Ch. 261 WASHINGTON LAWS, 1986

CHAPTER 261

|Senate Bill No. 4535]
PROFESSIONAL SERVICE CORPORATIONS——-NONPROFIT
CORPORATIONS——BUSINESS CORPORATIONS

AN ACT Relating to professional service corporations; amending RCW 18.100.050, 18-
.100.130, 18.100.134, and 82.04.431; adding ncw scctions to chapter 18.100 RCW; and repeal-
ing RCW 24,03.038.

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

Scc. 1. Scction §, chapter 122, Laws of 1969 as amended by scction 1,
chapter 100, Laws of 1983 and RCW 18.100.050 arc cach amended to read
as follows;

An individual or group of individuals duly licensed or otherwise legally
authorized to render the same professional services within this state may
organize and become a sharcholder or sharcholders of a professional corpo-
ration for pecuniary profit under the provisions of Title 23A RCW for the
purpose of rendering professional service: PROVIDED, That one or more of
such legally authorized individuals shall be the incorporators of such pro-
fessional corporation: PROVIDED FURTHER, That notwithstanding any
other provision of this chapter, registered architects and registered engineers
may own stock in and render their individual professional services through
one professional service corporation: ((AND)) PROVIDED FURTHER,
That licensed health carc professionals, providing services to enrolled par-
ticipants either directly or through arrangements with a health maintenance
organization registered under chapter 48.46 RCW or federally qualified
health maintenance organization, may own stock in and render their indi-
vidual professional services through one professional service corporation:
AND PROVIDED FURTHER, That professionals may organize a non-
profit nonstock corporation under this chapter and chapter 24.03 RCW to
provide professional services, and the provisions of this chapter relating to
stock and referring to Title 23A RCW shall not apply to any such

Scc. 2. Section 13, chapter 122, Laws of 1969 as amended by section 6,
chapter 51, Laws of 1983 and RCW 18.100.130 arec cach amended to read
as follows:

(1) For a professional service corporation organized for pecuniary
profit under this chapter, the provisions of Title 23A RCW shall be appli-
cable ((toa—corporatiomorgamzed pursuant-to-—this—chapter)) except to the
extent that any of the provisions of this chapter are interpreted to be in
conflict with the provisions thercof, and in such event the provisions and
scctions of this chapter shall take precedence with respect to a corporation
organized pursuant to the provisions of this chapter.
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(2) For a professional service corporation organized under this chapter
and chapter 24.03 RCW as a nonprofit nonstock corporation, the provisions
of chapter 24.03 RCW shall be applicable except to the extent that any of
the provisions of this chapter arc interpreted to be in conflict with the pro-
visions thereof, and in such event the provisions and sections of this chapter
shall take precedence with respect to a corporation organized under the
provisions of this chapter.

Sec. 3. Section 9, chapter 51, Laws of 1983 and RCW 18.100.134 are
cach amended to read as follows:

A professional corporation may amend its articles of incorporation to
delete from its stated purposes the rendering of professional services and to
conform to the requirements of Title 23A RCW, or to the requircments of
chapter 24.03 RCW if organized pursuant to RCW 18.100.050 as a non-
profit nonstock corporation. Upon the effective date of such amendment, the
corporation shall no longer be subject to the provisions of this chapter and
shall continue in existence as a corporation under Title 23A RCW or chap-
ter 24.03 RCW.

NEW SECTION. Sec. 4. A new scction is added to chapter 18.100
RCW to read as follows:

A nonprolfit professional service corporation formed pursuant to chap-
ter 431, Laws of 1985, may amend its articles of incorporation at any time
before July 31, 1987, to comply with the provisions of this chapter. Com-
pliance under this chapter shall rclate back and take effect as of the date of
formation of the corporation under chapter 431, Laws of 1985, and the
corporate existence shall be deemed to have continued without interruption
from that date.

NEW SECTION. Scc. 5. A new scction is added to chapter 18.100
RCW to read as follows:

A business corporation formed under the provisions of Title 23A RCW
may amend its articles of incorporation to change its stated purpose to the
rendering of professional services and to conform to the requirements of this
chapter. Upon the effective date of such amendment, the corporation shall
be subject to the provisions of this chapter and shall continue in existence as
a professional corporation under this chapter.

Scc. 6. Section 6, chapter 196, Laws of 1979 cx. sess. as last amended
by section 3, chapter 431, Laws of 1985 and RCW 82.04.431 arc cach
amended to recad as follows:

(1) For the purposes of RCW 82.04.4297, the term "health or social
welfare organization” mcans an organization, including any community ac-
tion council, which renders hcalth or social welfarc services as defined in
subscction (2) of this section, which is a not-for—profit corporation under
chapter 24.03 RCW and which is managed by a governing board of not lcss
than cight individuals none of whom is a paid employce of the organization
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or which is a corporation sole under chapter 24.12 RCW. Health or social
welfare organization does not include a corporation providing professional
services as authorized in chapter 18.100 RCW ((24:03-:638)). In addition a
corporation in order to be exempt under RCW 82.04.4297 shall satisfy the
following conditions:

(a) No part of its income may be paid dircctly or indircctly to its
members, stockholders, officers, directors, or trustees except in the form of
services rendered by the corporation in accordance with its purposes and
bylaws;

(b) Salary or compensation paid to its officers and executives must be
only for actual services rendered, and at levels comparable to the salary or
compensation of like positions within the public service of the state;

(c) Asscts of the corporation must be irrevocably dedicated to the ac-
tivities for which the exemption is granted and, on the liquidation, dissolu-
tion, or abandonment by the corporation, may not inure directly or
indirectly to the benefit of any member or individual except a nonprofit or-
ganization, association, or corporation which also would be entitled to the
exemption;

(d) The corporation must be duly licensed or certified where licensing
or certification is required by law or regulation;

(e) The amounts received qualifying for exemption must be used for
the activities for which the exemption is granted;

(f) Services must be available regardless of race, color, national origin,
or ancestry; and

(g) The director of revenue shall have access to its books in order to
determine whether the corporation is exempt from taxes within the intent of
RCW 82.04.4297 and this section.

(2) The term "health or social welfare services" includes and is limited
to:

(a) Mental health, drug, or alcoholism counseling or trcatment;

(b) Family counseling;

(c) Health care services;

(d) Therapeutic, diagnostic, rchabilitative, or restorative services for
the care of the sick, aged, or physically, developmentally, or emotionally~
disabled individuals;

(e) Activities which are for the purposc of preventing or ameliorating
juvenile delinquency or child abuse, including recrcational activities for
thosc purposes;

(f) Care of orphans or foster children;

(g) Day care of children;

(h) Employment development, training, and placement;

(i) Legal services to the indigent;

(j) Weatherization assistance or minor home repair for low-income
homeowners or renters;
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(k) Assistance to low—income homcowners and renters to offsct the cost
of home heating energy, through direct benefits to eligible houscholds or to
fuel vendors on behalf of eligible houscholds; and

(I) Community services to low-income individuals, families, and
groups, which are designed to have a measurable and potentially major im-
pact on causes of poverty in communities. of the state.

NEW SECTION. Sec. 7. Section 2, chapter 431, Laws of 1985 and
RCW 24.03.038 arc cach repealed.

Passcd the Senate March 8, 1986.

Passed the House March 5, 1986.

Approved by the Governor April 3, 1986.

Filed in Oflice of Secretary of State April 3, 1986.

CHAPTER 262
[Engrossed Substitute House Bill No. 1804}
PORT DISTRICT FORMATION

AN ACT Relating to port districts; amending RCW 53.04.020 and 53.12.020; creating a
new scction; and providing an expiration date.

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

Sec. 1. Section 2, chapter 92, Laws of 1911 as last ainended by section
1, chapter 157, Laws of 1971 ex. scss. and RCW 53.04.020 arc cach
amended to read as follows:

At any general election or at any special clection which may be called
for that purpose, the board of county commissioners of any county in this
statc may, or on petition of ten percent of the qualified clectors of such
county based on the total vote cast in the last general county election, shall,
by resolution submit to the voters of such county the proposition of creating
a port district which ((shalt)) may: (1) Be coextensive with the limits of
such county as now or hercafter established; or (2) be under the provisions
of section 3 of this 1986 act. Such petition shall be filed with the county
auditor, who shall within fiftcen days examine the signatures thercof and
certify to the sufliciency or insufficiency thereof, and for such purpose the
county auditor shall have access to all registration books in the possession of
the officers of any incorporated city or town in such proposed port district.
If such petition be found to be insufficient, it shall be returned to the per-
sons filing the same, who may amend or add names thercto for ten days,
when the same shall be returned to the county auditor, who shall have an
additional fiftcen days to examine the same and attach his certificate there-
to. No person having signed such petition shall be allowed to withdraw his
name therefrom after the filing of the same with the county auditor. When-
cver such petition shall be certified to as sufficient, the county auditor shall
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