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CHAPTER 312.
[ H. B. 641.]1

FISH MARKETING ACT.
AN ACT relating to fish marketing.

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

Short title. SECTION 1. This act may be cited as "The Fish
Marketing Act."

Purpose. SEC. 2. The purpose of this act is to promote,
foster, and encourage the intelligent and orderly
marketing of fish and fishery products through co-
operation; to eliminate speculation and waste; to
make the distribution of fish and fishery products
between producer and consumer as direct as can
be efficiently done; and to stabilize the marketing
of fish and fishery products.

Definitions. SEC. 3. As used in this act:
produher. (1) "Fishery products" includes fish, crustaceans,

mollusks, and marine products for human consump-
tion.

"Member." (2) "Member" includes members of associations
without capital stock and holders of common stock
in associations organized with shares of stock.

"Association." (3) "Association" means any corporation organ-
ized under this act.

Associations SEC. 4. Associations shall be deemed "nonprofit,"
nonroft. inasmuch as they are not organized to make profit

for themselves, as such, or for their members, as
such, but only for their members as producers of
fishery products.

Application SEC. 5. The provisions of Title 23 RCW and all
of ite 3. powers and rights thereunder, apply to associations,

except where such provisions are in conflict with
or inconsistent with the express provisions of this
act.
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SEC. 6. No association is subject in any manner Chapter 21.04
ROW not to

to the terms of chapter 21.04 RCW and all associa- apply-

tions, may issue their membership certificates or
stock or other securities as provided in this division
without the necessity of any permit from the di-
rector of licenses.

SEC. 7. An association shall be deemed not to
be a conspiracy, nor a combination in restraint of
trade nor an illegal monopoly; nor an attempt to
lessen competition or to fix prices arbitrarily or
to create a combination or pool in violation of any
law of the state; and the marketing contracts and
agreements between the association and its mem-
bers and any agreements authorized in this act shall
be considered not to be illegal nor in restraint of
trade nor contrary to the provisions of any statute
enacted against pooling or combinations.

SEC. 8. Any provisions of law which are in con-
flict with this act shall not be construed as applying
to associations. Any exemptions under any laws
applying to fishery products in the possession or
under the control of the individual producer shall
apply similarly and completely to such fishery prod-
ucts delivered by its members, in the possession or
under the control of the association.

Associations
not in restraint
of trade.

Con'licting law
inapplicable-
Personal ex-
emptions also
associations.

SEC. 9. Any two or more associations may be Merger au-

merged into one such constituent association or con- thorized.

solidated into a new association. Such merger or
consolidation shall be made in the manner pre-
scribed by chapter 23.40 RCW for domestic corpora-
tions.

SEC. 10. If the association is organized with shares
of stock, the articles shall state the number of shares
which may be issued and if the shares are to have
a par value, the par value of each share, and the
aggregate par value of all shares; and if the shares
are to be without par value it shall be so stated.
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Articles where
cl1assification
of shares.

Articles where
nonshare
association.

Bylaws to SEC. 13. Each association shall within thirty days
be adopted, after its incorporation, adopt for its government and

management, a code of bylaws, not inconsistent
with this act. A majority vote of the members or
shares of stock issued and outstanding and entitled
to vote, or the written assent of a majority of the
members or of stockholders representing a majority
of all the shares of stock issued and outstanding and
entitled to vote, is necessary to adopt such bylaws
and is effectual to repeal or amend any bylaws or
to adopt additional bylaws. The power to repeal
and amend the bylaws, and adopt new bylaws, may,
by a similar vote, or similar written assent, be dele-
gated to the board of directors, which authority
may, by a similar vote, or similar written assent, be
revoked.

Bylaws to SEC. 14. The bylaws shall prohibit the transfer
prohibit of the common stock or membership certificates of
transfer.

[ 1500]
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Sec. 11. If the shares are to be classified, the ar-
ticles shall contain a description of the classes of
shares and a statement of the number of shares
of each kind or class and the nature and extent
of the preferences, rights, privileges and restrictions
granted to or imposed upon the holders of the re-
spective classes of stock.

SEC. 12. If the association is organized without
shares of stock, the articles shall state whether the
voting power and the property rights and interest
of each member are equal or unequal; and if un-
equal the general rule or rules applicable to all
members by which the voting power and the pro-
erty rights and interests, respectively, of each mem-
ber may be and are determined and fixed; and shall
also provide for the admission of new members who
shall be entitled to vote and to share in the prop-
erty of the association with the old members, in
accordance with such general rule or rules.
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the associations to persons not engaged in the pro-
duction of the products handled by the association.

SEc. 15. The bylaws may provide: Bylaws.
permissible

(1) The number of members constituting a provisions in.

quorum.
(2) The right of members to vote by proxy or

by mail or both, and the conditions, manner, form
and eff ects of such votes; the right of members to
cumulate their votes and the prohibition, if de-
sired, of cumulative voting.

(3) The number of directors constituting a quo-
rum.

(4) The qualifications, compensation and du-
ties and term of office of directors and officers and
the time of their election.

(5) Penalties for violations of the bylaws.

SEc. 16. The bylaws may provide: -Same

(1) The amount of entrance, organization and
membership fees, if any; the manner and method
of collection of the same; and the purposes for
which they may be used.

(2) The amount which each member shall be
required to pay annually, or from time to time, if
at all, to carry on the business of the association;
the charge, if any, to be paid by each member
for services rendered by the association to him and
the time of payment and the manner of collection;
and the marketing contract between the associa-
tion and its members which every member may be
required to sign.

(3) The amount of any dividends which may be
declared on the stock or membership capital, which
dividends shall not exceed eight percent per an-
num and which dividends shall be in the nature of
interest and shall not affect the nonprofit character
of any association organized hereunder.
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permisibl SEC. 17. The bylaws may provide:
provisions in. (1) The number and qualifiation of members of

the association and the conditions precedent to mem-
bership or ownership of common stock.

(2) The method, time and manner of permit-
ting members to withdraw or the holders of com-
mon stock to transfer their stock.

(3) The manner of assignment and transfer of
the interest of members and of the shares of common
stock.

(4) The conditions upon which and time when
membership of any member shall cease.

(5) For the automatic suspension of the rights
of a member when he ceases to be eligible to mem-
bership in the association; and the mode, manner
and effect of the expulsion of a member.

(6) The manner of determining the value of
a member's interest and provision for its purchase
by the association upon the death or withdrawal
of a member or upon the expulsion of a member or
forfeiture of his membership, or at the option of
the association, the purchase at a price fixed by
conclusive appraisal by the board of directors; and
the conditions and terms for the repurchase by
the corporation from its stockholders of their stock
upon their disqualification as stockholders.

meetinis SE~c. 18. The bylaws may provide for the time,
place, and manner of calling and conducting meet-
ings of the association.

Bylaws, SEC. 19. The bylaws may provide that the ter-
directors. ritory in which the association has members shall

be divided into districts and that directors shall
be elected from the several districts. In such case,
the bylaws shall specify the number of directors
to be elected by each district, the manner and
method of reapportioning the directors and of re-
districting the territory covered by the association.
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SEc. 20. The bylaws may provide that the tern- Bylaws, dis-
tricts' repre-

tory in which the association has members shall sentatives.

be divided into districts, and that the directors shall
be elected by representatives or advisers, who them-
selves have been elected by the members from the
several territorial districts. In such case, the by-
laws shall specify the number of representatives or
advisers to be elected by each district, the manner
and method of reapportioning the representatives or
advisers and of redistricting the territory covered
by the association.

SEC. 21. The bylaws may provide that primary Bylaws,

elections shall be held to nominate directors. Where elections.

the bylaws provide that the territory in which the
association has members shall be divided into dis-
tricts, the bylaws may also provide that the results
of the primary elections in the various districts
shall be final and shall be ratified at the annual
meeting of the association.

SEC. 22. The bylaws may provide that one or Bylaws, nomi-
nation by

more directors may be nominated by any public other officials.

official or commission or by the other directors se-
lected by the members. Such directors shall repre-
sent primarily the interest of the general public in
such associations. The directors so nominated need
not be members of the association, but shall have
the same powers and rights as other directors. Such
directors shall not number more than one-fifth of
the entire number of directors.

SE~C. 23. The bylaws may provide that directors Bylaws, terms
of directors.

shall be elected for terms of from one to five years:
Provided, That at each annual election the same
fraction of the total number of directors shall be
elected as one year bears to the number of years
of the term of office.

SEc. 24. The bylaws may provide for an execu- Bylaws.
executive

tive committee and may allot to such committee committee.

[(15031
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all the functions and powers of the board of direc-
tors, subject to the general direction and control
of the board.

Members. SEC. 25. (1) Under the terms and conditions pre-
stockholders ,
enumerated. scribed in the bylaws, an association may admit

as members, or issue common stock to, only such
persons as are engaged in the production of fishery
products to be handled by or through the associa-
tion, including the lessees and tenants of boats and
equipment used for the production of such fishery
products and any lessors and landlords who receive
as rent all or part of the fish produced by such
leased equipment.

(2) If a member of a nonstock association is
other than a natural person, such member may be
represented by any individual duly authorized in
writing.

(3) One association may become a member or
stockholder of any other association.

Certificate of
membership, SEC. 26. When a member of an association es-
when. tablished without shares of stock has paid his mem-

bership fee in full, he shall receive a certificate of
membership.

Liability for SiEC. 27. No member shall be liable for the debts
association
debts. of the association to an amount exceeding the sum

remaining unpaid on his membership fee or his
subscription to the capital stock, including any un-
paid balance on any promissory note given in pay-
ment thereof.

Meetings, SEC. 28. Meetings of members shall be held at
where.

the place as provided in the bylaws; and if no pro-
vision is made, in the city where the principal place
of business is located at a place designated by the
board of directors.

Expulsion of SC 9 ncs fteeplino ebr
member, SC 9 ncs fteeplino ebr
diproert. and where the bylaws do not provide any procedure

or penalty, the board of directors shall equitably
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and conclusively appraise his property interest in
the association and shall fix the amount thereof in
money, which shall be paid to him within one year
after such expulsion.

SEC. 30. An association may: Assction

Engage in any activity in connection with the
marketing, selling, preserving, harvesting, drying,
processing, manufacturing, canning, packing, grad-
ing, storing, handling, or utilization of any fishery
products produced or delivered to it by its members;
or the manufacturing or marketing of the byprod-
ucts thereof; or any activity in connection with the
purchase, hiring, or use by its members of supplies,
machinery, or equipment, or in the financing of
any such activities.

SEC. 31. An association may borrow without lim- Powers.
borrowing.

itation as to amount of corporate indebtedness or
liability and may make advances to members.

SEC. 32. An association may act as the agent or Powers,

representative of any member or members in anyasget

of the two next preceding sections.

SEC. 33. An association may establish reserves powers.
and invest the funds thereof in bonds or in such ivsmns

other property as may be provided in the bylaws.

SEC. 34. An association may purchase or other- Powers.stocks and
wise acquire, hold, own, and exercise all rights of bonds of

others.
ownership in, sell, transfer, pledge, or guarantee
the payment of dividends or interest on, or the re-
tirement or redemption of, shares of the capital
stock or bonds of any corporation or association en-
gaged in any related activity or in the warehousing
or handling or marketing or packing or manufactur-
ing or processing or preparing for market of any
of the fishery products handled by the association.

SEC. 35. An association may buy, hold and exer- Pow- of

cise all privileges or ownership, over such real or property.
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personal property as may be necessary or con-
venient for the conduct and operation of any of
the business of the association, or incidental thereto.

SEc. 36. An association may levy assessments
in the manner and in the amount provided in its
bylaws.

SEC. 37. An association may do each and every
thing necessary, suitable or proper for the accom-
plishment of any one of the purposes or the attain-
ment of any one or more of the objects enumerated
in this act; or conducive to or expedient for the
interest or benefit of the association; and contract
accordingly; and in addition exercise and possess
all powers, rights and privileges necessary or inci-
dental to the purposes for which the association is
organized or to the activities in which it is en-
gaged; and, in addition, any other rights, powers
and privileges granted by the laws of this state
to ordinary corporations, except such as are incon-
sistent with the express provisions of this act; and
do any such thing anywhere.

Powers, use SE.3.A asoitomausorepyan
of facilities. SE.3.A asoitomausorepyan

of its facilities for any purpose: Provided, That the
proceeds arising from such use and employment
go to reduce the cost of operation for its members;
but the fishery products of nonmembers shall not
be dealt in to an amount greater in value than such
as are handled by it for its members.

SEC. 39. An association may organize, form, oper-
ate, own, control, have an interest in, own stock of,
or be a member of any other corporation or corpo-
rations, with or without capital stock and engaged
in preserving, drying, processing, canning, packing,
storing, handling, shipping, utilizing, manufacturing,
marketing, or selling of the fishery products handled
by the association, or the byproducts thereof.

[ 1506)]

Association
powers, assess-
ments.

Powers,
contracting.

Powers, own
stock in. be
member, other
corporation.

CH. 312.1



SESSION LAWS, 1959[C.32

If such corporations are warehousing corpora-
tions, they may issue legal warehouse receipts to
the association against the commodities delivered
by it, or to any other person and such legal ware-
house receipts shall be considered as adequate col-
lateral to the extent of the usual and current value
of the commodity represented thereby. In case such
warehouse is licensed or licensed and bonded under
the laws of this state or the United States, its ware-
house receipt delivered to the association on com-
modities of the association or its members, or de-
livered by the association or its members, shall not
be challenged or discriminated against because of
ownership or control, wholly or in part, by the
association.

SEC. 40. Any association may, upon resolution Powers,
agreements

adopted by its board of directors, enter into all nec-coprtns
essary and proper contracts and agreements and associations.

make all necessary and proper stipulations, agree-
ments and contracts and arrangements with any
other cooperative or other corporation, association,
or associations, formed in this or in any other state,
for the cooperative and more economical carrying
on of its business or any part or parts thereof. Any
two or more associations may, by agreement be-
tween them, unite in employing and using or may
separately employ and use the same personnel,
methods, means, and agencies for carrying on and
conducting their respective business.

SEC. 41. An association and its members may Powers,
marketing

make and execute marketing contracts, requiring agreements.

the members to sell, for any period of time, not over
fifteen years, all or any specified part of their fish-
ery products or specified commodities exclusively
to or through the association or any facilities to
be created by the association.
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members.

Contracts
with members,
permissible
provisions.
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SEc. 42. If the members contract a sale to the
association, it shall be conclusively held that title
to the products passes absolutely and unreservedly,
except for recorded liens, to the association upon
delivery or at any other time expressly and definitely
specified in the contract.

SEC. 43. The contract may provide that the asso-
ciation may sell or resell the fishery products de-
livered by its members, with or without taking title
thereto; and pay over to its members the resale
price, after deducting all necessary selling, over-
head, and other costs and expenses, including inter-
est on preferred stock, not exceeding eight percent
per annum, and reserves for retiring the stock, if
any; and other proper reserves; and interest not
exceeding eight percent per annum upon common
stock.

SEC. 44. The marketing contract may fix, as liqui-
dated damages, specific sums to be paid by the memn-
ber to the association upon the breach by him of
any provision of the marketing contract regarding
the sale or delivery or withholding of fishery prod-
ucts; and may further provide that the member will
pay all costs, premiums for bonds, expenses and fees,
in case any action is brought upon the contract by
the association; and any such provisions shall be
valid and enforceable in the courts of this state; and
such clauses providing for liquidated damages shall
be' enforceable as such and shall not be regarded
as penalties.

SEC. 45. In the event of any such breach or
threatened breach of such marketing contract by
a member the association shall be entitled to an
injunction to prevent the further breach of the
contract and to a decree of specific performance
thereof. Pending the adjudication of such an action
and upon filing a verified complaint showing the
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breach or threatened breach, and upon filing suffi-
cient bond, the association shall be entitled to a
temporary restraining order and preliminary injunc-
tion against the member.

SEC. 46. In any action upon such marketing agree-
ments, it shall be conclusively presumed that a land-
lord or lessor is able to control the delivery of fishery
products produced by his equipment by tenants, or
others, whose tenancy or possession or work on such
equipment or the terms of whose tenancy or posses-
sion or labor thereon were created or changed after
execution by the landlord or lessor, of such a mar-
keting agreement; and in such actions, the foregoing
remedies for nondelivery or breach shall lie and
be enforceable against such landlord or lessor.

-Presump-
tion in actions.

SEC. 47. A contract entered into by a member -Specific

of an association, providing for the delivery to such norent

association of products produced or acquired by
the member, may be specifically enforced by the
association to secure the delivery to it of such fish-
ery products, any provisions of law to the contrary
notwithstanding.

Passed the House March 3, 1959.
Passed the Senate March 10, 1959.
Approved by the Governor March 24, 1959.
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