Ch. 116 WASHINGTON LAWS, 1986

particular, this limitation would make it more difficult to attract the more capital in-
tensive, higher value-added, industries that tend to provide higher wage employment.
Industries of this type are critical to raising Washington incomes and stimulating
spin—off employment and growth in new industries.

Therefore, with the exception of that portion of Section 9(4) which | have ve-
toed, Substitute House Bill No. 1754 is approved.*

CHAPTER 117
[Senate Bili No. 4490}
CORPORATIONS

AN ACT Relating to corporations; amending RCW 23A.04.010, 23A.08.070, 23A.08-
.080, 23A.08.110, 23A.08.120, 23A.08.150, 23A.08.250, 23A.08.260, 23A.08.270, 23A.08.305,
23A.08.380, 23A.08.390, 23A.08.400, 23A.08.450, 23A.16.020, 23A.16.075, 23A.32.050,
23A.32.090, 23A.32.100, 23A.32.130, 23A.32.160, 23A.32.170, and 23A.40.020; rcpealing
RCW 23A.32.110 and 23A.32.120; adding new scctions to chapter 23A.32 RCW; and declar-
ing an emergency.

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

Sec. 1. Section 3, chapter 53, Laws of 1965 as last amended by section
1, chapter 75, Laws of 1984 and RCW 23A.04.010 are each amended to
read as follows:

As used in this title, unless the context otherwise requires, the term:

(1) "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 interests 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
pravide, the board of directors may adopt by resolution a procedure where-
by a sharcholder 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;
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(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

(c) Such other provisions with res,.2ct 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
purposc or purposes sct forth in the certification, to be the holders of record
of the number of shares specified in place of the sharcholder making the
certification.

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

(8) "Duplicate originals" means two copies, original or otherwise, ecach
with original signatures, or onc original with original signatures and onc
copy thercof.

(9) "Conforms to law" as used in this title in connection with dutics of
the sccretary of state in reviewing documents for filing under this title
mcans the sccretary of state has determined the document complies as to
form with the applicable requirements of this title.

(10) "Effective date” means, in connection with a filing mad> by the
secretary of state, the date which is shown by affixing a "filed" stamp on the
documents. When a document is reccived 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 subscquent to the date of receipt,
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 appli-
cant may request a specific cffective date no more than thirty days later
than the date of receipt which might otherwise be applied as the cficective
date.

(11) "Exccuted 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.

(12) "An officer of the corporation” means, in connection with the ex-
ccution of documents submitted for filing with the sccretary of state, the
president, a vice president, the sccretary or the treasurer of the corporation.

(13) "Distribution” mecans a direct or indircct transfer of moncy or
other property (except its own shares) or incurrence of indebtedness by a
corporation to or for the benefit of its sharcholders 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 otherwisc.
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(14) "Public company" mecans a corporation that has a class of shares
registered with the federal securities and exchange commission pursuant to
section 12 of the securities exchange act of 1934, or any successor statute,
and that has more than three hundred holders of record of its shares.

Sec. 2. Scction 10, chapter 53, Laws of 1965 and RCW 23A.08.070
are cach amended to read as follows:

Any corperation, organized and existing under the laws of any state or
territory of the United States may register its corporate name under this ti-
tle, provided its corporate name is not the same as, or deceptively similar to,
the name of any domestic corporation existing under the laws of this state,
or the name of any foreign corporation authorized to transact business in
this state, or any corporate name reserved or registered under this title.

Such registration shall be made by:

(1) Filing with the sccretary of state (a) an application for registration
executed by the corporation by an officer thercof, sctting forth the name of
the corporation, the state or territory under the laws of which it is incorpo-
rated, the date of its incorporation, a statement that it is carrying on or do-
ing business, and a brief statement of the business in which it is engaged,
and (b) a certificate setting forth that such corporation is in good standing
under the laws of the state or territory wherein it is organized, executed by
the secretary of state of such state or territory or by such other official as
may have custody of the records pertaining to corporations, and

(2) Paying to the secretary of state a registration fee in the amount of

((one)) tw cntx dollars ((forcach—momir—or-fractmn-fhmaf—bctwccn—thc

)
yearimwhich-such-apptication-isfited:

Such registration shall be effective until the close of the calendar year
in which the application for registration is filed.

Sec. 3. Scction 11, chapter 53, Laws of 1965 and RCW 23A.08.080
are cach amended to read as follows:

A corporation which has in cffect a registration of its corporatc name,
may renew such registration from year to year by annually filing an appli-
cation for renewal setting forth the facts required to be set forth in an orig-
inal application for registration and a certificate of good standing as
required for the original registration and by paying a fec of ((ten)) twenty
dollars. A renewal application may be filed between the first day of October
and the thirty-first day of December in cach year, and shall extend the
registration for the following calendar year.

Scc. 4. Scction 14, chapter 53, Laws of 1965 as last amended by scc-
tion 8, chapter 35, Laws of 1982 and F.©'W 23A.08.110 arc cach amended
to read as follows:
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The registered agent so appointed by a corporation shall be an agent of
such corporation upon whom any process, notice or demand required or
permitted by law to be served upon the corporation may be served.

Whenever a corporation shall fail to appoint or maintain a registered
agent in this state, or whenever its registered agent cannot with reasonable
diligence be found at the registered office, then the secretary of state shall
be an agent of such corporation upon whom any such process, notice, or
demand may be served. Service on the secretary of state of any such pro-
cess, notice, or demand shall be made by delivering to and leaving with the
secretary of state, or with any duly authorized clerk of the corporation de-
partment of the secretary of state's office, duplicate copies of such process,
notice or demand. In the event any such process, notice or demand is served
on the secretary of state, the secretary of state shall immediately cause one
of the copies thercof to be forwarded by certified mail, addressed to the
secretary of the corporation ((at-itsTregistered-office)) as shown on the re-
cords of the sccretary of state. Any service so had on the secretary of state
shall be returnable in not less than thirty days.

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

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

Scc. 5. Section 15, chapter 53, Laws of 1965 as last amended by scc-
tion 1, chapter 290, Laws of 1985 and RCW 23A.08.120 arc cach amended
to read 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 with such designations, preferences, limitations,
and relative rights as shall be stated in the articles of incorporation. Any of
the designations, preferences, limitations, or relative rights of any class or
serics may be made dependent upon facts ascertainable outside the articles
of incorporation or of any amendment thereto, or outside the resolution or
resolutions providing for the issuc of sharcs adopted by the board of direc-
tors pursuant to authority expressly vested in it by its articles of incorpora-
tion, if the manner in which such facts shall operate on the designations,
preferences, limitations, or relative rights of such class or series is clearly
and cxpressly sct forth in the articles of incorporation or in the resolution or
resolutions providing for the issue of such shares adopted by the board of
dircctors. 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.
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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 classcs 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
rights and preferences as to dividends or distribution of assets upon
liquidation.

Sec. 6. Scction 18, chapter 53, Laws of 1965 as last amended by sec-
tion 7, chapter 75, Laws of 1984 and RCW 23A.08.150 are ecach amended
to read as follows:

Subject to any restrictions in the articles of incorporation((:
: lHI I FI'S btishi et ‘ 4

iom L . ! , hod-by—which-41 .

with-be-determined;-and

2)yYponmauthorization—by-the-board-of—dtrectors)), the corporation,
upon authorization by the board of directors, may issue its own shares in
exchange for or in conversion of its outstanding shares, or distribute its own
shares, pro rata to its sharcholders or the sharcholders of one or more
classes or scries, to cffectuate stock dividends or splits, and any such trans-
action shall not require consideration. However, such issuance of shares of
any class or serics shall not be made to the holders of shares of any other
class or series unless it is cither expressly provided for in the articles of in-
corporation, or is authorized by an affirmative vete or the written consent of
the holders of at lcast a majority of the outstanding shares of the class or
series in which the distribution is to be made.

Scc. 7. Section 28, chapter 53, Laws of 1965 as amended by section 13,
chapter 16, Laws of 1979 and RCW 23A.08.250 are each amended to read
as follows:

Meetings of shareholders may be held at such place within or without
this state as may be stated in or fixed in accordance with the bylaws. If no
place is stated or so fixed, meetings shall be held at the principal place of
business of the corporation.
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An annual meeting of the sharcholders shall be held at such time as
may be stated in or fixed in accordance with the bylaws. If the annual
meeting is not held within any thirteen-month period the superior court
may, on the application of any sharcholder for a writ of mandamus, sum-
marily order a meeting to be held,

Special meetings of the sharcholders may be called by the board of di-
rectors, the holders of not less than onc—tenth of all the shares entitled to
vole at the meeting, or such other persons as may be authorized in the arti-
cles of incorporation or the bylaws. The right of sharcholders of a public
company to call a special meeting of sharcholders may be limited or denied
to the extent provided in the articles of incorporation.

Sec. 8. Section 29, chapter 53, Laws of 1965 and RCW 23A.08.260
are each amended to read as follows:

Written notice stating the place, day and hour of the meeting and, in
::ase of a special meeting, the purpose or purposes for which the meeting is
called, shall be delivered not less than ten nor more than ((fifty)) sixty days
before the date of the meeting, either personally or by mail, by or at the
direction of the president, the sccretary, or the officer or persons calling the
meeting, to cach sharcholder of record entitled to vote at such meeting. If
mailed, such notice shall be deemed to be delivered when deposited in the
United States mail addressed to the sharcholder at his address as it appears
on the stock transfer books of the corporation, with postage thereon prepaid.

Sec. 9. Section 30, chapter 53, Laws of 1965 and RCW 23A.08.270
are cach amended to read as follows:

For the purpose of determining shareholders entitled to notice of or to
vote at any meeting of shareholders or any adjournment thereof, or entitled
to receive payment of any dividend, or in order to make a determination of
shareholders for any other proper purpose, the board of dircctors of a cor-
poration may provide that the stock transfer books shall be closed for a
stated period but not to exceed, in any case, ((fifty)) sixty days. If the stock
transfer books shall be closed for the purpose of determining sharcholders
entitled to notice of or to vote at a meeting of sharcholders, such books shall
be closed for at least ten days immediately preceding such mecting. In licu
of closing the stock transfer books, the bylaws, or in the absence of an ap-
plicable bylaw, the board of dircctors may fix in advance a date as the
record date for any such determination of sharcholders, such date in any
case to be not more than ((fifty)) sixty days and, in case of a meeting of
sharcholders, not less than ten days prior to the date on which the particular
action, requiring such determination of sharcholders, is to be taken. If the
stock transfer books are not closed and no record date is fixed for the de-
termination of sharcholders entitled to notice of or to vote at a inecting of
shareholders, or shareholders entitled to reccive payment of a dividend, the
date on which notice of the meeting is mailed or the date on which the res-
olution of the board of directors declaring such dividend is adopted, as the

[363])



Ch. 117 WASHINGTON LAWS, 1986

casc may be, shall be the record date for such determination of sharchold-
ers. When a determination of sharcholders entitled to vote at any meeting of
sharcholders has been made as provided in this section, such determination
shall apply to any adjournment thercof.

Sec. 10. Section 5, chapter 58, Laws of 1969 ex. sess. as amended by
section 1, chapter 28, Laws of 1973 and RCW 23A.08.305 arc cach
amended to read as follows:

Upon a showing to the superior court of the county in which the regis-
tered office of a corporation is situated that:

(1) The addresses of the sharcholders of record are lost, destroyed, in-
complete or inadequate, and

(2) Notice of a meeting of sharcholders for a purpose requiring the af-
firmative vote of the holders of two-thirds of any class of shares has been
given in the manner required by law as nearly as may be done and has been
published in a legal newspaper in Thurston county and in the county in
which the registered office of the corporation is situated not less than ten
nor more than ((fifty)) sixty days before the date of the meeting, the court
shall appoint a disinterested person to represent the missing sharcholders of
record at the meeting and to report his findings to the court which findings
may include comments upon the showing made to the court as hercinabove
provided. The court shall then approve any action taken at the meeting by
the sharcholders present in person or by proxy if the court is satisfied that it
is in the best interests of the missing sharcholders, and such approval shall
have the same force and effect as an affirmative vote at the meeting by the
missing shareholders. Said disinterested person shall receive reasonable
compensation for his services from the corporation, to be fixed by the court.

(3) Published notice given under subsection (2) of this section shall
state that:

(a) sharcholders who have not rececived notice by mail will be treated
as missing shareholders; and

(b) if the missing shareholders fail to appear at the sharcholders'
meeting, the court will appoint a person to vote their shares.

Sec. 11. Section 41, chapter 53, Laws of 1965 as amended by section
20, chapter 16, Laws of 1979 and RCW 23A.08.380 arc cach amended to
rcad as follows:

At a meeting of sharcholders called expressly for that purpose, direc-
tors may be removed in the manner provided in this section. Any director or
the entire board of directors may be removed, with or without cause (unless
the articles of incorporation provide that directors may be removed only for
cause), by a vote of the holders of a majority of the shares then entitled to
vote at an clection of directors.

In the casc of a corporation having cumulative voting, if less than the
entire board is to be removed, no one of the directors may be removed if the
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voles cast against his removal would be suflicient to clect him if then cu-
mulatively voted at an election of the entire board of directors, or, if there
be classes of directors, at an election of the class of directors of which he is
a part.

Whenever the holders of the shares of any class are entitled to clect
one or more directors by the provisions of the articles of incorporation, the
provisions of this section shall apply, in respect to the removal of a dircctor
or directors so elected, to the vote of the holders of the outstanding shares
of that class and not to the vote of the outstanding shares as a whole.

Sec. 12. Scction 42, chapter 53, Laws of 1965 as last amended by sec-
tion 7, chapter 290, Laws of 1985 and RCW 23A.08.390 are each amended
rcad as follows:

((tHExceptas—provided-tn—subsection(2)-of-this-sectiom:

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.

((f5})) The act of the majority of the directors present at a meeting at
which a quorum is present shall be the act of the board of directors, unless
the act of a greater number is required by the articles of incorporation or
the bylaws.

(O ot crimwhich-1-di e

board-of-directors:))

Scc. 13. Scction 43, chapter 53, Laws of 1965 as last amended by sec-
tion 13, chapter 75, Laws of 1984 and RCW 23A.08.400 arec cach amended
to rcad 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 exccutive 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) Authorize dis-
tributions((;exeept-at-arateor-imperiodic-amountdetermined-by-the-board
of-directors)) or the issuance of shares, unless a resolution of the board of
directors, or the bylaws, or articles of incorporation expressly so provide, (2)
approve or recommend to sharcholders actions or proposals required by this
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title to be approved by sharcholders, (3) fill vacancies on the board of di-
rectors or any committce thereof, (4) amend the bylaws, (5) fix compensa-
tion of any director for serving on the board of directors or on any
committee, (6) approve a plan of merger, consolidation, or exchange of
shares not requiring sharcholder approval, ((or)) (7) appoint other commit-
tees of the board of directors or the members thereof, or (8) amend the ar-
ticles of incorporation, except that a committee may, to the extent
authorized in the resolution or resolutions providing for the issuance of
shares adopted by the board of directors as provided in RCW 23A.08.130,
fix any of the rclative rights and preferences of such shares.

Scc. 14. Scction 48, chapter 53, Laws of 1965 as last amended by sec-
tion 9, chapter 290, Laws of 1985 and RCW 23A.08.450 are cach amended
to read as follows:

In addition to any other liabilities, dircctors 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 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 a director of the corporation((;or-themakingof-anytoan—se
cured-by-shares-of-thecorporation;)) shall be jointly and severally liable to

the corporation for the amount of such loan until the repayment thereof,
unless approved as provided in RCW 23A.08.445.

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
thereon, shall be entitled to contribution from the shareholders who accept-
cd or reccived any such distribution, knowing such distribution to have beern
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 asscnted 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 duties of directors,

Sec. 15. Scction 61, chapter 53, Laws of 1965 as last amended by sec-
tion 18, chapter 75, Laws of 1984 and RCW 23A.16.020 are cach amended
to read as follows:

Amendments to the articles of incorporation shall be made in the fol-
lowing manner:
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(1) The board of directors shall adopt a resolution sctting forth the
proposed amendment and, if shares have been issued, directing that it be
submitted to a vote at a mecting of sharcholders, 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 solcly 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 cfTectuate a split of,
or stock dividend in, the corporation's own shares, or solely to do so and to
change the number of authorized sharcs in proportion thereto, may be
adopted by the board of directors; and the provisions for adoption by share-
holders shall not apply, unless otherwisc provided by the articles of incor-

poration. ((Fhe—resolution—may-incorporate—the—proposed—amendment—in
restated-artictes-of-tncorporation-which-contaima—statement-that-except-for

PO l th—the—desi l l e t] it
artictes-ofincorporationand-att-amendments-thereto:))

(2) Written notice sctting forth the proposed amendment or a summa-
ry of the changes to be cffected thereby shall be given to cach 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 sharcholders. If the
meeting be an annual mecting, 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 thercon
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, or, in the casc of a public company, a
majority of the shares entitled to vote thercon, 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 thercon or, in the casc of a public
company, a majority of the shares of each class of shares entitled to vote
thereon as a class and of the total shares entitled to vote thercon.

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

Sec. 16. Section 33, chapter 16, Laws of 1979 as amended by scction
20, chapter 35, Laws of 1982 and RCW 23A.16.075 arc cach amended to
rcad as follows:
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A domestic corporation may at any time restate its articles of incorpo-
ration as theretofore amended, by a resolution adopted by the board of
directors.

Upon the adoption of the resolution, restated articles of incorporation
shall be executed in duplicate by the corporation by one of its officers
((signing—theartictes—and)). The restated articles shall sct forth all of the
operative provisions of the articles of incorporation as therctofore amended
together with a statement that the restated articles of incorporation cor-
rectly set forth without change the ((corresponding)) provisions of the arti-
cles of incorporation as therctofore amended and that the restated articles
of incorporation supersede the original articles of incorporation and all
amendments thereto.

Duplicate originals of the restated articles of incorporation shall be
dclivered to the secretary of state. If the secretary of state finds that the re-
stated articles of incorporation conform to law, the secretary of state shall,
when all fecs required by this title have been paid:

(1) Endorse on cach duplicate original the word "Filed" and the ((ef-
fective)) date of the filing thereof)

(2) File one duplicate original in the secretary of state's office; and

(3) Issue a restated certificate of incorporation, to which the other du-
plicate original shall be affixed.

The restated certificate of incorporation, together with the duplicate
original of the restated articles of incorporation affixed thercto by the sec-
retary of state, shall be returned to the corporation or its representative.,

Upon the filing of the restated articles of incorporation by the secretary
of state, the restated articles of incorporation shall become effective and
shall supersede the original articles of incorporation and all amendments
thereto.

Scc. 17. Section 6, chapter 2, Laws of 1983 as last amended by section
16, chapter 290, Laws of 1985 and RCW 23A.32.050 are cach amended to
rcad as follows:

A foreign corporation, in order to procurc 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 onc of such words, then the name of the corporation with
the word or abbreviation which it clects to add thereto for use 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-taws-of-which-it-is-incorporated) ).
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(5) The purpose or purposes of the corporation which it proposes to
pursuc in the transaction of business in this state.

(6) The names and respective addresses of the dircctors 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 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) The date of the beginning of its current annual accounting period.

(10) Such additional information as may be nccessary or appropriate
in order to enable the secretary of state to determine whether such corpora-
tion is entitled to a certificate of authority t+ transact business in this state
and to determine and assess the fees payable as in this title prescribed.

(11) For any foreign agricultural cooperative association, cvidence 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 exccuted 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 statc and
has been certified to by the proper officer of the state or country under the
laws of which it is incorporated.

Sec. 18. Scction 117, chapter 53, Laws of 1965 as last amended by
scction 48, chapter 35, Laws of 1982 and RCW 23A.32.090 arc cach
amended to read as follows:

A foreign corporation authorized to transact business in this state may
change its registered office or change its registered agent, or both, upon fil-
ing in the office of the sccretary of state a statement setting forth:

(1) The namec of the corporation.

(2) If the address of its registered office is to be changed, the address
to which the registered office is to be changed.

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

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

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

Such statement shall be cxecuted in a form prescribed by the secretary
of state by the corporation by an officer of the corporation, and delivered to
the scecretary of state, together with a written consent of the registered
agent to his or its appointment, if applicable. If the sccretary of state finds
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that such statement conforms to the provisions of this title, the secretary of
state shall endorse thercon the word "Filed," and the month, day, and year
of the filing thereof, and file the statement. The change of address of the
registered office, or the appointment of a new registered agent, or both, as
the case may be, shall become effective upon filing unless a later date is
specified.

Any registered agent of a foreign corporation may resign as such agent
upon filing a written notice thercof, exccuted in duplicate, with the secretary
of state, who shall forthwith mail a copy thercof to the sccretary of the

corporation at its principal office ((inthe-state-orcountryunder-thetaws-of
which—it-is—incorporated)) as shown on the records of the secretary of state.

The appointment of such agent shall terminate upon the expiration of thirty
days after receipt of such notice by the secretary of state.

If a registered agent changes his or its business address to another
place within the state, he or it may change such address and the address of
the registered office of any corporation of which he or it is a registered
agent by filing a statement as required by this section, except that it nced be
signed only by the registered agent, it need not be responsive Lo subsections
(3) or (5) of this section, and it must recite that a copy of the statement has
been mailed to the secretary of the corporation.

Sec. 19. Scction 118, chapter 53, Laws of 1965 as amended by section
49, chapter 35, Laws of 1982 and RCW 23A.32.100 arc each amended to
read as follows;

The registered agent so appointed by a foreign corporation authorized
to transact business in this state shall be an agent of such corporation upon
whom any process, notice or demand required or permitted by law to be
served upon the corporation may be served.

Whenever a foreign corporation authorized to transact business in this
state shall fail to appoint or maintain a registered agent in this state, or
whenever any such registered agent cannot with reasonable diligence be
found at the registered office, or whenever the certificate of authority of a
foreign corporation shall be suspended or revoked, then the secretary of
state shall be an agent of such corporation upon whom any such process,
notice, or demand may be served. Service on the sccretary of state of any
such process, notice, or demand shall be made by dclivering to and leaving
with the secretary of state, or with any duly authorized clerk of the corpo-
ration department of the secretary of state's office, duplicate copies of such
process, notice or demand. In the event any such process, notice or demand
is served on the secretary of state, the secretary of state shall immediately
cause one of such copies thercof to be forwarded by certified mail, address-
cd to the sccretary of the corporation-at its principal office ((in-the-stateor
country—n-ndtrthﬁaws-anhch-ﬁ-rmcorpomcd)) as shown on the records
of the secretary of state. Any service =0 had on the secretary of state shall
be returnable in not less than thirty days.
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The secretary of state shall keep a record of all processes, notices and
demands served upon the secrctary of state under this section, and shall
record therein the time of such service and his action with reference thereto.

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

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

(1) A corporation revoked under RCW 23A.32.170 may apply to the
secretary of state for reinstatement within two years after the effective date
of revocation. An application filed within such two-year period may be
amended or supplemented and any such amendment or supplement shall be
effective as of the date of original filing. The application filed under this
section shall be filed under and by authority of an officer of the corporation.

(2) The application shall:

(a) State the name of the corporation and, if applicable, the name the
corporation had clected to use in this state at the time of revocation, and the
effective date of its revocation;

(b) Provide an explanation to show that the grounds for revocation ei-
ther did not exist or have been eliminated;

(c) State the name of the corporation at the time of reinstatement and,
if applicable, the name the corporation elects to use in this state at the time
of reinstatement, which may be reserved under RCW 23A.08.060;

(d) Appoint a registered agent and state the registered office address
under RCW 23A.32.080; 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
cancel the certificate of revocation, prepare and file a certificate of rein-
statement, and mail a copy of the certificate of reinstatement to the
corporation.

(4) Reinstatement under this section relates back to and takes effect as
of the date of revocation. The corporate authority shall be decmed to have
continued without interruption from that date.

(5) In the event the application for rcinstatement states a corporate
name that the sccretary of state finds to be contrary to the requirements of
RCW 23A.32.030, the application, amended application, or supplemental
application shall be amended to auopt another corporate name that is in
compliance with RCW 23A.32.030. In the event the reinstatement applica-
tion so adopts a new corporate name for use in Washington, the application
for authority shall be deemed to have been amended to change the corpora-
tion's name to the name so adopted for use in Washington, effective as of
the effective date of the certificate of reinstatement.
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NEW SECTION. Scc. 21. A new scction is added to chapter 23A.32
RCW to read as follows:

(1) An application processing fce of fifty dollars shall be charged for
an application for reinstatement under section 20 of this act.

(2) An application processing fec of twenty—five dollars shall be
charged for cach amendment or supplement to an application for
reinstatement.

(3) The corporation secking reinstatement shall pay the full amount of
all annual corporation license fees that would have been assessed for the li-
cense ycars of the period of administrative revocation had the corporation
been in active status, plus a surcharge of twenty-five percent, and the li-
cense fee for the year of reinstatement,

(4) The charges in this section shall be in licu of any other penalties or
interest that could have been assessed by the secretary of state under the
corporation laws or that, under those laws, would have accrued during any
period of delinquency or revocation.

Scc. 22. Scction 121, chapter 53, Laws of 1965 and RCW 23A.32.130
arc cach amended to read as follows:

A foreign corporation authorized to transact business in this state shall
procurc an amended certificate of authority in the event it changes (a) its

corporate name, or ((dcmcs-to—purmm-thtrstatc-othcromdﬁmnﬂ-pnr

ny)) (b) the period of its duration, or (c) the state or country of its
incorporation, by making application therefor to the sccretary of state with-
in sixty days of such change.

The requirements in respect to the form and contents of such applica-
tion, the manner of its execution, the filing of duplicate originals thereof
with the secretary of state, the issuance of an amended certificate of au-
thority and the effect thercof, shall be the same as in the casc of an original
application for a certificate of authority.

Scc. 23. Section 124, chapter 53, Laws of 1965 as last amended by
section 7, chapter 32, Laws of 1983 and RCW 23A.32.160 arc cach
amended to read as follows:

(1) The certificate of authority of a foreign corporation to transact
business in this state shall be revoked by the secretary ef state upon the
conditions prescribed in this section when:

(a) The corparation has failed to pay any fees or penalties prescribed
by this title when they have become duc and payable; or

(b) The corporation has failed to file any annual report prescribed by
this title, and such omission has extended for a period of sixty days since the
last day for timely filing; or

(c) The corporation has failed for sixty days to appoint and maintain a
registered agent in this state as required by this title; or
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(d) The corporation has failed, for sixty days after change of its regis-
tered office or registered agent, to file in the office of the secretary of state a
statement - such change as required by this title; or

(e) The corporation has failed to file in the office of the secretary of
state any amendment to its ((artictes—of—imcorporation—or—anyarticles -of
merger)) certificate of authority within the time prescribed by this title; or

() A misrepresentation has been made of any material matter in any
application, report, affidavit or other document submitted by such corpora-
tion pursuant to this title; or

(g) The department of revenue has certiiied to the secretary of state
that the corporation has failed to file a tax return and that a period of one
year has passed since the last day permitted for timely filing of the return,
without the corporation's having filed the return and made payment of all
applicable taxes and penalties.

(2) Prior to revoking a certificate of authority under subsection (1) of
this scction, the secretary of state shall give the corporation written notice
of the corporation's delinquency or omission by first class mail, postage
prepaid, addressed to the corporation's registered agent. If, according to the
records of the secretary of state, the corporation docs not have a registered
agent, the notice may be given by mail addressed to the corporation at its
last known address or at the address of any officer or director of the corpo-
ration, as shown by the records of the secretary of state. Notice is deemed
to have been given five days after the date deposited in the United States
mail, correctly addressed, and with correct postage affixed. The notice shall
inform the corporation that its certificate of authority shall be revoked at
the expiration of sixty days following the date the notice has been deemed
to have been given, unless it corrects the delinquzncy or omission within the
sixty—day period.

(3) Any notice provided by the secretary of state under this section
shall be designed to clearly identify and warn the recipient of the contents
thereof. A delinquency notice shall provide a succinct and readable descrip-
tion of the delinquency or omission, the carliest date on which ((dissolu=
ttom)) rcvocation may occur, and the action necessary to cure the
delinquency or omission prior to ((dissotution)) revocation.

(4) The attorney general may take such action regarding revocation of
a certificate of authority as is provided by RCW 23A.28.130 through 23A-
.28.250, for the administrative dissolution of a domestic corporation. The
procedures of RCW 23A.28.150 shall apply to any action under this section.
The clerk of any superior court entering a decree of revocation of a certifi-
cate of authority shall file a certified copy, without cost or filing fee, with
the office of the secretary of state.

Sec. 24, Scction 125, chapter 53, Laws of 1965 as last amended by
section 8, chapiuv 32, Laws of 1983 and RCW 23A.32.170 are cach
amended to read as follows:
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When a corporation has given cause for revocation and has failed to
correct the delinquency or omission within sixty days after notice has bcen
deemed to have been given under RCW ((23A=32:425)) 23A.32.160, the
secretary of state shall revoke the corporation's authority to conduct busi-
ness in this staie.

Upon revoking any such certificate of authority, the secretary of state
shall:

(1) Issue a certificate of revocation in duplicate containing a statement
that the corporation's authority to conduct business is revoked and the rea-
sons for the revocation;

(2) File orie of such certificates in the secretary of state's office;

(3) Mail the other duplicate certificate to such corporation at its regis-
tered office in this state or, if there is no registered office, to the corporation
at the last known address of any officer or director of the corporation, as
shown by the records of the secretary of state.

Upon the filing of such certificate of revocation, the authority of the
corporation to transact business in this state shall ccase.

Sec. 25. Section 135, chapter 53, Laws of 1965 as last amended by
section 21, chapter 75, Laws of 1984 and RCW 23A.40.020 are cach
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;

(6) Filing a statement of change of aduizss 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) Filing a statement of intent to dissolve, no fee;

(10) Filing a statement of revocation of voluntary dissolution proceed-
ings, no fee;

(11) Filing articles of dissolution, no fee;
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(12) Filing an application of a foreign corporation for an amended
certificate of authority to transact business in this state and issuing an
amended certificate of authority, twenty-five dollars;

(13) ((Fﬂmg—zr—copy—of-aramcndmcnt-to—thc-amclcs—of—mmrpnmmn

t+5))) Filing an application for withdrawal of a foreign corporation
and issuing a certificate of withdrawal, no fee;

((6+63)) (14) 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
rencwal;

((€+H)) (15) Filing any other statement or report, ten dollars;

((€18))) (16) Such other filings as are provided for by this title.

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

(1) Section 119, chapter 53, Laws of 1965 and RCW 23A.32.110; and

(2) Scction 120, chapter 53, Laws of 1965 and RCW 23A.32.120.

NEW SECTION. Sec. 27. If any provision of this act or its application
to any person or circumstance is held invalid, the remainder of the act or
the application of the provision to other persons or circumstances is not
affected.

NEW SECTION. Sec. 28. This act is necessary for the immediate
preservation of the public peace, health, and safety, the support of the state
government and its existing public institutions, and shall take cffect
immediately.

Passed the Scnate February 12, 1986.

Passed the House March 4, 1986.

Approved by the Governor March 22, 1986.

Filed in Office of Sccretary of State March 22, 1986.

CHAPTER 118

[Engrossed Substitute Senate Bill No. 4128]
CORRECTIONS STANDARDS BOARD

AN ACT Relating to the corrections standards board; amending RCW 19.27.060, 70.48-
.020, 70.48.050, 70.48.060, 70.48.070, 70.48.080, 70.48.090, 70.48.110, 70.48.120, 70.48.130,
70.48.160, 70.48.200, 70.48.260, 70.48.280, 70.48.330, 70.48A.020, and 70.48A.040; and rc-
pealing RCW 70.48.030, 70.48.040, and 70.48.150.

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