
WASHINGTON LAWS, 1984

CHAPTER 74
(Senate Bill No. 4388]

CHECK CASHING BY THE STATE TREASURER'S OFFICE

AN ACT Relating to check cashing by the state treasurer's office; and amending section
I, chapter 5, Laws of 1971 and RCW 43.08.180.

Be it enacted by the Legislature of the State o: Washington:

Sec. 1. Section 1, chapter 5, Laws of 1971 and RCW 43.08.180 are
each amended to read as follows:

The state treasurer is hereby authorized, in ((his)) the treasurer's dis-
cretion and as a service to state officers and employees,,and to those known
by the treasurer or the treasurer's staff, to accept in exchange for cash
((such)) the checks, drafts, or Washington state warrants drawn or en-
dorsed by ((such stat. officers and cniployee )) these authorized persons and
presented to ((his)) the treasurer's office as meet each of the following
conditions:

(1) The check or draft must be drawn to the order of cash or bearer
and be immediately payable by a drawee ((baiik k o.atd withi.. .l1... statL,,,-
Washington)) financial institution; and
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(-3-))) The ((drawer)) person presenting the check, draft, or
Washington state warrant to the treasurer must produce such identification
as the treasurer may require.

In the event that any check or draft cashed for a state officer or em-
ployee by the state treasurer under this section is dishonored by the drawee
((bank)) financial institution when presented for payment, the treasurer is
authorized, after notice to the drawer or endorser of the dishonor, to with-
hold from the drawer's or endorser's next state salary warrant the full
amount of the dishonored check or draft.

Passed the Senate February 4, 1984.
Passed the House February 24, 1984.
Approved by the Governor March 1, 1984.
Filed in Office of Secretary of State March 1, 1984.

CHAPTER 75
[Engrossed Senate Bill No. 45131

CORPORATIONS-MODIFICATION OF AUTHORITY

AN ACT Relating to corporations; amending section 3, chapter 53, Laws of 1965 as last
amended by section 4, chapter 35, Laws of 1982 and RCW 23A.04.010; amending section 5,
chapter 53, Laws of 1965 as last amended by section 3, chapter 16, Laws of 1979 and RCW
23A.08.020; amending section 6, chapter 53, Laws of 1965 as !ast amended by section 1,
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chapter 38, Laws of 1971 ex. sess. and RCW 23A.08.030; amending section 15, chapter 53,
Laws of 1965 as amended by section 8, chapter 16, Laws of 1979 and RCW 23A.08.120;
amending section 16, chapter 53, Laws of 1965 as last amended by section 9, chapter 35, Laws
of 1982 and RCW 23A.08.130; amending section 5, chapter 38, Laws of 1971 cx. sess. and
RCW 23A.08.135; amending section 18, chapter 53, Laws of 1965 as amended by section 9,
chapter 16, Laws of 1979 and RCW 23A.08.150; amending section 19, chapter 53, Laws of
1965 and RCW 23A 08.160; amending section 21, chapter 53, Laws of 1965 and RCW 23A-
.08.180; amending section 22, chapter 53, Laws of 1965 as amended by section 10, chapter 16,
Laws of 1979 and RCW 23A.08.190; amending section 23, chapter 53, Laws of 1965 as
amended by section II, chapter 16, Laws of 1979 and RCW 23A.08.200; amending section 33,
chapter 53, Laws of 1965 as amended by section 17, chapter 16, Laws of 1979 and RCW
23A.08.300; amending section 43, chapter 53, Laws of 1965 as amended by section 7, chapter
99, Laws of 1980 and RCW 23A.08.400; amending section 45, chapter 53, Laws of 1965 as
amended by section 23, chapter 16, Laws of 1979 and RCW 23A.08.420; amending section 48,
chapter 53, Laws of 1965 as last amended by section II, chapter 35, Laws of 1982 and RCW
23A.08.450; amending section 53, chapter 53, Laws of 1965 as amended by section 26, chapter
16, Laws of 1979 and RCW 23A.08.500; amending section 55, chapter 53, Laws of 1965 as
last amended by section 14, chapter 35, Laws of 1982 and RCW 23A.12.020; amending sec-
tion 61, chapter 53, Laws of 1965 as amended by section 30, chapter 16, Laws of 1979 and
RCW 23A.16,020; amending section 63, chapter 53, Laws of 1965 as last amended by section
17, chapter 35, Laws of 1982 and RCW 23A.16.040; amending section 135, chapter 53, Laws
of 1965 as last amended by section 58, chapter 35, Laws of 1982 and RCW 23A.40.020;
amending section 165, chapter 53, Laws of 1965 as last amended by section 71, chapter 35,
Laws of 1982 and RCW 23A.98.030; adding a new section to chapter 23A.32 RCW, adding a
new section to chapter 23A.40 RCW; adding a new section to chapter 23A.44 RCW; repealing
section 20, chapter 53, Laws of 1965 and RCW 23A.08.170; repealing section 46, chapter 53,
Laws of 1965, section 9, chapter 190, Laws of 1967 and RCW 23A.08.430; repealing section
68, chapter 53, Laws of 1965 and RCW 23A.16.090; repealing section 69, chapter 53, Laws of
1965, section 9, chapter 193, Laws of 1977 ex. sess., section 22, chapter 35, Laws of 1982 and
RCW 23A.16.100; repealing section 70, chapter 53, Laws of 1965, section 10, chapter 193,
Laws of 1977 ex. sess., section 23, chapter 35, Laws of 1982 and RCW 23A.16.110; repealing
section 71, chapter 53, Laws of 1965, section II, chapter 193, Laws of 1977 ex. sess., section
24, chapter 35, Laws of 1982 and RCW 23A.16.120; and repealing section 72, chapter 53,
Laws of 1965 and RCW 23A.16.130.

Be it enacted by the Legislature of the State of Washington:

See. 1. Section 3, chapter 53, Laws of 1965 as last amended by section
4, chapter 35, Laws of 1982 and RCW 23A.04.010 are each amended to
read as follows:

As used in this title, unless the context otherwise requires, the term:
(i) "Corporation" or "domestic corporation" means a corporation for

profit subject to the provisions of this title, except a foreign corporation.
(2) "Foreign corporation" means a corporation for profit organized

under laws other than the laws of this state for a purpose or purposes for
which a corporation may be organized under this title.

(3) "Articles of incorporation" means the original or restated articles
of incorporation or articles of consolidation and all amendments thereto in-
cluding articles of merger.

(4) "Shares" means the units into which the proprietary intermsts in a
corporation are divided.

(5) "Subscriber" means one who subscribes for one or more shares in a
corporation, whether before or after incorporation.

(6) "Shareholder" means one who is a holder of record of one or more
shares in a corporation. If the articles of incorporation or the bylaws so
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provide, the board of directors may adopt by resolution a procedure where-
by a shareholder of the corporation may certify in writing to the corporation
that all or a portion of the shares registered in the name of such shareholder
are held for the account of a specified person or persons. The resolution
shall set forth:

(a) The classification of shareholder who may certify;
(b) The purpose or purposes for which the certification may be made;
(c) The form of certification and information to be contained therein;
(d) If the certification is with respect to a record date or closing of the

stock transfer books within which the certification must be received by the
corporation; and

(e) Such other provisions with respect to the procedure as are deemed
necessary or desirable.

Upon receipt by the corporation of a certification complying with the
procedure, the persons specified in the certification shall be deemed, for the
purpose or purposes set forth in the certification, to be the holders of record
of the number of shares specified in place of the shareholder making the
certification.

(7) "Authorized shares" means the shares of all classes which the cor-
poration is authorized to issue.

(8) (("Treasury har" ..... ... .. ar of a cor.por.ation wh have..
bee nissued, .ebee), ubs qiu tily ai.et, , by and blonu tl, cII po

tLoz-, and have t, - t i.. . by .. ... o . .. acquiiti o. .... aft.., beent---

an.eIed or U, tt to tl1e, status, of ,utltut;ld bUt uIsuLd si ares. UT1 Ia

sLy ..... sh.all be deeni t d to be "issued" _la... bt ot "outst ding"
sres.

(9) "Net assets" inas t antouitt by wli,l l-t tutal asts., of a ,Ut-

put liot, eAee.,ud the total debtf Ult,., o ,ft cpoUtllun.

(10) ,a captl" ... a.s, at a__y pat ttuilar tim-e, the un of (a)th

pa, value of all shares of the. cot putatio havin~g at value tat hagve been.z
isued, (b) t1te at.,it of the oid ri ato r .. i..v by..d t .. cpo -ati 0

all s... e of the co, po. ation wiahout parlue. that have Len., isu, d, Uet.tp

such part of the coideration theiefot as may have be, allu.ateud u toapi-

tal sUtplus in a tinatti , pttrmitted by law, ald (c) suclh arnotIt.S iUt c..Ud-

ed in clatisus (a) and (b) of thi pat aptapl as htave beent transferred tu

stt. Ud capital of the ct pit atioi, wllter upoI t issu c o .tlta , as a s il, U

dividentd ut utlit wiseu, mintus ail ,uductions~ fi 0,1, such suit as haveu beeni ef-

fected in a mianneru pert tetd by law. i upective of tk.e mae of desig-

ntation Itereo.f b '.% tht lawst uiid, , i a foreignt uuz palt iot in. oiaiti.d

te stated c apita' f a ... ut -- o p- at-i O Shall be t... .. , t i d ott . tt... I a..

basis ad in t" t samn nntu as te st..adtap.. i tal oF a d...t.. t...o..a

tion, ii thi putipuse oF iotp-tti fees d outltut uIgaen impo e.tpud by tlhistikfet. Iuiu ¢iipiii u uhr . mqu~ ) i:
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(12) .. . ... u. pl ' ra.... .. a.t.h. p. ti uF e p s .. ..
tion equal to tIe bal...ofit n- profit I. -" is. ad losses F.... th.
dateof in put oatuiu, oi ao.th lIates dat wihrUl a deficitW ini

yans aplicntit ts caital upsa v s tatcd capital oU othetw;nc, aftcl

Ja1,_LaI ..t . La a i.ta p ~t_ tU tit, extent such. diLJ bu.... , a d . t.. a... . al

s,t pl~us naluated to en nc st~ plu in nigs, consolidations~ o, ncuiLt

of ,all u titiily nil uf the utstaningt shic at of Utc prpet a-

UaS.SeLs Of antit uu ptaiti, donicstic u, fut uci.

(13) " uta Ipl tttuaits tht etirett.. IUt uf a Corpotratin utt--
thI ts c itd suplus.

(14) I l m nibility of a i t p it debt as

fl1y enittc Jtc int t iusun!cor ott. -f its busietU.

(15) Fo the pmoc of RCW 23A.40.040, 23A.46.050, 23A.40.066,
a 1d 23A.32.073 L ... erm ter

(b) " a pa" n "capital stok" and "atti-ed capital s tock me-an

th U suitn of (I) tLI. pat valuc of all sliUtes of t c oULtU iat hiavintg a pat

value itat the corputration is author ized toiue, atd (ii) the atttutt ext-
ipctud to bu allUat d to stud capital UUL of thle ititUil Of te._ .. i...d
LUtil AptLd u be ceivUd by tilt, ctp- ita ti ii tuni f tile issuance u

nil l ,llazu.+ he switut pat value wltt tte ctputatiut is audtuuicud tu U
(c) "CapltahLzatlutt m1uans1 std capita-h
(d) "Vlu Uf LIF te. ass.ets t vUd atid tU be cceivUd by such cUt puIa-

•tut -i tui fu. the isuantu of its- upa .value stuck" a-d "vale of tle
atlUll, i- ec~lutcd by ttuttpat alcs mle-Ian tht artui t eup.luld Lu bU allu-
cated to statcd capital out of Ltc atttuntt of uuttsideition~ expeted to b
receiVd v d LiE., b utpU ipt atuit itita, l n~ F the issua , of ll the sha, es wit-
oUL pa, value wicht thl coUputatiUtn is autltUt izUd to iss..

(c) "Vlu of Lthe assts rece~ived in contidcutt uf the intat,., of

tit totutpat vlnuu oc" ....... at Lte ta c capital .U pIc tcUII d by tile no-
pa, ti shaluu issuaued by itne cut put atiut,.

(F) "Thu of ... . ... I stock of the company" tuan... th.
num1 ber, of uiAt ouuf tht,., Uup ut1 aLt.

-)) "Duplicate originals" means two copies, original or otherwise,
cach with original signatures, or one original with original signatures and
one copy thereof.

((-"))) (9) "Conforms to law" as used in this title in connection with
duties of the secretary of state in reviewing documents for filing under this
title means the secretary of state has determined the document complies as
to form with the applicable requirements of this title.
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(("+8))) (10) "Effective date' means, in connection with a filing made
by the secretary of state, the date which is shown by affixing a "filed" stamp
on the documents. When a document is received for filing by the secretary
of state in a form which complies with the requirements of this title and
which would entitle the document to be filed immediately upon receipt, but
the secretary of state's approval action occurs subsequent to the date of re-
ceipt, the secretary of state's filing date shall relate back to the date on
which the secretary of state first received the document in acceptable form.
An applicant may request a specific effective date no more than thirty days
later than the date of receipt which might otherwise be applied as the cf-
fective date.

(("--9)) (11) "Executed by an officer of the corporation," or words of
similar import, means that any document signed by such person shall be
and is signed by that person under penalties of perjury and in an official and
authorized capacity on behalf of the corporation or person submitting the
document with the secretary of state.

(((-20))) (12) "An officer of the corporation" means, in connection with
the execution of documents submitted for filing with the secretary of state,
the president, a vice president, the secretary or the treasurer of the
corporation.

(13) "Distribution" means a direct or indirect transrer of money or
other property (except its own shares) or incurrence of indebtedness by a
corporation to or for the benefit of its shareholders in respect of any of its
shares. A distribution may be in the form of a dividend; a purchase, re-
demption, or other acquisition of shares; or otherwise.

Sec. 2. Section 5, chapter 53, Laws of 1965 as last amended by section
3, chapter 16, Laws of 1979 and RCW 23A.08.020 are each amended to
read as follows:

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 incorporation.
(2) To sue and be sued, complain and defend, in its corporate name.
(3) To have a corporate seal which may be altered at pleasure, 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, or otherwise acquire, own, hold,
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, transrer and
otherwise dispose of all or any part of its property and assets.

(6) To lend money and use its credit to assist 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,
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and otherwise use and deal in and with, shares or other interests in, or obli-
gations of, other domestic or foreign corporations, associations, 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-gt-ratees)) 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 obligations by
mortgage or pledge of all or any of its property, franchises and income.

(9) To make guarantees respecting the contracts, securities, or obliga-
tions of any person (including, but not limited to, any shareholder, any af-
filiated or unaffiliated individual, domestic or foreign corporation,
partnership, association, joint venture or trust) if such guarantee may rea-
sonably be expected to benefit, directly or indirectly, the guarantor corpo-
ration. As to the enforceability of the guarantee, the decision of the board
of directors that the guarantee may be reasonably expected to benefit, di-
rectly or indirectly, the guarantor corporation shall be binding in respect to
the issue of benefit to the guarantor corporation.

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

(((--0-)) (11) To conduct its business, carry on its operations, and have
offices and exercise the powers granted by this title, within or without this
state.

(((----))) (12) To elect or appoint officers and agents of the corporation,
and define their duties and fix their compensation.

(((-t-2-)) (13) To make and alter bylaws, not inconsistent with its arti-
cles of incorporation or with the laws of this state, for the administration
and regulation of the affairs of the corporation.

(((-tY)) (14) To make donations for the public welfare or for charita-
ble, scientific or educational purposes; and in time of war to make donations
in aid of war activities.

(((--))) (15) To transact any lawful business which the board of di-
rectors finds will be in aid of governmental policy.

(((+5))) (16) To pay pensions and establish pension plans, pension
trusts, profit-sharing plans, stock bonus plans, stock option plans and other
incentive plans for any or all of its directors, officers and employees.

((-64)) (17) To be a promoter, partner, member, associate, or man-
ager of any partnership, joint venture, trust, or other enterprise.

(((-1--7)) (18) To cease its corporate activities and surrender its corpo-
rate franchise.

((1-8))) (19) To have and exercise all powers necessary or convenient
to effect its purposes.
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Sec. 3. Section 6, chapter 53, Laws of 1965 as last amended by section
1, chapter 38, Laws of 1971 ex. sess. and RCW 23A.08.030 are each
amended to read as follows:

M A corporation shall have the ((right)) power to ((pich tnkc;
,eceivc or othems )) acquire( , hol, own, pledg, tianiafm ot othmv i l

dispose- ) its own shares((, but put........ ofits w n .... . . .,,, i rect
ou inhet shl be31, made only toteetn fureevdndui ,

pt,,t,1tt a, with Ie .. affitntlatve .. uf I.,... ldem .F at lJ aft a Majol a, of all
shares tlt d tU vutU teren, to tl. eAteit Uf uiIt.I¥t.,t vt..J unict.at,t tc

t o..t Cu.pay e ... t. .ed undth invest mn.t Iei...o.. Act - A... 140, 01

a ty .i.ila .f. al statute. , s.hall liv .. .t rgt.. ;tt purc hae 1it.3

cles of iinc'pavntat so provide atid withut pIlt haml1Udll appoUval.
To tle eAtelt that etrneuLd .u il- Ut " apital ut-- i used asuneau eof he ovoitio' ighutoputcas ia~t ouwn u shaes utc Stipts

shall be zestte soL long~ as suchi tltar ate held as treuasury shtares, ad
upont the disUltLUl Ut ca llllation of atty such shar the U.,Iti s aUIlI

be tutituvud pto tantu.

Notwithstaning te fi.. .i.. iitation a ...... puration may put a..

o, othut wie acui, its o u~ ait est fbi the put pose of,

(2) ecchutittg Ur comtttrnittIt indebtedness to titu Lorpotatiolt.

(4) EffecUti, subjec Lt UtlIt t piovisi of this tit, the ietnuit
o.,f it iudeuIabl [ it by edemuptiut n ot t t exced the
,edemption-p ice

No put uhse of Ut paymentiiL fut its own .... lall b. m.ade at a i

whent the ctpttiu is insolvent o, wheu sulh put I IUk p entlU t wU uld

mtake it inola)). All of its own shares acquired by a corporation shall,
upon acquisition, constitute authorized but unissued sharcs, unless the arti-
cles of incorporation provide that they shall not be reissued.

(2) If the articles of incorporation prohibit the reissue of shares upon
acquisition thereof by the corporation, the corporation shall, not later than
the time it files its next annual report under this title with the secretary of
state, file a statement of cancellation:

(a) The statement of cancellation shall be executed in duplicate by the
corporation by one of its officers and shall set forth:

(i) The name of the corporation.
(ii) The number of acquired shares canceled, itemized by classes and

series.
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(iii) The number of authorized shares, itemized by classes and series,
after giving effect to such cancellation.

(iv) The amount of the corporation's authorized capital stock after
giving effect to such cancellation.

(b) Duplicate originals of such statement shall be delivered to the sec-
retary of state. If the secretary of state finds that such statement conforms
to law, the secretary of state shall, when all fees have been paid as pre-
scribed in this title:

(i) Endorse on each of such originals the word "Filed," and the effec-
tive date of the filing thereof.

(ii) File one of such originals in the secretary of state's office.
(iii) Return the other original to the corporation or its representative.
(c) Upon the effective date of the filing of the statement of cancellation

by the secretary of state, the corporation's articles of incorporation are
deemed to have been amended to reduce the number of shares of the classes
and series so canceled which the corporation is authorized to issue by the
number of shares so canceled.

Sec. 4. Section 15, chapter 53, Laws of 1965 as amended by section 8,
chapter 16, Laws of 1979 and RCW 23A.08.120 are each amended to read
as follows:

Each corporation shall have 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, prefer-
ences, limitations, and relative rights as shall be stated in the articles of in-
corporation. 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
extent not inconsistent with the provisions of this title.

Without limiting the authority herein contained, a corporation, when
so provided in its articles of incorporation, may issue shares of preferred or
special classes:

(1) Subject 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.

(2) Entitling the holders thereof to cumulative, noncumulative or par-
tially cumulative dividends.

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

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

(5) Convertible into shares of any other class or into shares of any se-
ries of the same or any other class, except a class having prior or superior

1 432 1

Ch. 75



WASHINGTON LAWS, 1984

rights and preferences as to dividends or distribution of assets upon liquida-
tion((, but haImb wtuut palt value salli nut be unveue inio sa.u with
pal value uias that a. t of the sI. ad .apital uf tc, I, ,UliteioIUU ll ll"

cd by ,UCII 3iaiue withouut palu is;, at the~ time of l.Ulufei io St s

pat value ar. t; be' ,....n-itcd a th" imit of any deficicncy is L"atlasfti
f1ioI sui pl L t sILtat. aptaI)).

Sec. 5. Section 16, chapter 53, Laws of 1965 as last amended by sec-
tion 9, chapter 35, Laws of 1982 and RCW 23A.08.130 are each amended
to read as follows:

(1) If the articles of incorporation so provide, the shares of any pre-
ferred or special class may be divided into and issued in series. if the shares
of any such class are to be issued in series, then each series shall be so des-
ignated as to distinguish the shares thereof from the shares of all other se-
ries and classes. Any or all of the series of any such class and the variations
in the relative rights and rreferences as between different series may be
fixed and determined by th,. articles of incorporation((, but all s,,,e of the
samecas sih1all be iueitil.al exce pt st the Hfl_.wi1 g relativ i-- t aiild
piefuiuiiuus, as to whtichli ie miay be variatins btweena diffuauiit s~u

(a) The :at of dividend:
(b) tliu shares may be redeemed ald, if su, ti ll.idcir iiai,

ad tie ti ins. g,,d conditions of reueptiu.
(c) Tlhe a1iouUnIt payaibl upUn sllaie iil evenlt of v-liti.y aid invol-

uy-i quliquidion.
(d) S nkinii fund 1iuions, if any, 1 -.- terdemlptlo Uo pucllas. af

shares.
(c) The t. ,, c ons ,. 1 1,,, if any, or, whi shre . .. bc,

con v e, ted
(f) Votlin lrihts, if any-i.
(2) If the articles of incorporation shall expressly vest authority in the

board of directors, then, to the extent that the articles of incorporation shall
not have established series and fixed and determined the variations in the
relative rights and preferences as between series, the board of directors shall
have authority to divide any or all of such classes into series and, within the
limitations set forth in this section and in the articles of incorporation, to fix
and determine or to amend the relative rights and preferences of the shares
of any series ((so)) that is wholly unissued or to be established. Within the
limits stated in the articles of incorporation or the resolution of the board of
directors establishing the series, the board of directors may, after the issue
of shares of a series whose number it is authorized to designate, amend the
resolution establishing the series to decrease (but not below the number of
shares of such series then outstanding) the number of shares of that series,
and the number of shares constituting the decrease shall resume the status
which they had before the adoption of the resolution establishin the series.

1 433 1

Ch. 75



WASHINGTON LAWS, 1984

(3) In order for the board of directors to establish or amend a series,
where authority so to do is contained in the articles of incorporation, the
board of directors shall adopt a resolution setting forth the designation or
amendment of the series and fixing and determining or amendng the rela-
tive rights and preferences thereof, or so much thereof as shall not be fixed
and determined by the articles of incorporation.

(4) ((P,.o, t te .... u oF anry ... , of a)) For any series established
or amended by resolution adopted by the board of directors, the corporation
shall file and execute in the manner hereinafter provided a statement setting
forth:

(a) The name of the corporation.
(b) A copy of the resc;ution amending, or establishing and designating,

the series((;)) and fixing and determining the relative rights and preferences
thereof.

(c) The date of adoplion of such resolution.
(d) That such resolution was duly adopted by the board of directors.
(5) Such statement shall be executed in duplicate by the corporation

by one of its officers, and shall be delivered to the secretary of state. If the
secretary of state finds that such statement conforms to law, the secretary of
state shall, when all fees have been paid as in this title prescribed:

(a) Endorse on each of such duplicate originals the word "Filed," and
the effective date of the filing thereof.

(b) File one of such originals.
(c) Return the other original to the corporation or its representative.
(6) Upon the filing of such statement by the secretary of state, the

resolution amending, or establishing and designating, the series and fixing
and determining the relative rights and preferences thereof shall become ef-
fective and shall constitute an amendment of the articles of incorporation.

Sec. 6. Section 5, chapter 38, Laws of 1971 ex. sess. and RCW 23A-
.08.135 are each amended to read as follows:

Subject to any provisions in respect thereof set forth in its articles of
incorporation, a corporation may create and issue, whether or not in con-
nection with the issuance and sale of any of its shares or other securities,
rights or options entitling the holders thereof to purchase from the corpora-
tion shares of any class or classes. Such rights or options shall be evidenced
in such manner as the board of directors shall approve and, subject to the
provisions of the articles of incorporation, shall set forth the terms upon
which, the time or times within which and the price or prices at which such
shares may be purchased from the corporation upon the exercise of any
such right or option. If such rights or options are to be issued to directors,
officers or employees as such of the corporation or of any subsidiary thereof,
and not to the shareholders generally, their issuance shall be approved by
the affirmative vote of the holders of a majority of the shares entitled to
vote thereon or shall be authorized by and consistent with a plan approved
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or ratified by such a vote of shareholders. In the absence of fraud in the
transaction, the judgment of the board of directors as to the adequacy of the
consideration received for such rights or options shall be conclusive. ((The

ut pm.~ o b L....e J ivft anty slares, having a pa. value, ulher than
t t~aaumy l i'C u bei met upo.tt te.eris uf sut ighits oi Uptiun, sall

not be i than th pai v..... .. .))

Sec. 7. Section 18, chapter 53, Laws of 1965 as amended by section 9,
chapter 16, Laws of 1979 and RCW 23A.08.150 are each amended to read
as follows:

((Shre.s havin a par vatut ,-y be issued i- such cuiderat, u x-

pIet i; dlll lUi,, t les tlain t.e pa value, tleouF, as sllall be.. fiACJxe dilmtii ttiebth odofdrcrs))

Subject to any restrictions in the articles of incorporation:
M1 Shares ((without-par-v e)) may be issued for such consideration

((expt.sud in dolars an y b. fixed from time to time by the bunt.. ..
Jc ........ u .... _ _--icle of ictL put atiu reserve to the sharehlders thu

uult tu fix the uttad,.,matit. iii th n..-t that such riht tubute vu as t

any shaes, thU slnil,,ldut. slhall, piut t o t i uance ofs,., u c s11 fU,.ixtly,. a

te,.,csti dtatu,, to u received fo such shares, by a vote of the ulden. u
a majority of all hatu entuitled to vote theiutut

T l auiy l a e tmay be disposed of by ttll uu pu atuim fa, s .....

.....ati .. ep.... in dollarn a .Jay L fixed.. .fm timt time. by th

Tlht pat ll f lte si plus uf a copuatutt wuct i, t atsfu iud to statu
capital upont the issurnicc, of shlatuz, as ai ,ltai dividen~d shall ben. deemttdt
b.e. Lb.. ... Juidu "atit rt- is....uace f such saes.

In the e~,. vent of the isuanceu of shlares, upont tltu contversion Ut excanget

of intedt..s,' ot , shn u, the considut alti fut tlte shams so iue~d shtlb..

(I) tle tu pincipal sun Uf, and auttud iante t on te in.. debtedness O- x-
. .- . _ i...d, o the stated capital the repres..ted by the a,

exchanged ot u tt , and (2) tat pat of stli plus, if ay, tiansfet t ,d to
stated uital uputn tIhe itu of hae Ut ou tlt,. )haies so uan u

coveted, and (3) anty aditional consider ation paid to the cotput atutt

upuim the ...ui.... f shares., t i.debtednes ate ohn..ies so e.hanged
or converted)) as shall be authorized by the board of directors establishing a
price (in money or other consideration) or a minimum price or general for-
mula or method by which the price will be determined; and

(2) Upon authorization by the board of directors, the corporation may
issue its own shares in exchange for or in conversion of its outstanding
shares, or distribute its own shares, pro rata to its shareholders or the
shareholders of one or more classes or series, to effectuate stock dividends or
splits, and any such transaction shall not require consideration. However,
such issuance of shares of any class or series shall not be made to the hold-
ers of shares of any other class or series unless it is either expressly provided
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for in the articles of incorporation, or is authorized by an affirmative vote or
the written consent of the holders of at least a majority of the outstanding
shares of the class or series in which the distribution is to be made.

Sec. 8. Section 19, chapter 53, Laws of 1965 and RCW 23A.08.160
are each amended to read as follows:

The consideration for the issuance of shares may be paid in whole or in
part, in money, in other property, tangible or intangible, or in labor or ser-
vices actually performed for the corporation. When payment of the consid-
eration for which shares are to be issued shall have been received by the
corporation, such shares shall be ((dc. bto bef..ll paid. and))
nonassessable.

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

In thc 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.

Sec. 9. Section 21, chapter 53, Laws of 1965 and RCW 23A.08.180
are each amended to read as follows:

The reasonable charges and expenses of organization or reorganization
of a corporation, and the reasonable expenses of and compensation for the
sale or underwriting of its shares, may be paid or allowed by such corpora-
tion out of the consideration received by it in payment for its shares without
thereby rendering such shares ((ot - ul y paid or)) assessable.

Sec. 10. Section 22, chapter 53, Laws of 1965 as amended by section
10, chapter 16, Laws of 1979 and RCW 23A.08.190 are each amended to
read as follows:

The shares of a corporation shall be represented by certificates signed
by the president or a vice president and the secretary or an assistant secre-
tary 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 or assistant secretary upon a certificate may be facsimiles if
the certificate is manually signed on behalf of a transfer agent, or registered
by a registrar, other than the corporation itself or an employee of the cor-
poration. 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 without charge, a full statement of the
designations, preferences, limitations, and relative rights of the shares of
each class authorized to be issued and, if the corporation is authorized to
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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 subse-
quent 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) T... pa, valu, of each slia. tepiItcd by such certficate, o' a

.t.t..i . . .that te shars a.. .. with t pat value.))
Each certificate representing shares may state upon the face thereof

the par value of each share, or a statement that the shares are without par
value.

No certificate shall be issued for any share until ((such-sm -is fuly
paid)) the consideration established for its issuance has been paid.

Sec. 11. Section 23, chapter 53, Laws of 1965 as amended by section
11, chapter 16, Laws of 1979 and RCW 23A.08.200 are each amended to
read as follows:

A corporation may (1) issue fractions of a share, (2) arrange for the
disposition of fractional interests by those entitled thereto, (3) pay in
((cash)) money the fair value of fractions of a share as of the time when
those entitled to receive such shares are determined, or (4) issue scrip in
registered or bearer form which shall entitle the holder to receive a certifi-
cate for a full share upon the surrender of such scrip aggregating a full
share. A certificate for a fractional share shall, but scrip shall not unless
otherwise provided therein, entitle the holder to exercise voting rights, to
receive dividends thereon, and to participate in any of the assets of the cor-
poration in the event of liquidation. The board of directors may cause such
scrip to be issued subject to the condition that it shall become void if not
exchanged for certificates representing full shares before a specified date, or
subject to the condition that the shares for which such scrip is exchangeable
may be sold by the corporation and the proceeds thereof distributed to the
holders of such scrip, or subject to any other conditions which the board of
directors may deem advisable.

Sec. 12. Section 33, chapter 53, Laws of 1965 as amended by section
17, chapter 16, Laws of 1979 and RCW 23A.08.300 are each amended to
read as follows:

Each outstanding share, regardless of class, shall be entitled to one vote
on each matter submitted to a vote at a meeting of shareholders, except as
may be otherwise provided in the articles of incorporation. If the articles of
incorporation provide for more or less than one vote for any share, on any
matter, every reference in this title to a majority or other proportion of
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shares shall refer to such a majority or other proportion of votes entitled to
be cast.

((N ithl, tic, ,,y TI,, -, nor)) Shares held by another corporation if
a majority of the shares entitled to vote for the election of directors of such
other corporation is held by the corporation((;)) shall not be voted at any
meeting or counted in determining the total number of outstanding shares
at any given time.

A shareholder may vote either in person or by proxy executed in writ-
ing by the shareholder or by his duly authorized attorney-in-fact. No proxy
shall be valid after eleven months from the date of its execution, unless
otherwise provided in the proxy. Unless the articles of incorporation other-
wise provide, at each election for directors every shareholder entitled to vote
at such election shall have the right to vote in person or by proxy, the num-
ber of shares owned by him for as many persons as there are directors to be
elected and for whose election he has a right to vote, or to cumulate his
votes by giving one candidate as many votes as the number of such directors
multiplied by the number of his shares shall equal, or by distributing such
votes on the same principle among any number of such candidates.

Shares standing in the name of another corporation, domestic or for-
eign, may be voted by such officer, agent or proxy as the bylaws of such
corporation may prescribe, or, in the absence of such provision, as the board
of directors of such corporation may determine.

Shares held by an administrator, executor, guardian or conservator
may be voted by him, either in person or by proxy, without a transfer of
such shares into his name. Shares standing in the name of a trustee may be
voted by him, either in person or by proxy, but no trustee shall be entitled
to vote shares held by him without a transfer of such shares into his name.

Shares standing in the name of a receiver may be voted by such re-
ceiver, and shares held by or under the control of a receiver may be voted
by such receiver without the transfer thereof into his name if authority so to
do be contained in an appropriate order of the court by which such receiver
was appointed.

A shareholder whose shares are pledged shall be entitled to vote such
shares until the shares have been transferred into the name of the pledgee,
and thereafter the pledgee shall be entitled to vote the shares so transferred.

On and after the date on which written notice of redemption of re-
deemable shares has been mailed to the holders thereof and a sum sufficient
to redeem such shares has been deposited with a bank or trust company
with irrevocable instruction and authority to pay the redemption price to the
holders thereof upon surrender of certificates therefor, such shares shall not
be entitled to vote on any matter and shall not be deemed to be outstanding
shares.
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Sec. 13. Section 43, chapter 53, Laws of 1965 as amended by section 7,
chapter 99, Laws of 1980 and RCW 23A.08.400 arc each amended to read
as follows:

If the articles of incorporation or the bylaws so provide, the board of
directors, by resolution adopted by a majority of the full board of directors,
may designate from among its members an executive committee and one or
more other committees each of which, to the extent provided in such reso-
lution or in the articles of incorporation or the bylaws of the corporation,
shall have and may exercise all the authority of the board of directors, ex-
cept that no such committee shall have the authority to: (1) ((Dciahre-divi
dends-or)) Authorize distributions, except at a rate or in periodic amount
determined by the board of directors, (2) approve or recommend to share-
holders actions or proposals required by this title to be approved by share-
holders, (3) fill vacancies on the board of directors or any committee
thereof, (4) amend the bylaws, (5) ((autut,,z- o. approve th. raequiition

board of dit,, (6))) fix compensation of any director for serving on the
board of directors or on any committee, (((-7))) (6) approve a plan of
merger, consolidation, or exchange of shares not requiring shareholder ap-
proval, (((8) tJ 1 l .,," u, e .a d apital u, p' ',)) or (((9))) 7) appoint other
committees of the board of directors or the members thereof.

Sec. 14. Section 45, chapter 53, Laws of 1965 as amended by section
23, chapter 16, Laws of 1979 and RCW 23A.08.420 are each amended to
read as follows:

((The buard ui o uf a cotpoiatiulay, f ro t;i to t i rne, d-
Jl at and tih. corpor ationt titay pay uiviudends ui Ot s ut nt4 t d~ n sl,al.

whent the. payinttnt thereo .,f wol iede the. cortporationt inn t 0,When~

tl d.i...ati ur paym ..... t tL.. . _f u L .. ..traty to ay -. t ,.... u---

.nutai.n d i .. .at ic les o ... ..f o p . .at .io ... t .. .. s-j-ttu -e f-

(a) tic. unt es, Yed atid utt cst, icte.d ,.am ted sui plus of tlne coiu pou tor,

or
(b) the. unreserve and utiieti ctd t c.at ,ngs of tl1 e C.u tit fi~a

yai and thlel. next pII.dinl filscal yeni taken an, a single peio d. No diidl 1'

which would edu tl iet assts O f tI'e', upuatiul blow ti, aI'gt

uf shat .lavin pt, ,, ntl1 al , ,igts to t1e asset of t o, pat atutt it till

evcnt of liquidation. ilUI1
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(2) If the~ .a tice of incorpotatioII 4F a ) cot; 011i engagc ilk.
business of exploiting sinautal icoie so piovidc., dividends miay bcde

c411ed anid paid in e out of the~ JLcpIAol enome, but ac s uzlt d;i& 1

lt)I . I~~.~ 1 4 4 I..ilI~ WI~3I1~ •a~I a ......... , •ui_

shllI e I ii n. a i. sffLuau L o .su esc LIve U amu , il

bu aid _ fj ci - to mtetvd stal be tis c t. the shamh;dd1  s -c eiv -uuJ

ilssl IUed IsLhaUr otoii auims and 0["aiu f uplus o tLe- cl Illu~ a1.in

(a) IF di idend in. payabl In its ... SIM aing. aL pa. valu., such

sllmal Uhali bein.oIIed at notle I thanepat" vaIo ,lul he., aund tIU sIh., lUlb ol
dL ... .. . .... ... 0 1  4 O... ... L a l .i Jt; _u -- J di- uui _L dLJaj .. .. .

bt1s11 toll taiteUai,,d cpt altJ li U[a U t U dii is piidIaIUJi I

of aiuul ~plu ..Ajua to th agiegte a ua~ valu tcshist bc fhod aso aup

dimc t _J by _eslton ado te a Jt ti .. e such .diid n is........ ....

ther shllJ--J bel__ t fJe to stte caia --- te tim such diidn Ji-aid

of s Uu sdares and hl amuiountL p ; .IIc sU t Ii aLII cri ud tU stated apitai

slil be disclosd to tll. shUII holdiU c s divid conutnrIntly

w ith the paymnt thereouf.
(5) No dividulud payab!C ill SIC Of uv class shal bepad tw the

liuldem of J-luauuJ, of any otLu -class unles, the a. ti . . .. of I ... ..poatiu

provide1 s1 uhlIpIet is aut'l10- ILId by the a4rl 1 iniVI V1 vote othc mittei

consentIl of th Iuulde. s of at least a unajo. ity of t11e outstanding sha, en, of thc
cinss ini which, the'. paymentl is to be muade.

V-. -- P .. * . J _ - ~ .-'.. . . .I" " 1 -*'- - J . . . . .

A split-up o, division1 o1 tIhe issued shams0 of anly class into. a rIpa'.0

11tt111 1 oF s s..~ of the sainu clas, without inciuasaing tlhe stat~d iield1 c

tllhe1, altpoi shal .l iot LU coI .tLI ud t b 311" U. divdend wtIhinU th

Iiiealiiii of tis sectionI.))

(1) Subject to restriction by the articles of incorporation and the limi-

tation in subsection (2) of this section, a board of directors may authorize
and the corporation may make distributions to its shareholders.

(2) No distribution may be made if, after giving it effect, either:
(a) The corporation would not be able to pay its debts as they become

due in the usual course of business; or
(b) The corporation's total assets would be less than the sum of its to-

tal liabilities plus (unless the articles of incorporation permit otherwise) th
amount which would be needed to satisfy any shareholder's preferential
rights in liquidation were the corporation in liquidation at the time of the
distribution.
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(3) A board of directors may base a determination that a distribution
may be made under subsection (2) of this section either on financial state-
ments prepared on the basis of accounting practices and principles that are
reasonable in the circumstances, or on a fair valuation or other method that
is reasonable in the circumstances.

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

(a) In the case of distribution by purchase, redemption, or other ac-
quisition of the corporation's shares, as of the earlier of (i) the date money
or other property is transferred or debt is incurred by the corporation; or
(ii) the date the shareholder ceases to be a shareholder with respect to the
acquired shares; and

(b) In all other cases, as of (i) the date of its authorization if payment
occurs within one hundred twenty days after the date of authorization; or
(ii) the date of payment if payment occurs more than one hundred twenty
days after the date of authorization.

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

Sec. 15. Section 48, chapter 53, Laws of 1965 as last amended by sec-
tion 11, chapter 35, Laws of 1982 and RCW 23A.08.450 are each amended
to read as follows:

In addition to any other liabilities, directors shall be liable in the fol-
lowing circumstances unless they comply with the standard provided in
RCW 23A.08.343 for the performance of the duties of directors:

(1) ((D 1, ectu. uf n coiu pa. atitio who vute fu- o, nssLiit to tie declat a-

tiut of any dividend o tl, dst, ibutioun uf LtLasts of a ,orp tatioi to i

zral deta t J , d con1 trar y t, t .. ovi of ths - titl eor coiiti .y to allty i.

sttictio Utctai.ed intt artiles of iit cop utatiui, shall bejontly nd seyv
i ally L L U to tie ,i UOlti Ull'tt -ut tL, a.Uultt of suchl dividend hicJ- is

paid or tile valtic of uchi assets wlic ate dist ibutd iln exces uf tlh
....u.t of such dividend J__tt -'- 1u_ which could Ihave been paid or uis-
tltitUd witl1 ut a viulation uf til. piUviziui3 uf lhi titl oi the -,.t t-..ictiin

i11 t iarticles Of iliiUl I l atUi i

(2) Dit etu, S of a ...pu atiu- W- vut fog ut asSt to tle put .. L, uf
its uwll silt c niiq t otyiL thile pvsouibioi of tisl tile sltiall be jointly land
irlly lli ale tu tl coupoiit ion fo tilte amotUUnlt uf oU ideration paid for

SuIcit shares~ whtich is ill LALC.. Of Lthe Itatll t t~~t W-tILn t chculd Itavi.
been paid th,... without a violation of t. puvisi.. of tis ttl..

(3) The di, euti of a cLo pui atiot whtu vote fo, o- astt to atny di -

uutiut of assets of a opotaio to its , s.areh.lde,.t s ut u t. !i.quidauiun of
the o, ipa tio Mto. u . th paymenta.... d di , ... t, ul f, uti g tti -adei..uat

uvtiui rut. all known d ibts. olitlatioti,. a d liabiliti ...- U f thn.e ct Ut _.atti..
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shlli be jointyI adsev alylib~le to.1II the cotr I atYl d teVlue Fsc

astwhc a, e d ;~buted, to thp,. extent that such dets obligations, and
i ;bffit;cs or the coprto ar o thlaeafk1 pni nd dicagd

(-4))) Directors of a corporation who vote for or assent to any distribu-
tion contrary to the provisions of this title, or contrary to any restrictions
contained in the articles of incorporation, shall be liable to the corporation,
jointly and severally with all other directors so voting or assenting, for the
amount of such distribution in excess of the amount of such distribution
which could have been made without a violation of the provisions of this ti-
tle or the restrictions in the articles of incorporation.

(2) The directors of a corporation who vote for or assent to the making
of a loan to an officer or director of the corporation, or the making of any
loan secured by shares of the corporation, shall be jointly and severally lia-
ble to the corporation for the amount of such loan until the repayment
thereof, unless approved by the shareholders as provided in RCW
23A.08.440.

Any director against whom a claim shall be asserted under or pursuant
to this section for the ((payment)) making of a ((dividend o. ,th)) distri-
bution ((of assets Of a C0, puiatioi)) and who shall be held liable thereon,
shall be entitled to contribution from the shareholders who accepted or re-
ceived any such ((dividend o. assts)) distribution, knowing such ((dividend
or)) distribution to have been made in violation of this title, in proportion to
the amounts received by them respectively.

Any director against whom a claim shall be asserted under or pursuant
to this section shall be entitled to contribution from ((the)) any other
director((s)) who voted for or assented to the action upon which the claim is
asserted and who did not comply with the standard provided in this title for
the performance of the dities of directors.

Sec. 16. Section 53, chapter 53, Laws of 1965 as amended by section
26, chapter 16, Laws of 1979 and RCW 23A.08.500 are each amended to
read as follows:

Each corporation shall keep correct and complete books and records of
account and shall keep minutes of the proceedings of its shareholders and
board of directors; and shall keep at its registered office or principal place of
business, or at the office of its transfer agent or registrar, a record of its
shareholders, giving the names and addresses of all shareholders and the
number and class of the shares held by each. Any books, records, and min-
utes may be in written form or any other form capable of being converted
into written form within a reasonable time.

Any person who shall have been a holder of record of shares or of vot-
ing trust certificates for shares at least six months immediately preceding
his demand or who shall be the holder of record of, or the holder of record
of voting trust certificates for, at least five percent of all the outstanding
shares of a corporation, upon written demand stating the purpose thereof,
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shall have the right to examine, in person, or by agent or attorney, at any
reasonable time or times, for any proper purpose, its relevant books and rc-
cords of account, minutes and record of shareholders and to make extracts
therefrom.

Any officer or agent who, or a corporation which, shall refuse to allow
any such shareholder or holder of voting trust certificates, or his agent or
attorney, so to examine and make extracts from its books and records of
account, minutes, and record of shareholders, for any proper purpose, shall
be liable to such shareholder or holder of voting trust certificates in a pen-
alty of ten percent of the value of the shares owned by such shareholder, or
in respect of which such voting trust certificates are is.:!.d, in addition to
any other damages or remedy afforded him by law. It snail be a defense to
any action for penalties under this section that the person suing therefor has
within two years sold or offered for sale any list of shareholders or of hold-
ers of voting trust certificates for shares of such corporation or any other
corporation or has aided or abetted any person in procuring any list of
shareholders or of holders of voting trust certificates for any such purpose,
or has improperly used any information secured through any prior exami-
nation of the books and records of account, or minutes, or record of share-
holders or of holders of voting trust certificates for shares of such
corporation or any other corporation, or was not acting in good faith or for
a proper purpose in making his demand.

Nothing herein contained shall impair the power of any court of com-
petent jurisdiction, upon proof by a shareholder or holder of voting trust
certificates of proper purpose, irrespective, of the period of time during
which such shareholder or holder of voting trust cc tificates shall have been
a shareholder of record or a holder of record of voting trust certificates, and
irrespective of the number of shares held by him or represented by voting
trust certificates held by him, to compel the production for examination by
such shareholder of the books and records of account, minutes, and record
of shareholders of a corporation.

Upon the written request of any shareholder or holder of voting trust
certificates of a corporation, ((the opoiatio! alll 1mil to suc.lil ,u0 u
o, hldi of voting tmUI t ceific its mt re ste

operations)) each corporation shall provide to such shareholder or holder of
voting trust certificates the financial statements for its most recent fiscal
year including at !fast a balance sheet as of the end of such fiscal year and
a statement of income for such fiscal year. If, for any purpose, the corpora-
tion, or the corporation and one or more of its subsidiaries, prepares finan-
cial statements for such fiscal year on the basis of generally accepted
accounting principles, it shall provide a copy of those statements to any
shareholder or holder of voting trust certificates who requests them. In the
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case of statements audited by a public accountant, each copy shall be ac-
companied by a report setting forth the accountant's opinion thereon; in
other cases, each copy shall be accompanied by a statement of the president
or the person in charge of the corporation's financial accounting records: (1)
Stating that person's reasonable belief as to whether or not the financial
statements were prepared in accordance with generally accepted accounting
principles and, if not, describing the basis of presentation; and (2) describ-
ing any respects in which the financial statements were not prepared on a
basis consistent with those prepared for the previous year. If a corporation
fails to provide the financial statements to any shareholder requesting them
pursuant to this section, in any action to compel a corporation to provide
such statements, the costs and expenses of any such proceeding (including
reasonable fees and expenses for counsel for any such shareholder) shall be
determined by the court and may be assessed by the court in its discretion
on any corporation which fails to provide such statements or on one or more
officers of the corporation. This shall be in addition to any other damages or
remedies afforded by law.

Sec. 17. Section 55, chapter 53, Laws of 1965 as last amended by sec-
tion 14, chapter 35, Laws of 1982 and RCW 23A.12.020 are each amended
to read as follows:

The articles of incorporation shall set forth:
(1) The name of the corporation.
(2) The period of duration, which may be perpetual or for a stated

term of years.
(3) The purpose or purposes for which the corporation is organized

which may be stated to be, or to include, the transaction of any or all lawful
business for which corporations may be incorporated under this title.

(4) The aggregate number of shares which the corporation shall have
authority to issue: '' 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 num-
ber of shares of each class, and a statement of the par value of the shares of
each such class or that such shares are to be without par value.

(5) If all or any portion of the shares have no par value, the aggregate
value of those shares, or, such aggregate value shall be stated in the state-
ment filed pursuant to RCW 23A.40.050.

(6) If the shares are to be divided into classes, the designation of each
class and a statement of the preferences, limitations and relative rights in
respect of the shares of each class.

(7) 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
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fix and determine the variations in the relative rights and preferences as be-
tween series.

(8) Any provision limiting or denying to shareholders the preemptive
right to acquire additional shares of the corporation.

(9) ((Ay piuvisioi, iOt mi un ,tent with law, wlicl thL ioultpuloitula

intem l afIaim oF the cooain incluing ny pm uviso m ium am.stricti thr1.
tiansFc, f shares a-d any provisio w..i u'-dc ti title -is iLqtiL

pe, , 1Ulald tobese -I i i th b l aws. iiiI I ~ lilll -/

(-"O))) The address of its initial registered office and the name of its
initial registered agent at such address.

(((--))) (10) The number of directors constituting the initial board of
directors and the names and addresses of the persons who are to serve as
directors until the first annual meeting of shareholders or until their succes-
sors be elected and qualify.

((-2-)) (1I) The name and address of each incorporator.
In addition to the provisions required under this section, the articles of

incorporation may also contain provisions not inconsistent with law
regarding:

(a) The direction of the management of the business and the regulation
of the affairs of the corporation;

(b) The definition, limitation, and regulation of the powers of the cor-
poration, the directors, and the shareholders, or any class of the sharehold-
ers, including restrictions on the transfer of shares; and

(c) Any provision which under this title is required or permitted to be
set forth in the bylaws.

It shall not be necessary to set forth in the articles of incorporation any
of the corporate powers enumerated in this title.

Sec. !8. Section 61, chapter 53, Laws of 1965 as amended by section
30, chapter 16, Laws of 1979 and RCW 23A.16.020 are each amended to
read as follows:

Amendments to the articles of incorporation shall be made in the fol-
lowing manner:

(I) The board of directors shall adopt a resolution setting forth the
proposed amendment and, if shares have been issued, directing that it be
submitted to a vote at a meeting of shareholders, which may be either an
annual or a special meeting. If no shares have been issued, the amendment
shall be adopted by resolution of the board of directors and the provisions
for adoption by shareholders shall not apply. If the corporation has only one
class of shares outstanding, an amendment solely to provide, change, or
eliminate any provision with respect to the par value of any class of shares,
or solely to change the number of authorized shares to effectuate a split of,
or stock dividend in, the corporation's own shares, or solely to do so and to
change the number of authorized shares in proportion thereto, may be
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adopted by the board of directors; and the provisions for adoption by share-
holders shall not apply, unless otherwise provided by the articles of incor-
poration. The resolution may incorporate the proposed amendment in
restated articles of incorporation which contain a statement that except for
the designated amendment the restated articles of incorporation correctly
set forth without change the corresponding provisions of the articles of in-
corporation as theretofore amended, and that the restated articles of incor-
poration together with the designated amendment supersede the original
articles of incorporation and all amendments thereto.

(2) Written notice setting forth the proposed amendment or a summa-
ry of the changes to be effected thereby shall be given to each shareholder
of record entitled to vote thereon within the time and in the manner pro-
vided in this title for the giving of notice of meetings of shareholders. If the
meeting be an annual meeting, the proposed amendment or such summary
may be included in the notice of such annual meeting.

(3) At such meeting a vote of the shareholders entitled to vote thereon
shall be taken on the proposed amendment. The proposed amendment shall
be adopted upon receiving the affirmative vote of the holders of two-thirds
of the shares entitled to vote thereon, unless any class of shares is entitled to
vote thereon as a class, in which event the proposed amendment shall be
adopted upon receiving the affirmative vote of the holders of two-thirds of
the shares of each class of shares entitled to vote thereon as a class and of
the total shares entitled to vote thereon.

Any number of amendments may be submitted to the shareholders,
and voted upon by them, at one meeting.

Sec. 19. Section 63, chapter 53, Laws of 1965 as last amended by sec-
tion 17, chapter 35, Laws of 1982 and RCW 23A.16.040 are each amended
to read as follows:

The articles of amendment shaA, be executed in duplicate by the cor-
poration by one of its officers, and siiall set forth:

(1) The name of the corporatiol.
(2) The amendment so adopted.
(3) The date of the adoption of the amendment by the shareholders, or

by the board of directors where ((n sit.:es,,a,, been ,sued)) RCW 23A-
.16.020 authorizes amendment without shareholder approval.

(4) The number of shares outstanding, and the number of shares enti-
tled to vote thereon, and if the shares of any class are entitled to vote
thereon as a class, the designation and number of outstanding shares enti-
tled to vote thereon of each such class.

(5) The number of shares voted for and against such amendment, re-
spectively, and, if the shares of any class are entitled to vote thereon as a
class, the number of shares of each such class voted for and against such
amendment, respectively.
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(6) If such amendment provides for an exchange, reclassification, or
cancellation of issued shares, and if the manner in which the same shall be
effected is not set forth in the amendment, then a statement of the manner
in which the same shall be effected.

(7) If such amendment effects a change in the amount of ((stated-cap-
ita)) the corporation's authorized capital stock, then a statement of the
manner in which the same is effected and a statement, expressed in dollars,
of the amount of ((stated-capital)) the authorized capital stock as changed
by such amendment.

NEW SECTION. Sec. 20. There is added to chapter 23A.32 RCW a
new section to read as follows:

For the purposes of RCW 23A.32.073, 23A.32.075, and 23A.32.077,
the term or terms:

(1) "Stock" means shares.
(2) "Capital" and "capital stock" and "authorized capital stock" mean

the sum of (a) the par value of all shares of the corporation having a par
value that the corporation is authorized to issue, and (b) the amount ex-
pected to be allocated to stated capital out of the amount of the considera-
tion expected to be received by the corporation in return for the issuance of
all the shares without par value which the corporation is authorized to issue.

(3) "Capitalization" means stated capital.
(4) "Value of the assets received and to be received by such corpora-

tion in return for the issuance of its nonpar value stock" and "value of the
assets represented by nonpar shares" mean the amount expected to be allo-
cated to stated capital out of the amount of consideration expected to be
received by the corporation in return for the issuance of all the shares with-
out par value which the corporation is authorized to issue.

(5) "Value of the assets received in consideration of the issuance of
such nonpar value stock" means the stated capital represented by the non-
par value shares issued by the corporation.

(6) "The number of shares of capital stock of the company" means the
number of shares of the corporation.

Sec. 21. Section 135, chapter 53, Laws of 1965 as last amended by
section 58, chapter 35, Laws of 1982 and RCW 23A.40.020 are each
amended to read as follows:

The secretary of state shall charge and collect for:
(1) Filing articles of amendment or supplemental articles and issuing a

certificate of amendment, twenty-five dollars;
(2) Filing restated ,articles of incorporation, twenty-five dollars;
(3) Filing articles of merger or consolidation and issuing a certificate of

merger or consolidation, twenty-five dollars;
(4) Filing an application to reserve a corporate name, ten dollars;
(5) Filing a notice of transfer of a reserved corporate name, five

dollars;
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(6) Filing a statement of change of address of registered office, revoca-
tion, resignation, change of registered agent, affidavit of nonappointment, or
any combination of these, five dollars. A separate fee for filing such state-
ment shall not be charged if the statement appears in an amendment to the
articles of incorporation or in conjunction with the filing of the annual
report;

(7) Filing a statement of the establishment of a series of shares, ten
dollars;

(8) Filing a statement of cancellation of shares, ten dollars;
(9) ((f il a .. ..... . f reuctio... of a . .d ..apial, t .. .. d l ,
(--0))) Filing a statement of intent to dissolve, no fee;
(((----))) (10) Filing a statement of revocation of voluntary dissolution

proceedings, no fee;
(((-1-2-)) (11) Filing articles of dissolution, no fee;
(((-1-3-)) (12) Filing an application of a foreign corporation for an

amended certificate of authority to transact business in this state and issu-
ing an amended certificate of authority, twenty-five dollars;

(((--4-)) (13) Filing a copy of an amendment to the articles of incor-
poration of a foreign corporation holding a certificate of authority to trans-
act business in this state, twenty-five dollars;

(((-1-54)) (14) Filing a copy of articles of merger of a foreign corpora-
tion holding a certificate of authority to transact business in this state,
twenty-five dollars;

(((-1-6)) (15) Filing an application for withdrawal of a foreign corpo-
ration and issuing a certificate of withdrawal, no fee;

(((--7-)) (16) Filing an annual report, five dollars, but a separate fee
for filing such report shall not be charged for an annual report filed in con-
junction with and part of the same forms or billing for the annual license
renewal;

(((-1-84)) (17) Filing any other statement or report, ten dollars;
(((-1-9-)) (18) Such other filings as are provided for by this title.
NEW SECTION. Sec. 22. There is added to chapter 23A.40 RCW a

new section to read as follows:
For the purposes of RCW 23A.40.040, 23A.40.050, and 23A.40.060,

the term or terms:
(1) "Stock" means shares.
(2) "Capital" and "capital stock" and "authorized capital stock" mean

the sum of (a) the par value of all shares of the corporation having a par
value that the corporation is authorized to issue, and (b) the amount ex-
pected to be allocated to stated capital out of the amount of the considera-
tion expected to be received by the corporation in return for the issuance of
all the shares without par value which the corporation is authorized to issue.

(3) "Capitalization" means stated capital.
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(4) "Value of the assets received and to be received by such corpora-
tion in return for the issuance of its nonpar value stock" and "value of the
assets represented by nonpar shares" mean the amount expected to be allo-
cated to stated capital out of the amount of consideration expected to be
received by the corporation in return for the issuance of all the shares with-
out par value which the corporation is authorized to issue.

(5) "Value of the assets received in consideration of the issuance of
such nonpar value stock" means the stated capital represented by the non-
par value shares issued by the corporation.

(6) "The number of shares of capital stock of the company" means the
number of shares of the corporation.

NEW SECTION. Sec. 23. There is added to chap!.,r 23A.44 RCW a
new section to read as follows:

In circumstances to which RCW 23A.08.420 and related sections of
this title are applicable, such provisions supersede the applicability of any
other statutes of this state with respect to the legality of distributions.

Sec. 24. Section 165, chapter 53, Laws of 1965 as last amended by
section 71, chapter 35, Laws of 1982 and RCW 23A.98.030 are each
amended to read as follows:

Nothing contained in this title as now or hereafter amended shall be
construed as an impairment of any obligation of the state as evidenced by
bonds held for any purpose, and subsections (2) and (((-1-3-)) (12) of RCW
23A.40.020, subsections (1) and (2) of RCW 23A.40.030, and RCW 23A-
.40.040, 23A.40.050, 23A.40.060, 23A.40.070, 23A.40.080, 23A.40.090,
23A.32.073 and 23A.32.075 shall be deemed to be a continuation of chapter
70, Laws of 1937, as amended, for the purpose of payment of:

(1) World's fair bonds authorized by chapter 174, Laws of 1957 as
amended by chapter 152, Laws of 1961((;)); and

(2) Outdoor recreation bonds authorized by referendum bill number I 1
(chapter 12, Laws of 1963 extraordinary session), approved by the people
on November 3, 1964.

NEW SECTION. See. 25. Any person who files a false statement,
which he or she knows to be false, in the articles of incorporation or in any
other materials required to be filed with the Secretary of State shall be
guilty of a gross misdemeanor punishable under chapter 9A.20 RCW.

NEW SECTION. Sec. 26. The following acts or parts of acts are each
repealed:

(1) Section 20, chapter 53, Laws of 1965 and RCW 23A.08.170;
(2) Section 46, chapter 53, Laws of 1965, section 9, chapter 190, Laws

of 1967 and RCW 23A.08.430;
(3) Section 68, chapter 53, Laws of 1965 and RCW 23A.16.090;
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(4) Section 69, chapter 53, Laws of 1965, section 9, chapter 193, Laws
of 1977 ex. sess., section 22, chapter 35, Laws of 1982 and RCW
23A.16.100;

(5) Section 70, chapter 53, Laws of 1965, section 10, chapter 193,
Laws of 1977 ex. sess., section 23, chapter 35, Laws of 1982 and RCW
23A.16.110;

(6) Section 71, chapter 53, Laws of 1965, section 11, chapter 193,
Laws of 1977 ex. sess., section 24, chapter 35, Laws of 1982 and RCW
23A.16.120; and

(7) Section 72, chapter 53, Laws of 1965 and RCW 23A.16.130.

Passed the Senate February 3, 1984.
Passed the House February 23, 1984.
Approved by the Governor March I, 1984.
filed in Office of Secretary of State March 1, 1984.

CHAPTER 76
[Senate Bill No. 4439]

STATUTES SUPERSEDED BY COURT RULE-AMENDMENT OR REPEAL

AN ACT Relating to the amendment or repeal of statutes superseded by court rule;
amending section 2, page 363, Laws of 1854 as last amended by section I, chapter 105, Laws
of 1980 and RCW 4.16.020; amending section 15, chapter 127, Laws of 1893 as amended by
section 4, chapter 86, Laws of 1895 and RCW 4.28.020; amending section 68, page 144, Laws
of 1854 as last amended by section 107, Code of 1881 and RCW 4.36.200; amending section
198, page 167, Laws of 1854 as last amended by section 240, Code of 1881 and RCW 4.44-
.410; amending section 3, chapter 65, Laws of 1921 and RCW 4.64.100; amending section 318,
page 64, Laws of 1877 as amended by section 314, Code of 1881 and RCW 4.68.010; amend-
ing section 93, page 116, Laws of 1854 as last amended by section I, chapter 143, Laws of
1969 ex. scss. and RCW 10.52.040; amending section 7, chapter 94, Laws of 1969 and RCW
36.26.070; amending section 9, chapter 94, Laws of 1969 as amended by section 76, chapter
36, Laws of 1983 and RCW 36.26.090; repealing section 1, page 131, Laws of 1854, section 1,
page 5, Laws of 1860, section 1, page 3, Laws or 1871, section 2, page 3, Laws of 1877, section
2, Code of 1881 and RCW 4.04.020; repealing section 2, page 131, Laws of 1854, section 4,
page 3, Laws of 1877, section 3, Code of 1881 and RCW 4.04.030; repealing section 4, page
131, Laws of 1854, section 5, page 4, Laws of 1869, section 5, page 4, Laws of 1877, section 5,
Code of 1881 and RCW 4.08.020; repealing section 10, page 132, Laws of 1854, section 16,
page 6, Laws of 1877, section 16, Code of 1881 and RCW 4.08.090; repealing section 20, page
6, Laws of 1869, section 20, page 6, Laws of 1877, section 20, Code of 1881 and RCW 4.08-
.130; repealing section 23, page 7, Laws of 1877, section 23, Code of 1881 and RCW 4.08.190;
repealing section 1, page 362, Laws of 1854, section 1, page 289, Laws of 1860, section 16,
page 85, Laws of 1863, section 25, page 8, Laws of 1869, section 25, page 8, Laws of 1873,
section 25, Code of 1881, section 1, page 74, Laws of 1885, section 1, chapter 51, Laws of
1891 and RCW 4.16.010; repealing section 1, chapter 127, Laws of 1893, section 1, chapter
86, Laws of 1895, section 2, chapter 131, Laws of 1971 ex. sess. and RCW 4.28.010; repealing
section 2, chapter 127, Laws of 1893 and RCW 4.28.030; repealing section 3, chapter 127,
Laws of 1893 and RCW 4.28.040; repealing section 4, chapter 127, Laws of 1893 and RCW
4.28.050; repealing section 5, chapter 127, Laws of 1893 and RCW 4.28.060; repealing section
6, chapter 127, Laws of 1893, section 4, chapter 292, Laws of 1971 ex. sess. and RCW 4.28-
.070; repealing section I, chapter 144, Laws of 1903 and RCW 4.28.130; repealing section 13,
chapter 127, Laws of 1893 and RCW 4.28.190; repealing section 2140, Code of 1881, section
I, chapter 95, Laws of 1897 and RCW 4.28.220; repealing section 18, chapter 127, Laws of
1893 and RCW 4.28.230; repealing section 19, chapter 127, Laws of 1893 and RCW 4.28.240;
repealing section 20, chapter 127, Laws of 1893 and RCW 4.28.250; repealing section 21,

I 450 1

Ch. 75


