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CHAPTER 290
[Substitute Senate Bill No. 3580]
BUSINESS CORPORATIONS

AN ACT Relating 10 business corporations; amending RCW 23A.08.120, 23A.08.190,
23A.08.390, 23A.08.450, 23A.12.020, 23A.16.010, 23A.16.030, 23A.16.040, 23A.24.040,
23A.28.135, 23A.32.050, 23A.32.073, 23A.32.075, 23A.32.140, 23A.40.032, 23A.40.040,
23A.40.060, 23A.40.070, and 23A.98.030; adding ncw scctions (o chapter 23A.08 RCW; re-
pealing RCW 23A.08.160, 23A.08.210, 23A.08.440, 23A.32.077, 23A.32.079, 23A.40.037,
23A.40.050, and 23A.40.090; making an appropriation; and prescribing penaltices.

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

Sec. 1. Scction 1S, chapter 53, Laws of 1965 as last amended by scc-
tion 4, chapter 75, Laws of 1984 and RCW 23A.08.120 arc cach amended
to rcad as follows:

Each corporation shall have power to create and issuc the number of
shares stated in its articles of incorporation. Such shares may be divided

into one or more classes((anyoratof-which-classesmay-consist-of-shares
with—par-vatue-or-shares—without—par-vatue;)) with such designations, pref-

crences, limitations, and relative 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
cxtent 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 issuc 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 asscts 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-
rics of the same or any other class, except a class having prior or superior
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rights and preferences as to dividends or distribution of assets upon
liquidation,

NEW SECTION. Scc. 2. A new section is added to chapter 23A.08
RCW 1o read as follows:

(1) The powers granted in this section are subject to restriction by the
articles of incorporation.

(2) Shares may be issued at a price determined by the board of direc-
tors, or the board may set a minimum price or establish a formula or
method by which the price may be determined.

(3) Consideration for shares may consist of cash, promissory notes,
services performed, contracts for services to be performed, or any other
tangible or intangible property. If shares are issued for other than cash, the
board of directors shall determine the value of the corsideration.

(4) Shares issued when the corporation receives the consideration de-
termined by the board are validly issued, fully paid, and nonassessable.

(5) A good faith judgment of the board of directors as to the value of
the consideration received for shares is conclusive.

(6) The corporation may place shares issued for a contract for future
services or a promissory note in escrow, or make other arrangements to re-
strict the transfer of the shares, and may credit distributions in respect of
the shares against their purchase price, until the services are performed or
the note is paid. If the services are not performed or the note is not paid, the
shares escrowed or restricted and the distributions credited may be canceled
in whole or in part.

Sec. 3. Section 22, chapter 53, Laws of 1965 as last amended by sec-
tion 10, chapter 75, Laws of 1984 and RCW 23A.08.190 are cach 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 ccrtificate, 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 rclative
rights and preferences between the shares of cach 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 scries.

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.

((Each—rcertificate-representing—shares—may-state-upon—thefacethereof
the-par-vatue-of-each-share;or-a—statement-that-the—shares—are-without-par
vatue:))

No certificate shall be issued for any share until the consideration es-
tablished for its issuance has been paid.

NEW SECTION. Secc. 4. A new scction is added to chapter 23A.08
RCW to read as follows:

(1) A subscriber for or holder of shares of a corporation is not liable to
the corporation or its creditors with respect to the shares except to pay the
subscription price or to satisfy the obligation determined as the considera-
tion for the shares under section 2 of this act.

(2) If shares are issued for promissory notes, for contracts for services
to be performed, or before subscriptions are fully paid, a transferce of the
shares is not liable to the corporation or its creditors for the unpaid balance
but the transferor remains liable.

NEW SECTION. Scc. 5. A new section is added to chapter 23A.08
RCW 1o read as follows:

(1) If a transaction is fair to a corporation at the time it is authorized,
approved, or ratified, the fact that a director or an officer had a direct or
indirect interest in the transaction is not grounds for either invalidating the
transaction or imposing liability on such director or officer.

(2) In any proceeding secking to invalidate a transaction with the cor-
poration in which a director or an officer had a direct or indirect interest, or
to impose liability on a director or an officer who had a direct or indirect
interest in a transaction with the corporation, the person asserting the va-
lidity of the transaction has the burden of proving fairness unless:

(a) The material facts of the transaction and the director's or oflicer's
interest was disclosed or known to the board of dircctors, or a committee of
the board, and the board or committee authorized, approved, or ratified the
transaction; or

(b) The material facts of the transaction and the director's or officer's
interest was disclosed or known to the sharcholders entitled to vote, and
they authorized, approved, or ratified the transaction.
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(3) For purposes of this section, a director or an officer of a corporation
has an indirect interest in a transaction with the corporation if;

(a) Another entity in which the director or officer has a material fi-
nancial iuterest, or in which such person is a general partner, is a party to
the transaction; or

{b) Another entity of which the director or officer is a director, officer,
or trustec is a party to the transaction, and the transaction is or should be
considered by the board of directors of the corporation.

(4) For purposes of subscction (2)(a) of this section, a transaction is
authorized, approved, or ratified only if it reccives the affirmative vote of a
majority of the directors on the board of directors or on the committee who
have no direct or indirect interest in the transaction. If a majority of the
directors who have no direct or indirect interest in the transaction vote to
authorize, approve, or ratify the transaction, a quorum is present for the
purposc of taking action under this section. The presence of, or a vote cast
by, a director with a direct or indirect interest in the transaction docs not
affect the validity of any action taken under subsecction (2)(a) of this section
if the transaction is otlierwise authorized, approved, or ratified as provided
in that subsection.

(5) For purposes of subsection (2)(b) of this scction, a transaction is
authorized, approved, or ratified only if it receives the vote of a majority of
shares cntitled to be counted under this subsection. All outstanding shares
entitled to vote under this title or the articles of incorporation shall be enti-
tled to be counted under this subscction except shares owned by or voted
under the control of a director or an officer who has a direct or indirect in-
ferest in the transaction. Shares owned by or voted under the control of an
entity described in subsection (3)(a) of this section may not be counted to
determine whether sharcholders have authorized, approved, or ratified a
transaction for purposes of subsection (2)(b) of this section. The vote of the
shares owned by or voted under the control of a director or an officer who
has a dircct or indirect interest in the transaction and shares owned by or
voted under the control of an entity described in subsection (3)(a) of this
scction, however, shall be counted in determining whether the transaction is
approved under other sections of this title and for purposes of determining a
quorum,

NEW SECTION. Scc. 6. A new section is added to chapter 23A.08
RCW to read as follows:

(1) For purposes of this section:

(a) An interested sharcholder transaction means any transaction be-
tween a corporation, or any subsidiary thereof, and an interested sharchold-
er of such corporation or an affiliated person of an interested sharcholder
that must be authorized pursuant to the provisions of chapter 23A.20 or
23A.28 RCW, or RCW 23A.24.020.

(b) An interested sharcholder:
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(i) Includes any person or group of affiliated persons who beneficially
own twenty percent or more of the outstanding voting shares of a corpora-
tion. An afliliated person is any person who either acts jointly or in concert
with, or directly or indirectly controls, is controlled by, or is under common
control with another person;

(ii) Excludes any person who, in good faith and not for the purpose of
circumventing this section, is an agent, bank, broker, nominee, or trustee for
another person, if such other person is not an interested sharcholder under
(b)(i) of this subsection.

(2) Except as provided in subsection (3) of this scction, an interested
sharcholder transaction must be approved by the affirmative vote of the
holders of two-thirds of the shares entitled to be counted under this subscc-
tion, or if any class of shares is entitled to vote thercon as a class, then by
the affirmative vote of the holders of two-thirds of the shares of cach class
entitled to be counted under this subsection and of the total shares entitled
to be counted under this subsection. All outstanding shares entitled to vote
under this title or the articles of incorporation shall be entitled to be count-
ed under this subsection except shares owned by or voted under the control
of an interested shareholder may not be counted to determine whether
shareholders have approved a transaction for purposes of this subsection.
The vote of the shares owned by or voted under the control of an interested
sharcholder, however, shall be counted in determining whether a transaction
is approved under other sections of this title and for purposes of determining
a quorum.

(3) This section shall not apply to a transaction:

(a) Unless the articles of incorporation provide otherwise, by a corpo-
ration with fewer than three hundred holders of record of its shares;

(b) Approved by a majority vote of the corporation's board of direc-
tors. For such purpose, the vote of directors whose votes are entitled to be
counted under subsection (3)(b) of this section who are directors or officers
of, or have a material financial interest in an interested sharcholder, or who
were nominated for election as a director as a result ol an arrangement with
an interested shareholder and first clected as a director within twenty-four
months of the proposed transaction, shall not be counted in determining
whether the transaction is approved by such directors;

(c) In which a majority of directors whose votes are entitled to be
counted under subsection (3)(b) of this section determines that the fair
market value of the consideration to be received by noninterested share-
holders for shares of any class of which shares are owned by any interested
shareholder is not less than the highest fair market valuc of the considera-
tion paid by any interested sharcholder in acquiring shares of the same class
within twenty-four months of the proposed transaction; or
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(d) By a corporation whose original articles of incorporation have a
provision, or whose shareholders adopt an amendment to the articles of in-
corporation by the affirmative vote of the holders of two-thirds of the shares
entitled to be counted under this subsection, expressly clecting not to be
covered by this section. All outstanding shares entitled to vote under this ti-
tle or the articles of incorporation shall be entitled to be counted under this
subsection except shares owned by or voted under the control of an inter-
ested shareholder may not be counted to determine whether sharcholders
have voted to approve the amendment. The vote of the shares owned by or
voted under the control of an interested sharcholder, however, shall be
counted in determining whether the amendment is approved under other
sections of this title and for purposes of Jdetermining a quorum.

(4) The requirements imposed by this section are to be in addition to,
and not in licu of, requirements imposed on any transaction by any other
provision in this title, the articles of incorporation, or the bylaws of the cor-
poration, or otherwise.

Sec. 7. Section 42, chapter 53, Laws of 1965 as amended by section 21,
chapter 16, Laws of 1979 and RCW 23A.08.390 arc cach amended to read
as follows:

(1) Except as provided in subsection (2) of this scction:

(a) A majority of the number of directors fixed by or in the manner
provided in the bylaws, or in the absence of a bylaw fixing or providing for
the number of directors, then of the number fixed by or in the manner pro-
vided in the articles of incorporation, shall constitute a quorum for the
transaction of business unless a greater number is required by the articles of
incorporation or the bylaws.

{b) 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 dircctors, unless
the act of a greater number is required by the articles of incorporation or
the bylaws.

(2) If a transaction with a corporation in which a director or an oflicer
has a direct or indirect interest is authorized, approved, or ratified by the
vote of a majority of directors with no direct or indirect interest in the
transaction:

(a) A quorum for purposes of taking such action is present; and

{b) The act of such majority of disinterested dircectors is the act of the
board of directors.

NEW SECTION. Scc. 8. A new section is added to chapter 23A.08
RCW to read as follows:

(1) Except as provided in subsection (3) of this section, a corporation
may not lend money to or guarantee the obligation of a director of the cor-
poration unless:
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(a) The particular loan or guarantee is approved by vole of the holders
of at least a majority of the votes represented by the outstanding voting
shares of all classes, except the votes of the benefited director; or

(b) The corporation's board of directors determines that the loan or
guarantee benefits the corporation and either approves the specific loan or
guarantee or a general plan authorizing loans and guarantees.

(2) The fact that a loan or guarantee is made in violation of this sec-
tion does not affect the borrower's or guarantor's liability on the loan.

(3) This section does not apply to loans and guarantees authorized by
statute regulating any special class of corporations.

Sec. 9. Section 48, chapter 53, Laws of 1965 as last amended by sec-
tion 15, chapter 75, Laws of 1984 and RCW 23A.08.450 arc 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) Directors of a corporation who vote for or assent to any distribution
contrary to the provisions of this title, or contrary to any restrictions con-
tained 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 violatlion 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 ((amofficeror)) a director of the corporation, or the making of
any loan secured by shares of the corporation, shall be jointly and severally
liable to the corporation for the amount of such loan until the repayment
thereof, unless approved ((by—the—sharcholders)) as provided in ((REW
23A-08:446)) scction 8 of this 1985 act.

Any director against whom a claim shall be asserted under or pursuant
to this section for the making of a distribution and who shall be held liable
thercon, shall be entitled to contribution from the sharcholders who accept-
ed or received any such distribution, knowing such 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 any other director 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 dutics of directors.

Sec. 10. Section 55, chapter 53, Laws of 1965 as last amended by scc-
tion 17, chapter 75, Laws of 1984 and RCW 23A.12.020 ar¢ cach amended
to rcad as follows:

The articles of incorporation shall set forth:
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(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 law(ul
business for which corporations may be incorporated under this title.

(4) The aggregate number of shares which the corporation shall have
authority to issuc((;ifsuch-shares—are-to—consist-ofone—ctassontythe—par
vatueof-cach—ofsuch—shares;ora—statement—that—att-of such-shares—are
without-par-vatues-or;)) and if such shares are to be divided into classes, the
number of shares of each class((-md-a—stamncm—of—thc-paﬂaht-of-tht

€6))) If the shares are to be divided into classes, the designation of
cach class and a statement of the preflcrences, limiiations and relative rights
in respect of the shares of each class.

((€1))) (6) 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 variations in the relative rights and preferences as be-
tween series.

((€8))) (1) Any provision limiting or denying to sharcholders the pre-
cmptive right to acquire additional shares of the corporation,

((€93)) (8) The address of its initial registered office and the name of
its initial registered agent at such address.

((6183)) (9) The number of directors constituting the initial board of
directors and the names and addresses of the persons who are o serve as
directors until the first annual meeting of sharcholders or until their succes-
sors be elected and qualify.

((€H))) (10) The name and address of cach 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 dircction of the management of the business and the regulation
of the alTairs of the corporation;

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

(c) The par value of any authorized shares or class of shares; and
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(d) Any provision which under this title is required or permitted to be
set forth in the bylaws.

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

Sec. 11. Section 60, chapter 53, Laws of 1965 and RCW 23A.16.010
are cach amended to read as lollows:

A corporation may amend it3 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 contain only such provisions as might be law-
fully contained in original articles of incorporation at the time of making
such amendment, and, if a change in shar<: or the rights of sharcholders, or
an exchange, reclassification or cancellation of shares or rights of share-
holders is to be made, such provisions as may be necessary to effect such
change, exchange, reclassification or cancellation.

In particular, and without limitation upon such gencral power of
amendment, a corporation may amend its articles of incorporation, from
time to time, so as:

(1) Tu change its corporate name.

(2) To change its period of duration,

(3) To change, enlarge or diminish its corporate purposes.

(4) To increase or decrease the aggregate number of shares, or shares
of any class, which the corporation has authority to issue.

(5) ((Fo-increasc-ordecreasetheparvatueof-theauthorized-sharesof
any—class—having—a—par—vatue,—whether—issued—or—unissued)) To provide,

change, or climinate any provision with respect to par value of any shares or
class of shares.

(6) To cxchange, classify, reclassify or cancel all or any part of its
shares, whether issued or unissued,

(7) To change the designation of all or any part of its shares, whether
issued or unissued, and to change the preferences, limitations, and the rela-
tive rights in respect of all or any part of its shares, whether issued or
unissued.

(8) ((Fochangeshares-havingapar-vatue;-whether-issued-orumissued;

I | ” hre—whetherissted "IL' '
orrdifferentmumber-of shares-havingapar-vatue:

9})) To change the shares of any class, whether issued or unissued,
((and-whether-withor-without-par-vatue;)) into a different nuii. uer of shares
of the same class or into the same or a different number of shares((;either
with-or-witlrout-par-vatue:)) of other classes.

(((16))) (9) To create new classes of shares having rights and prefer-
ences cither prior and superior or subordinate and inferior to the shares of
any class then authorized, whether issued or unissued.
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((€1D)) (10) To cancel or otherwise affect the right of the holders of
the shares of any class to receive dividends which have accrued but have not
been declared.

((e12))) (11) To divide any preferred or special class of shares, wheth-
er issued or unissued, into series and fix and determine the designations of
such series and the variations in the relative rights and preferences as be-
tween the shares of such series.

((613)) (12) To authorize the board of directors to establish, out of
authorized but unissued shares, series of any preferred or special class of
shares and fix and determine the relative rights and preferences of the
shares of any series so established.

((€H)) (13) To authorize the board of directors to fix and determine
the relative rights and preferences of the authorized but unissued shares of
series theretofore established in respect of which either the relative rights
and preferences have not been fixed and determined or the relative rights
and preferences theretofore fixed and determined are to be changed.

((€15))) (14) To revoke, diminish, or enlarge the authority of the board
of directors to establish series out of authorized but unissued shares of any
preferred or special class and fix and determine the relative rights and pref-
crences of the shares of any series so established.

((€16))) (15) To limit, deny or grant to sharcholders of any class the
preemptive right to acquire additional shares of the corporation, whether
then or thereafter authorized.

Sec. 12. Sectior 62, chapter 53, Laws of 1965 and RCW 23A.16.030
are cach amended to read as follows:

The holders of the outstanding shares of a class shall be entitled to vote
as a class upon a proposed amendment, whether or not cntitled to vote
thereon by the provisions of the articles of incorporation, if the amendment
would:

(1) Increase or decrease the aggregate number af authorized shares of
such class.

(2) ((Increascordecreasethepar-vatuc-of- thesharerof such-—class:

3))) Effect an exchange, reclassification or cancellation of all or part
of the shares of such class.

((69)) (3) Effect an exchange, or create a right of exchange, of all or
any part of the shares of another class into the shares of such class.

((€5))) (4) Change the designations, preferences, limitations or relative
rights of the shares of such class.

((€6))) (5) Change the shares of such class((-whether-with-or-without
par—vatue;)) into the same or a difTerent number of shares((;either-with-or
without-par-vatue;)) of the same class or another class or classes.

((6M)) (6) Creute a new class of shares having rights and preferences
prior and superior to the shares of such class, or increase the rights and
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preferences of any class having rights and preferences prior or superior to
the shares of such class.

((€8))) (7) In the case of a preferred or special class of shares, divide
the shares of such class into series and fix and determine the designation of
such series and the variations in the relative rights and prefercnces between
the shares of such serics, or authorize the board of directors to do so.

((9))) (8) Limit or deny the existing preemptive rights of the shares of
such class.

((¢193)) (9) Cancel or otherwise affect dividends on the shares of such
class which have accrued but have not been declared.

Sec. 13. Section 63, chapter 53, Laws of 1965 as last amended by scc-
tion 19, chapter 75, Laws of 1984 and RCW 23A.16.040 arc each amended
to read as follows:

The articles of amendment shall be exccuted in duplicate by the cor-
poration by one of its officers, and shall sct forth:

(1) The name of the corporation,

(2) The amendment so adopted.

(3) The date of the adoption of the amendment by the shareholders, or
by the board of directors where 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
thercon as a class, the designation and number of outstanding shares enti-
tled to vote thercon 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 votc thercon as a
class, the number of shares of cach such class voted for and against such
amendment, respectively.

(6) If such amendment provides for an exchange, reclassification, or
cancellation of issued shares, and if the manner in which the same shall be
cfTected is not set forth in the amendment, then a statement of the manner
in which the same shall be effected.

((¢PrHf-such-amendment-effects-a-change-im-the-amount-of-the-corpor-

o horized o] —t} 4t whic]
the-same-iscffected-and—astatementexpressed-imdotars;of-theamount-of
theauthorized—capitat-stockaschanged-by-such-amendment:))

Secc. 14. Section 83, chapter 53, Laws of 1965 as amended by section
44, chapter 16, Laws of 1979 and RCW 23A.24.040 arc cach amended to
read as follows:

Any sharcholder clecting to exercise such right of dissent shall file with
the corporation, prior to or at the meeting of shareholders at which such
proposed 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 sharcholder shall not have voted in favor thereof,
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such sharcholder may, 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 sharcholders
into another corporation, any other sharcholders may, within fifteen days
after the plan of such merger shall have been mailed to such 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 shareholder's shares, and, if such proposed
corporate action is effected, such corporation shall pay to such sharcholder,
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 co. porate action, excluding any appreciation
or depreciation in anticipation of such corporate action. Any shareholder
failing to make demand within the applicable ten day or fifteen day period
shall be bound by the terms of the proposed corporate action. Any share-
holder making such demand shall thercafter be entitled only to payment as
in this section provided and shall not be entitled to vote or to exercise any
other rights of a sharcholder.

No such demand shall be withdrawn unless the corporation shall con-
sent thereto. The right of such sharcholder to be paid the fair value of his
shares shall cease and his status as a 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 rescinded or
the 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, 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 share-
holder is not entitled to the relicl 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 surviving or new corpora-
tion, domestic or foreign, shall give written notice thereof to each dissenting
shareholder who has made demand as herein provided, and shall make a
written offer to each such sharcholder to pay for such shares at a specified
price decmed by such corporation to be the fair value thercofl. Such notice
and offer shall be accompanied by a balance sheet of the corporation the
shares of which the dissenting shareholder holds, as of the latest available
date and not more than twelve months prior to the making of such offer,
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and a profit and loss statement of such corporation 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 is agreed upon between any such dis-
senting sharcholder and the corporation, payment therefor shall be made
within ninety days after the date on which such corporate action was ef-
fected, upon surrender of the certificate or certificates representing such
shares. Upon payment of the agreed value the dissenting sharcholder shall
cease 1o have any interest in such shares.

If within such period of thirty days a dissenting sharcholder and the
corporation do not so agree, then the corporation, within thirty days after
receipt of written demand from any dissenting sharcholder given within six-
ty days after the date on which such corporate action was ¢{Tected, shall, or
at its election at any time within such period of sixty days ay, file a peti-
tion in any court of competent jurisdiction in the county in this state where
the registered office of the corporation is located praying that the fair value
of such shares be found and determined. If, in the case of a merger or con-
solidation, the surviving 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 located. If
the corporation shall fail to institute the proceeding as hercin provided, any
dissenting shareholder may do so in the name of the corporation. All dis-
senting shareholders, wherever residing, shall be made parties to the pro-
ceeding as an action against their shares quasi in rem. A copy of the
petition shall be served on each dissenting sharcholder who is a resident of
this state and shall be served by registered or certified mail on cach dis-
senting shareholder who is a nonresident. Service on nonresidents shall also
be made by publication as provided by law. The jurisdiction of the court
shall be plenary and exclusive. All sharcholders who are parties to the pro-
ceeding shall be entitled to judgment against the corporation for the amount
of the fair value of their shares. The court mays, if it so clects, appoint one
or more persons as appraisers to receive cvidence and recommend a decision
on the question of fair value. The appraisers shall have such power and au-
thority as shall be specified in the order of their appointment or an amend-
ment thereof. The judgment shall be payable only upon and concurrently
with the surrender to the corporation of the certificate or certificates repre-
senting such shares. Upon payment of the judgment, the dissenting share-
holder shall cease to have any interest in such shares.

The judgment shall include an allowance for interest at such rate as
the court may find to be fair and equitable in all the circumstances, 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 determined by
the court and shall be assessed against the corporation, but all or any part
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of such costs and expenses may be apportioned and assessed as the court
may deem equitable against any or all of the dissenting shareholders who
are parties to the proceeding to whom the corporation shall have made an
offer to pay for the shares if the court shall find that the action of such
sharcholders in failing to accept such offer was arbitrary or vexatious or not
in good faith. Such expenses shall include reasonable compensation for and
reasonable expenses of the appraisers, but shall exclude the fees and ex-
penses of counsel for and experts employed by any party; but if the fair
value of the shares as determined 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 shareholder who is a party to the proceeding
such sum as the court may determine to be reasonable compensation to any
expert or experts employed by the sharcholder in the proceeding.

Within twenty days after demanding payment for his shares, each
shareholder demanding payment shall submit the certificate or certificates
representing his shares to the corporation for notation thereon that such de-
mand has been made. His failure to do so shall, at the option of the corpo-
ration, terminate his rights under this section unless a court of competent
jurisdiction, for good and sufficient cause shown, shall otherwise direct. If
shares represented by a certificate on which notation has been so made shall
be transferred, each new certificate issued therefor shall bear similar nota-
tion, together with the name of the original dissenting holder of such shares,
and a transferee of such shares shall acquire by such transfer no rights in
the corporation other than those which the original dissenting shareholder
had after making demand for payment of the fair value thereof.

((Shafcs-acqmrcd—by-a—corpomﬂm-pmsuam-to-paymcnmﬁthc-agncd

ikt herwi ide-))

Sec. 15. Section 3, chapter 32, Laws of 1983 and RCW 23A.28.135
are cach amended to read as follows:

(1) A corporation which has been dissolved by reason of the expiration
of its period of duration may ((at)) until the later of December 31, 1985, or
any time during the period of two years following its dissolution amend its
articles of incorporation so as to extend its period of duration.

(2) To achieve the extension authorized by subsection (1) of this sec-
tion, the corporation shall file an application for extension. The application
may be amended or supplemented and any such amendment or supplement
shall be effective as of the date of the original applicaticn filing. The appli-
cation to be filed under this section shall be authorized in the manner set
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forth in subsection (6) of this section, and shall be presented to the share-
holders for approval in the manner set forth in RCW 23A.16.020 and 23A-
.16.030. The application, when so approved, shall, in addition to the
information required by RCW 23A.16.040:

(a) State the date of the expiration of the period of corporate duration;

(b) Identify the amended period of duration, which may be perpetual
or for a stated period of years;

(c) State the name of the corporation (which may be reserved under
RCW 23A.08.060);

(d) Appoint a registered agent and state the registered office address
under RCW 23A.08.090; and

(e) Be accompanied by payment of applicable fees and penalties.

(3) If the secretary of state determines that the application conforms to
law and that all applicable fees have been paid, the secretary of state shall
file the application for extension, prepare and file a certificate of extension
and amendment, and mail a copy of the certificate of extension and amend-
ment to the corporation.

(4) Extension under this section relates back to and takes effect as of
the date of expiration of the corporation's period of duration. The corporate
existence shall be deemed o have continued without interruption from that
date.

(5) In the event the application for extension states a corporate name
which the secretary of state finds to be contrary to the requirements of
RCW 23A.08.050, the application, amended application, or supplemental
application shall be amended to adopt another corporate name which is in
compliance with RCW 23A.08.050. In the event the extension application
so adopts a new corporate name, the articles of incorporation shall be
deemed to have been amended to change the corporation's name to the
name so adopted, effective as of the effective date of the certificate of ex-
tension and amendment.

(6) The application shall be authorized by a majority of the persons
who were directors at the time of expiration of the corporation's period of
duration. If a sufficient number of the directors of any corporation desiring
to apply for extension are not available by reason of death or unknown ad-
dress, the directors of the corporation or those remaining on the board, even
if only one, may elect successors to such directors. In any case where there
shall be no directors of the corporation available for the purposes aforesaid,
the shareholders may elect a full board of directors, as provided by the by-
laws of the corporation, and the board shall then clect such officers as are
provided by law, by the articles of incorporation or by the bylaws to carry
on the business and aflairs of the corporation. A special meeting of the
sharcholders for the purposes of electing directors may be called by any of-
ficer, director, or shareholder upon notice given in accordance with RCW
23A.08.260.
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Scc. 16. Section 6, chapter 2, Laws of 1983 as amended by section 6,
chapter 32, Laws of 1983 and RCW 23A.32.050 are ecach amended to read
as follows:

A foreign corporation, in order to procure a certificate of authority to
transact business in this state, shall make application therefor to the secre-
tary of state, which application shall set forth:

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

(2) If the name of the corporation does not contain the word "corpo-
ration", "company", "incorporated", or "limited", or does not contain an
abbreviation of one of such words, then the name of the corporation with
the word or abbreviation which it elects to add thereto for i'se in this state.

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

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

(5) The purpose or purposes of the corporation which it proposes to
pursue in the transaction of business in this state.

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

(7) A statement of the aggregate number of shares which the corpora-

tion has authority to issue, itemized by classes((;parvatucof-shares;shares
without-par-vahre;)) and series, if any within a class.

(8) A statement that a registered agent has been appointed and the
name and address of such agent, and that a registered office exists and the
address of such registered office is identical to that of the registered agent.

(9) ((‘ic-nnmbcr—of—sharcs—of—cqma-l-stock—vﬂmh—thrcompm—rs

2))) The date of the beginning of its current annual accounting
period.

((€53))) (10) Such additional information as may be nccessary or ap-
propriate in order to enable the secretary of state to determine whether such
corporation is entitled to a certificate of authority to transact business in
this state and to determinc and assess the fees payable as in this title
prescribed.
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((€H))) (11) For any forcign agricultural cooperative association, evi-
dence that the association has complied with the provisions of RCW
24.32.210.

Such application shall be made in the form prescribed by the secretary
of state and shall be executed in duplicate by the corporation by one of its
officers.

Such application shall be accompanied by a certificate of good standing
which has been issued no more than sixty days before the date of filing of
the application for a certificate of authority to do business in this state and
has been certified to by the proper officer of the state or country under the
laws of which it is incorporated.

Sec. 17. Section 51, chapter 16, Laws of 1979 as last amended by sec-
tion 45, chapter 35, Laws of 1982 and RCW 23A.32.073 are cach amended
to read as follows:

A foreign corporation doing an intrastate business or seeking to do an
intrastate business in the state of Washington shall qualify so to do in the
manner prescribed in this title and shall pay for the privilege of so doing the
filing and license fees prescribed in this title for domestic corporations, in-
cluding the same fees as arc prescribed in chapter 23A.40 RCW for the fil-
ing of articles of incorporation of a domestic corporation. ((Fhe-feeshatt-be

) e e fwithmth shatt
; PIo) l e _nwi s :
. . ‘.
ched—bv—t] ' ; : l A l c ' l
increase:))

Sec. 18. Section 52, chapter 16, Laws of 1979 as last amended by sec-
tion 46, chapter 35, Laws of 1982 and RCW 23A.32.075 are each amended
to read as follows:

All foreign corporations doing intrastate business, or hercafter sceking
to do intrastate business in this state shall pay for the privilege of doing
such intrastate business in this state the same fees as are prescribed for do-
mestic corporations for annual license fees((;eomputed-underREW-23A=

e e withim—thi hatt i fers i .
o7 . ' pTo paym )
1 , I . yo! pay-to-th
.13 e lgl '.']I' i radditi
i i i )). All license fees shall be paid on
or before the first day of July of each and every year or on the annual li-
cense expiration date as the secretary of state may establish under this title.
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Sec. 19. Section 122, chapter 53, Laws of 1965 as last amended by
section 50, chapter 35, Laws of 1982 and RCW 23A.32.140 are each
amended to read as follows:

A foreign corporation authorized to transact business in this state may
withdraw from this state upon procuring from the secretary of state a cer-
tificate of withdrawal. In order to procure such certificate of withdrawal,
such foreign corporation 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 the
laws of which it is incorporated.

(2) That the corporation is not transacting business in this state.

(3) That the corporation surrenders its authority to transact business in
this state.

(4) That the corporation revokes the authority of its registercd 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 transact business in
this state may thereafter be made on such corporation by service thereof on
the secretary of state.

(5) A post office address to which the sccretary of state may mail a
copy of any process against the corporation that may be served on the sec-
retary of state.

. (6) ((A—stat\?mmtiof-thc:aggrcgatc-nmnbcrof—shms-which-thrcorpm

€2%)) Such additional information as may be necessary or appropriate
in order to enable the secretary of state to determine and assess any unpaid
fees payable by the foreign corporation under this title.

((€16))) (7) If a copy of a revenue clearance form under chapter 82.32
RCW is issued, it shall be attached to the application for withdrawal.

The application for withdrawal shall be made in the form prescribed by
the secretary of state and shall be executed by the corporation by an officer
of the corporation, or, if the corporation is in the hands of a receiver or
trustee, shall be exccuted on behalf of the corporation by such receiver or
trustee,

Scc. 20. Section 51, chapter 53, Laws of 1965 as last amended by sec-
tion 12, chapter 35, Laws of 1982 and RCW 23A.40.032 are each amended
to read as follows:
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(1) Every domestic corporation organized under this title on or after
July 1, 1982, shall file an initial report with the secretary of state within
thirty days of the date its officers are first elected, containing the informa-
tion described in subsections (2)(a) through (2)(e) of this section.

(2) In addition, every corporation herctofore or hereafter organized
under the laws of the territory or state of Washington and every foreign
corporation authorized to do business in Washington shall at the time it is
required to pay its annual license fee and at such additional times as it may
elect, file with the secretary of state an annual report containing, as of the
date of execution of the report:

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

(b) The address of the registered office of the corporation in this state
including strecet and number and the name of its registered 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 the laws of which it is
incorporated.

(c) A brief description of the business, if any, which the corporation is
conducting, or, in the case of a foreign corporation, which the corporation is
conducting in this state.

(d) The address of the principal place of business of the corporation in
the state, :

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

(3) Every report required by this section shall be executed by an officer
or director on behalf of the corporation except that the initial report of a
domestic corporation may be exccuted by an incorporator. If the secretary
of state finds that the annual report substantially conforms to law, the scc-
retary of state shall, when all the fees have been paid as in this title de-
scribed, file the same.

(4) The secretary of state may prescribe, by rule adopted under chap-
ter 34,04 RCW, the form to be used to make the annual report. The secre-
tary of state may provide that correction or updating of information
appearing on previous annual filings is sufficient to constitute the current
annual filing.

((€5yHfany-corporation—shatt-fatt-to-fite-orcomptete-a—report-required
state-of-Washington-thesum—offive-dollarsper-month—for-cach-month-or
dolars;which-sum-shatt-be-paid-to-theseeretaryof state:))

Sec. 21. Section 137, chapter 53, Laws of 1965 as last amended by
section 61, chapter 35, Laws of 1982 and RCW 23A.40.040 are cach
amended to read as follows:
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Every domestic corporation, except one for which existing law provides
a different fee schedule, shall pay for filing of its articles of incorporation
and its first year's license a fee of ((sixty=five)) one hundred scventy—five

dollars ((for-thefirstfiftythousand-doHars—ortess;of-itsauthorized-capitat

stockand-an-additionat-one-dottar-and-twenty=five centsfor-cach-additionat
one-thousand-doltars—or—fraction—thercof-onm—atamounts—in—cxcess-of fifty

. ¢ Hhiom—dotars—and frrrorf o

other-feesasmay-be-duefor-thefilingmade)).

Secc. 22. Section 139, chapter 53, Laws of 1965 as last amended by
section 63, chapter 35, Laws of 1982 and RCW 23A.40.060 arec cach
amended to read as follows:

For the privilege of doing business, every corporation organized under
the laws of this state, except the corporations for which existing law pro-
vides a different fee schedule, shall make and file a statement in the form
prescribed by the secretary of state and shall pay an annual license fee each
year following incorporation, on or before the expiration date of its corpo-
rate license, to the secretary of state. The secretary of state shall collect, for
the use of the state, an annual license fee of ((forty=five)) fifty dollars ((for

- IS itionat-sicty=t] Fllll"l ‘1]

ditionatthi ; headdits Igl dof racti
] : i . ' ttiom-dotars—brrt o
amannuat—teense—fee—exceed—the—sum—of—three—thousand—five—hundred
dotlars)).
Sec. 23. Section 140, chapter 53, Laws of 1965 as last amended by
section 64, chapter 35, Laws of 1982 and RCW 23A.40.070 are each
amended to read as follows:
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In the event any corporation, foreign or domestic, shall do business in
this state without having paid its annual license fee or substantially com-
pleted its annual report when due, there shall become due and owing the
state of Washington a penalty of twenty—five dollars. ((For—corporations

" pmdred—t dofl l horized k1 :
shatt-befive-dotarsper month-forcachrmonthorpart-of amonth-that-the

" l pmdred-t Fdot horized-capitri—] l
ty-shatt-befifteen-percent-per-month-of-the-ticensefee;computed-from-the
date-theticensefee-should-have-beenpaid:))

A corporation organized under this title may at any time prior to its
dissolution as provided in RCW 23A.28.125, and a foreign corporation
qualified to do business in this state may at any time prior to the revocation
of its certificate of authority as provided in RCW 23A.32.160, pay to the
state of Washington its current annual license fee, provided it also pays an
amount equal to all previously unpaid annual license fees plus the penalty
specified in this section.

Sec. 24, Section 165, chapter 53, Laws of 1965 as last amended by
section 24, chapter 75, Laws of 1984 and RCW 23A.98.030 are each
amended to read as follows:

Nothing contained in this title as now or hercafter amended shall be
construed as an impairment of any obligation of the slate as evidenced by
bonds held for any purpose, and subsections (2) and (12) of RCW 23A.40-
.020, subsections (1) and (2) of RCW 23A.40.030, and RCW 23A.40.040,
((23A46:656;)) 23A.40.060, 23A.40.070, 23A.40.080, ((23A40:096;))
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 11
(chapter 12, Laws of 1963 extraordinary session), approved by the people
on November 3, 1964,

NEW SECTION. Sec. 25. The following acts or parts of acts are cach
repealed:

(1) Section 19, chapter 53, Laws of 1965, section 8, chapter 75, Laws
of 1984 and RCW 23A.08.160;

(2) Section 24, chapter 53, Laws of 1965 and RCW 23A.08.210;

(3) Section 47, chapter 53, Laws of 1965 and RCW 23A.08.440;

(4) Scction 55, chapter 35, Laws of 1982 and RCW 23A.32.077;

(5) Section 20, chapter 75, Laws of 1984 and RCW 23A.32.079;

(6) Section 22, chapter 75, Laws of 1984 and RCW 23A.40.037;

(7) Section 138, chapter 53, Laws of 1965, section 62, chapter 35,
Laws of 1982 and RCW 23A.40.050; and

(8) Scction 142, chapter 53, Laws of 1965 and RCW 23A.40.090.
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NEW SECTION. Sec. 26. The sum of two thousand five hundred dol-
lars, or as much thereof as may be necessary, is appropriated [or the bien-
nium ending June 30, 1987, from the general fund to the secretary of state
to notily corporations formed before 1933 of the provisions of RCW
23A.28.135.

Passed the Senate March 8, 1985.

Passed the House April 16, 1985,

Approved by the Governor May 13, 1985.

Filed in Office of Secretary of State May 13, 1985.

CHAPTER 291

[Substitute Senate Bill No. 4361)
CENTENNIAL COMMISSION——MEMBERSHIP INCREASED——PROGRAM
ELEMENTS MODIFIED

AN ACT Relating to the centennial commission; amending RCW 27.60.020, 27.60.040,
and 27.60.060; and adding a new section to chapter 27.60 RCW.

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

Sec. 1. Section 2, chapter 90, Laws of 1982 as amended by section 1,
chapter 120, Laws of 1984 and RCW 27.60.020 are each amended to read
as follows:

(1) There is established the 1989 Washington centennial commission
composed of ((fifteen)) twenty—five members selected as follows:

(a) ((Fwo)) Four members of the house of representatives appointed
by the speaker of the house, ((one)) two from each political party;

(b) ((*wo)) Four members of the senate appointed by the president of
the senate, ((one)) two from each political party;

(c) ((Eteven)) Scventeen citizens of the state, appointed by and serving
at the pleasure of the governor, including a person from a minority culture
to represent the state's minority communities, at least onc person to repre-
sent small towns and rural areas, at least one person representing a state—
wide historic preservation organization, and at least one person representing
a state historical society.

(2) The chairperson of the commission shall be appointed by the
governor from among the citizen members.

(3) The commission shall meet at such times as it is called by the
governor or by the chairperson of the commission.

Sec. 2. Section 4, chapter 90, Laws of 1982 and RCW 27.60.040 are
each amended to read as follows:

The 1989 Washington centennial commission shall develop a compre-
hensive program for celebrating the centennial of Washington's admission
to the union in 1889. The program shall be developed to represent the con-
tributions of all peoples and cultures to Washington state history and to the
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