it or enforcing any
rights in property securing the same.

NEW SECTION. Sec. 69. A foreign corporation which shall
have received a certificate of authority under this chapter shall,
until a certificate of revocation or of withdrawal shall have been
issued as provided in this chapter, enjoy the same but no greater
rights and privileges as a domestic corporation organized for the
purposes set forth in the application pursuant to which such certifi-
cate of authorization is issued, and shall be subject to the same du-
ties, restrictions, penalties and liabilities now or hereafter im-
posed upon a domestic corporation of like character.,

NEW SECTION. Sec. 70. No certificate of authority shall be
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issued to a foreign corporation unless the corporate name of such
corporation complies with the provisions of section 9 of this chapter.

NEW SECTION. Sec. 71. Whenever a foreign corporation which
is authorized to conduct affairs-in this state shall change its name
to one under which a certificate of authority would not be granted
to it on application therefor, the certificate of authority of such
corporation shall be suspended and it shall not thereafter conduct
any affairs in this state until it has changed its name to a name
which is available to it under the laws of this state.

NEW SECTION. Sec. 72. A foreign corporation, in order to
procure a certificate of authority to conduct affairs in this state,
shall make application therefor to the secretary of state, which ap-
plication shall set forth:

(1) The name of the corporation and the state or country un-
der the laws of which it is incorporated.

(2) The date of incorporation and the period of duration of
the corporation.

(3) The address of the principal office of the corporation in
the state or country under the laws of which it is incorporated.

(4) The address of the proposed registered office of the cor-
poration in this state, and the name of its proposed registered agent
in this state at such address.

(5) For the purpose or purposes of the corporation which it
proposes to pursue in conducting its affairs in this state.

(6) The names and respective addresses of the directors and
officers of the corporation.

(7) Such additional information as may be necessary or ap-
propriate in order to enable the secretary of state to determine
whether such corporation is entitled to a certificate of authority
to conduct affairs in this state.

NEW SECTION. Sec. 73. Duplicate originals of the applica-
tion of the corporation for a certificate of authority shall be de-
livered to the secretary of state together with a copy of its arti-
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cles of incorporation and all amendments thereto, duly authenticated
by the proper officer designated under the laws of the state or
country in which it is incorporated.

If the secretary of state finds that such application conforms
to law, he shall, when all fees have been paid as prescribed in this
chapter:

(1) Endorse on each of such documents the word "filed", and
the month, day and year of the filing thereof.

(2) File in his office one of such duplicate originals of the
application and the copy of the articles of incorporation and amend-
ments thereto.

(3) Issue a certificate of authority to conduct affairs in this
state towhich he shall affix the other duplicate original application.

The certificate of authority, together with the duplicate or-
iginal of the application affixed thereto by the secretary of state,
shall be returned to the corporation or its representative.

NEW SECTION. Sec. 74. Upon the issuance of a certificate of
authority by the secretary of state, the corporation shall be autho-
rized to conduct affairs in this state for those purposes set forth
in its application: PROVIDED, That the state may suspend or revoke
such authority as provided in this chapter for revocation and suspen-
sion of domestic corporation franchises.

NEW SECTION. Sec. 75. Every foreign corporation authorized
to conduct affairs in this state shall have and continuously maintain
in this state:

(1) A registered office which may but need not be the same as
its principal office.

(2) A registered agent, who may be:

(a) An individual resident of this state whose business of-
fice is identical witﬁ the registered office; or

(b) A domestic carparation arganized under any law of this state; or

(c) A foreign corporation authorized under any law of this
state to transact business or conduct affairs in this state, having
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an office identical with the registered office.

NEW SECTION. Sec. 76. A foreign corporation authorized to
conduct affairs in this state may change its registered office or
change its registered agent, or both, upon filing in the office of
the secretary of state a statement setting forth:

(1) The name of the corporation.

(2) The address of its then registered office.

(3) 1If the address of its registered office is to be changed,
such new address.

(4) The name of its then registered agent.

(5) If its registered agent is to be changed, the name of its
successor registered agent.

(6) That the address of its registered office and the address
of the office of its registered agent, as changed, will be identical.

(7) That such change was authorized by resolution duly adop-
ted by its board of directors.

Such statement shall be executed by the corporation, by its
president or a vice president, and verified by him and delivered to
the secretary of state. If the secretary of state finds that such
statement conforms to the provisions of this chapter, he shall file
such statement in his office, and upon such filing the change of
address of the registered office, or the appointment of a new regis-
tered agent, or both, as the case may be, shall become effective.

NEW SECTION. Sec. 77. Any registered agent in this state
appointed by a foreign corporation may resign as such agent upon
filing a written notice thereof, executed in duplicate, with the
secretary of state, who shall forthwith mail a copy thereof to the
foreign corporation at its principal office in the state or country
under the laws of which it is incorporated as shown by its most re-
cent annual report. The appointment of such agent shall terminate
upon the expiration of thirty days after receipt of such notice by
the secretary of state.

NEW SECTION. Sec. 78. The registered agent so appointed by
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a foreign corporation authorized to conduct affairs in this state
shall be an agent of such corporation upon whom any process, notice
or demand required or permitted by law to be served upon the corpora-
tion may be served.

NEW SECTION. Sec. 79. Whenever a foreign corporation author-
ized to conduct affairs in this state shall fail to appoint or main-
tain a registered agent in this state, or whenever any such regis-
tered agent cannot with reasonable diligence be found at the regis-
tered office, or whenever the certificate of authority of a foreign
corporation shall be suspended or revoked, then the secretary of
state shall be an agent of such corporation upon whom any such proc-
ess, notice, or demand may be served. Service on the secretary of
state of any such process, notice, or demand shall be made by deliver-
ing to and leaving with him, or with any clerk having charge of the
corporation department of his office, duplicate copies of such proc-
ess, notice or demand. In the event any such process, notice or de-
mand is served on the secretary of state, he shall immediately cause
one of such copies thereof to be forwarded by certified mail, ad-
dressed to the corporation at its principal office in the state or
country under the laws of which it is incorporated. Any service so
had on the secretary of state shall be returnable in not less than
thirty days.

The secretary of state shall keep a record of all processes,
notices and demands served upon him under this action, and shall re-
cord therein the time of such service and his action with reference
thereto: PROVIDED, That nothing contained in this section shall
limit or affect the right to serve any process, notice or demand, re-
quired or permitted by law to be served upon a corporation in any
other manner now or hereafter permitted by law.

NEW SECTION. Sec. 80. Whenever the articles of incorporation
of a foreign corporation authorized to conduct affairs in this state
are amended, such foreign corporation shall, within thirty days after

such amendment becomes effective, file in the office of the secre-
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tary of state a copy of such amendment Quly authenticated by the
proper officer designated under the laws of the state or country in
which it is incorporated: PROVIDED, That the filing thereof shall

not of itself enlarge or alter the purpose or purposes for which
such corporation is authorized to pursue in conducting its affairs

in this state, nor authorize such corporation to conduct affairs in
this state under any other name than the name set forth in its certi-
ficate of authority.

NEW SECTION. Sec. 8l. Whenever a foreign corporation auth-
orized to conduct affairs in this state shall be a party to a statu-
tory merger permitted by the laws of the state or country under
which it is incorporated, and such corporation shall be the surviv-
ing corporation, it shall, within thirty days after such merger be-
comes effective, file with the secretary of state a copy of the arti-
cles of merger duly authenticated by the proper officer designated
under the laws of the state or country in which such statutory merger
was effected; and it shall not. be necessary for such corporation to
procure either a new or amended certificate of authority to conduct
affairs in .this state unless the name of such corporation be changed
thereby or unless the corporation desires to pursue in this state
other or additional purposes than those which it is then authorized
to pursue in this state.

NEW SECTION. Sec. 82. A foreign corporation authorized to
conduct affairs in this state shall apply for an amended certificate
of authority in the event that it wishes to change its corporate
name, or desires to pursue in this state purposes other or additional
to those set forth in its initial application for a certificate of
authority.

The requirements with respect to the form and content of such
application, the manner of its execution, the filing, the issuance
of an amended certificate of authority, and the effect thereof shall
be the same as in the case of an original application for a certifi-

cate of authority.
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NEW SECTION. Sec. 83. A foreign corporation authorized to
conduct affairs in this state may withdraw from this state upon pro-
curing from the secretary of state a certificate of withdrawal. 1In
order to procure such certificate of withdrawal, the foreign corpo-
ration shall deliver to the secretary of state an application for
withdrawal, which shall set forth:

(1) The name of the corporation and the state or country
under whose laws it is incorporated.

(2) A declaration that the corporation is not conducting af-
fairs in this state.

(3) A surrender of its authority to conduct affairs in this
state.

(4) A notice that the corporation revokes the authority of
its registered agent in this state to accept service of process and
consents that service of process in any action, suit or proceeding,
based upon any cause of action arising in this state during the time
the corporation was authorized to conduct affairs in this state, may
thereafter be made upon such corporation by service thereof on the
secretary of state.

(S) A post office address to which the secretary of state
may mail a copy of any process that may be served on him as agent
for the corporation.

The application for withdrawal shall be made on forms pre-
scribed and furnished by the secretary of state and shall be exe-
cuted by the corporation, by its president or a vice president, and
by its secretary or an assistant secretary, and shall be verified by
one of the officers signing the application, or, if the corporation
is in the hands of a receiver or trustee, shall be executed on be-
half of the corporation by such receiver or trustee, and verified
by him,

NEW SECTION, Sec. 84. Duplicate originals of an application
for withdrawal shall be delivered to the secretary of state. If the

secretary of state finds that such application conforms to the pro-
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visions of this chapter, he shall, when all fees have been paid as
prescribed in this chapter:

(1) Endorse on each of such duplicate originals the word
"filed", and the month, day and year of the filing thereof.

(2) File one of such duplicate originals in his office.

(3) 1Issue a certificate of withdrawal to which he shall af-
fix the other duplicate original.

The certificate of withdrawal, together with the duplicate
original of the application for withdrawal affixed thereto by the
secretary of state, shall be returned to the corporation or its
representative. Upon the issuance of such certificate of withdrawal,

the authority of the corporation to conduct affairs in this state

shall cease.

NEW SECTION. Sec. 85, (1) The certificate of authority of a
foreign corporation to conduct affairs in this state may be revoked
by the secretary of state upon the conditions prescribed in this sec-
tion when:

(a) The corporation has failed to file its annual report
within the time required by this chapter or has failed to pay any
fees or penalties prescribed by this chapter as they become due and
payable; or

(k) The corporation has failed to appoint and maintain a
registered agent in this state as required by this chapter; or

(c) The corporation has failed, after change of its regis-
tered agent, to file in the office of the secretary of state a state-
ment of such change as required by this chapter; or

(d) The corporation has failed to file in the office of the
secretary of state any amendment to its articles of incorporation or
any articles of merger within the time prescribed by this chapter; or

(e} The certificate of authority of the corporation was pro-
cured through fraud practiced upon the state; or

(f) The corporation has continued to exceed or abuse the au-
thority conferred upon it by this chapter; or
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(g) A misrepresentation has been made as to any material mat-
ter in any application, report, affidavit, or other document, sub-
mitted by such corporation pursuant to this chapter.

(2) Nocertificate of authority of a foreign corporation shall be
revoked by the secretary of state unless he shall have given the
corporation not less than sixty days' notice thereof by mail ad-
dressed to its registered office in this state, and the corporation
shall have failed prior to revocation to (a) file such annual report,
(b) pay such fees or penalties, (c) file the required statement of
change of registered agent, (d) file such articles of amendment or
articles of merger, or (e) correct any material misrepresentation in
its application, report, affidavit, or other document.

NEW SECTION. Sec. 86. Upon revoking any such certificate
of authority, the secretary of state shall:

(1) Issue a certificate of revocation ip duplicate.

(2) File one of such certificates in his office.

(3) Mail to such corporation at its registered office in

this. state a notice of such revocation accompanied by one of the two

certificates of revocation.

Upon issuance of the certificate of revocation, the corporate
authority to conduct affairs in this state shall cease.

NEW SECTION. Sec. 87. No foreign corporation conducting af-
fairs in this state without a certificate of authority shall be per-
mitted to maintain any action, suit or proceeding in any court of
this state until such corporation shall have obtained a certificate
of authority. Nor shall any action, suit or proceeding be maintained
in any court of this state by any successor or assignee of such cor-
poration on any right, claim, or demand arising out of the conduct
of affairs by such corporation in this state until a certificate of
authority shall have been obtained by the corporation or by a valid
corporation which has (1) acquired all or substantially all of its
assets and (2) assumed all of its liabilities: PROVIDED, That the
failure of a foreign corporation to obtain a certificate of authority
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to conduct affairs in this state shall not impair the substantive
validity of any contract or act of such corporation, and shall not
prevent such corporation from defending any action, suit or proceed-
ing in any court of this state under such terms and conditions as a
court may find just.

NEW SECTION. Sec. 88. Each domestic corporation, and each
foreign corporation authorized to conduct affairs in this state,
shall file, within the time prescribed by this chapter, an annual re-
port setting forth:

(1) The name of the corporation and the state or country
under whose laws it is incorporated.

(2) The address of the registered office of the corporation
in this state, including street and number, the name of its regis-
tered agent in this state at such address, and, in the case of a
foreign corporation, the address of its principal office in the state
or country under whose laws it is incorporated.

(3) A brief statement of the character of the affairs in
which the corporation is engaged, or, in the case of a foreign corpo-
ration, engaged in this state.

(4) The names and respective addresses of the directors and
officers of the corporation,

The information shall be given as of the date of the execu-
tion of the report. It shall be executed by the corporation by its
president or a vice president, by a secretary, an assistant secre-
tary or treasurer, and verified by the officer executing the report,
or, if the corporation is in the hands of a receiver or trustee, it
shall be executed and verified on behalf of the corporation by such
receiver or trustee.

NEW SECTION. Sec. 89. An annual report of each domestic or
foreign corporation shall be delivered to the secretary of state be-
tween the first day of January and the first day of May of each year:
PROVIDED, That the first annual report of a domestic or foreign cor-
poration shall be filed between the first day of January and the
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first day of March of the year next succeeding the calendar year in
which its certificate of incorporation or its certificate of author-
ity, as the case may be, was issued by the secretary of state. De-
posit in the United States mails, in a sealed envelope, properly ad-
dressed to the secretary of state, with postage prepaid thereon,
prior to the first day of March, shall be deemed compliance with
this requirement.

If the secretary of state finds that a report conforms to the
requirements of this chapter, he shall file the same. If he finds
that it does not so conform, he shall promptly return the same to the
corporation for necessary corrections, in which event the penalties
prescribed for failure to file such report within the time required
shall not apply if such report is corrected to conform to the re-
quirements of this chapter and returned to the secretary of state in
sufficient time to be filed prior to the first day of April of the
year in which it is due.

NEW SECTION. Sec. 90. The secretary of state shall charge
and collect for:

(1) Filing articles of incorporation and issuing a certifi-
cate of incorporation, twenty dollars.

(2) Filing articles of amendment and issuing a certificate
of amendment, ten dollars.

(3) Filing articles of merger or consolidation and issuing a
certificate of merger or consolidation, ten dollars.

(4) Filing a statement of change of address of registered
office or change of registered agent, or both, one dollar.

(5) Filing articles of dissolution, five dollars.

(6) Filing an application of a foreign corporation for a
certificate of axthority to conduct affairs in this state and issuing
a certificate of authority, twenty dollars.

(7) Filing an application of a foreign corporation for an
amended certificate of authority to conduct affairs in this state
and issuing an amended certificate of authority, five dollars.
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(8) Filing a copy of an amendment to the articles of incor-
poration of a foreign corporation holding a certificate of authority
to conduct affairs in this state, ten dollars.

(9) Filing a copy of articles of merger of a foreign corpo-
ration holding a certificate of authority to conduct affairs in this
state, ten dollars.

(10) Filing an application for withdrawal of a foreign cor-
poration and issuing a certificate of withdrawal, five dollars.

(11) Filing a certificate by a foreign corporation of the
appointment of a resident agent, ten dollars.

(12) Filing a certificate by a foreign corporation of the
revocation of the appointment of a resident agent, ten dollars.

(13) Filing any other statement or report, including an an-
nual report, of a domestic or foreign corporation, one dollar.

NEW SECTION. Sec. 91. The secretary of state shall charge
and collect:

(1) Fifty cents per page and two dollars for the certificate
and affixing the seal thereto for furnishing a certified copy of any
document, instrument, or paper relating to a corporation.

(2) Two dollars at the time of any service of process on
him as resident agent of any corporation, which may be recovered as
taxable costs by the party to the suit or action if such party pre-
vails.

NEW SECTION. Sec. 92. Any money received by the secretary
of state under the provisions of this chapter shall be deposited
forthwith into the state treasury.

NEW SECTION. Sec. 93. Each corporation, domestic or foreign,
which fails or refuses to file its annual report for any year within
. the time prescribed by this chapter shall be subject to a penalty of
five dollars to be assessed by the secretary of state.

Each corporation, domestic or foreign, which fails or refuses
to answer truthfully and fully within the time prescribed by this
chapter any interrogatories propounded by the secretary of state in
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accordance with the provisions of this chapter, shall be deemed to
be guilty of a misdemeanor and upon conviction thereof shall be fined
in an amount not to exceed five hundred dollars on each count.

NEW SECTION. Sec. 94. Each director and officer of a corpo-
ration, domestic or foreign, who fails or refuses within the time
prescribed by this chapter, to answer truthfully and fully any inter-
rogatories propounded to him by the secretary of state in accordance
with the provisions of this chapter, or who signs any articles,
statement, report, application, or other document filed with the
secretary of state,which is known to such officer or director to be
false in any material respect, shall be deemed to be guilty of a
misdemeanor, and upon conviction thereof shall be fined in an amount

not to exceed five hundred dollars on each count.

NEW SECTION. Sec. 95. The secretary of state may propound
to any corporation, domestic or foreign, subject to the provisions
of this chapter, and to any officer or director thereof, such inter-
rogatories as may be reasonably necessary and proper to enable him
to ascertain whether such corporation has complied with all of the
provisions of this chapter applicable to such corporation. All such
interrogatories shall be answered within thirty days after the mail-
ing thereof, or within such additional time as shall be fixed by
the secretary of state, and the answers thereto shall be full and
complete, made in writing, and under ocath. If such interrogatories
are directed to an individual, they shall be answered personally
by him, and if directed to the corporation they shall be answered by
the president, a vice president, a secretary or any assistant secre-
tary thereof. The secretary of state need not file any document to
which such interrogatories relate until such interrogatories are an-
swered as required by this section, and even not then if the answers
thereto disclose that the document is not in conformity with the pro-
visions of this chapter.

The secretary of state shall certify to the attorney gencral,
for such action as the attorney general may deem appropriate, all
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interrogatories and answers thereto which disclose a violation of
any of the provisions of this chapter.

The provisions of this section shall not apply to a domestic
or foreign corporation which, by declaration, order or ruling of
the internal revenue service of the United States, is exempt from
the obligation to file income tax return.

NEW SECTION. Sec. 96. Interrogatories propounded by the
secretary of state and the answers thereto shall not be open to pub-
lic inspection, nor shall the secretary of state disclose any facts
or information obtained therefrom unless (1) his official duty may
require that the same be made public,or (2) such interrogatories or
the answers thereto are required for use in evidence in any criminal
proceedings or other action by the state.

NEW SECTION. Sec. 97. The secretary of state shall have all
power and authority reasonably necessary to enable him to administer
this chapter efficiently and to perform the duties therein imposed
upon him.

NEW SECTION. Sec. 98. (1) 1If the secretary of state shall
fail to approve any articles of incorporation, amendment, merger,
consolidation, or dissolution, or any other document required by
this chapter to be approved by the secretary of state before the same
shall be filed in his office, he shall, within ten days after the
delivery of such document to him, give written notice of his disap-
proval to the person or corporation, domestic or foreign, delivering
the same, specifying the reasons therefor. The person or corporation
may apply to the superior court of the county in which the registered
office of such corporation is situated, or is proposed, in th¢ docu-
ment, by filing a petition with the clerk of such court sectting forth
a copy of the articles or other document tendered to the secretary
of state, together with a copy of the written disapproval thereof
by the secretary of state; whereupon the matter shall be tried to
the court on all questions of fact and law; and the court shall
either sustain or overrule the action of the secretary of state.
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(2) If the secretary of state shall revoke the certificate
of authority to conduct affairs in this state of any foreign corpo-
ration, such foreign corporation may likewise apply to the superior
court of the county where the registered office of such corporation
in this state is situated, by filing with the clerk of such court a
petition setting forth a copy of its certificate of authority to
conduct affairs in this state and a copy of the notice of revocation
given by the secretary of state; whereupon the matter shall be tried
to the court on all questions of fact and law;and the court shall
either sustain or overrule the action of the secretary of state.

(3) Appeals from all final orders and judgments entered by
the superior c¢ourt under this section, in the review of any ruling
or. decision of the secretary of state may be taken as in other civil
actions,

NEW SECTION. Sec. 99. All certificates issued by the secre-
tary of state in accordance with the provisions of this chapter, and
all copies of documents filed in his office in accordance with the
provisions of this chapter when certified by him, shall be taken and
received in all courts, public offices, and cfficial bodies as prima
facie evidence of the facts therein stated. A certificate by the
secretary of state under the seal of this state, as to the existence
or nonexistence of the facts relating to corporations which would
not appear from a certified copy of any of the fcregoing documents or
certificates, shall be taken and received in all courts, public offi-
ces, and official bodies as prima facie evidence of the existence or
nonexistence of the facts therein stated.

NEW SECTION. Sec. 100. whenever, with respect to any action
to be taken by the members, shareholders or directors of a corporation
the articles of incorporation require the vote or concurrence of a
greater proportion of the members, shareholders or directors, as the
case may be, than required by this chapter with respect to such ac-
tion, the provisions of the articles of incorporation shall control.

NEW SECTION. Sec. 101. Whenever any notice is required to be
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given to any member, shareholder or director of a corporation under
the provisions of this chapter or under the provisions of the articles
of incorporation or bylaws of the corporation, a waiver thereof in
writing signed by the person or persons entitled to such notice,
whether made before or given after the time stated therein, shall be

equivalent to the giving of such notice.

NEW SECTION. Sec. 102. Any action required by this chapter
to be taken at a meeting of the members, shareholders or directors of
a corporation, or any action which may be taken at a meeting of the
members, shareholders or directors, may be taken without a meeting,
if a consent in writing, setting forth the action so taken, is signed
by all of the members and shareholders entitled to vote thereon, or
by all of the directors, as the case may be, unless the articles or by
laws provide to the contrary.

Such consent shall have the same force and effect as a unani-
mous vote, and may be stated as such in any articles or document filed
with the secretary of state.

NEW SECTION. Sec. 103. All personswho assume to act as a corpora-
tion without authority so to do shall be jointly and severally liable for all
debts and liabilities incurred or arising as a result thereof.

NEW SECTION. Sec. 104. This chapter shall be known and may be
cited as the "Miscellaneous and Mutual Corporation Act".

NEW SECTION. Sec. 105. The enactment of this chapter shall not
have the effect of terminating, or in any way modifying, any liability,
civil or criminal, which shall already be in existence at the date this
chapter becomes effective; and any corporation existing under any prior
law which expires on or before the date when this chapter takes effect
shall continue its corporate existence: PROVIDED, That this chapter shall
apply prospectively to all existing corporations which do not otherwise
qualify under the provisions of Titles 23A and 24 RCW, to the extent
permitted by the Constitution of this state and of the United States.

NEW SECTION. Sec. 106. If the term of existence of a corpora-
tion which was organized under this chapter, or which has availed it-
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self of the privileges thereby provided expires, such corporation
shall have the right to renew the term of its existence for a definite
period or perpetually and to be reinstated under any name not then in
use by a domestic corporation organized under any act of this state or
a foreign corporation authorized under any act of this state to trans-
act business or conduct affairs in this state. To do so the directors,
members and officers shall adopt amended articles of incorporation
containing a certification that the purpose thereof is a reinstatement
and renewal of the corporate existence; and they shall proceed in ac-
cordance with the provisions of this chapter for the adoption and fil-
ing of amendments to articles of incorporation. Thereupon such corpo-
ration shall be reinstated and its corporate existence renewed as of
the daﬁe on which its previous term of existence expired and all things
done or omitted by it or by its officers, directors, agents and members
before such reinstatement shall be as valid and have the same legal
effect as if its previous term of existence had not expired.

NEW SECTION. Sec. 107. Any corporation or association organ-
ized under any other statute may be reorganized under the provisions
of this chapter by adopting and filing amendments to its articles of
incorporation in accordance with the provisions of this chapter for
amending articles of incorporation. The articles of incorporatiocon as
amended must conform to the requirements of this chapter, and shall
state that the corporation accepts the benefits and will be bound by
the provisions of this chapter.

NEW SECTION. Sec. 108. If any provision of this chapter, or
its application to any person or circumstance is held invalid, the re-
mainder of the chapter, or the application of the provision to other
persons or circumstances is not affected, and the effect of such
invalidity shall be confined to the clause, sentence, paragraph, sec-
tion or part of this act so held to be invalid.

NEW SECTION. Sec. 109. The secretary of state shall notify
all existing miscellaneous and mutual corporations thirty days prior
to the date this act becomes effective as to their requirements for
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filing an annual report. If such notification from the secretary of
state to any corporation is returned unclaimed, the secretary of
state shall proceed to dissolve the corporation by striking the name
of such corporation from the records on file in his office.
Corporations may be reinstated upon paying a five dollar fee
in addition to any other fees that may be due or owing the secretary

of state and filing its annual report. Thereupona such corporation
shall be reinstated and its corporate existence renewed as of the
date on which it was so dissolved, and all things done or omitted by
its officers, directors, agents and members before such reinstatement
shall be as valid and have the same legal effect as if the corpora-
tion had not been so dissolved.

NEW SECTION. Sec. 110. This chapter is necessary for the
immediate preservation of the public peace, health and safety, the
support of the state government and its existing public institutions
and shall take effect July 1, 1969: PROVIDED, That no corporation
existing on the effective date of this act shall be required to con-
form to the provisions of this act until July 1, 1971.

NEW SECTION. Sec. 111. This chapter is added as a new chapter
to Title 24 RCW.

Passed the House March 14, 1969
Passed the Senate April 10, 1969

Approved by the Governor April 18, 1969
Filed in office of Secretary of State April 18, 1969

CHAPTER 121
[Engrossed House Bill No. 110]
HUSBAND AND WIFE--
ANTENUPTIAL AND SEPARATE DEBTS 7
AN ACT Relating to liabilities of husband and wife for antenuptial and
separate debts; and amending section 10, page 452, Laws of 1873
as amended by section 2405, Code of 1881, and RCW 26.16.200.
BE IT ENACTED BY THE LEGISLATURE OF THE STATE OF WASHINGTON:
Section 1. Section 10, page 452, lLaws of 1873 as amended by
section 2405, Code of 1881 and RCW 26,16.200 are each amended to read
as follows:

Neither husband or wife is liable for the debts or liabilities
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