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CHAPTER 235.
[Senate Bill No. 76.]

WASHINGTON NONPROFIT CORPORATION ACT.
AN ACT relating to nonprofit associations; repealing chapter

110, Laws of 1961; repealing section 6, chapter 12, Laws of
1959, section 3, chapter 263, Laws of 1959, chapter 32,
Laws of 1955, chapter 121, Laws of 1953, chapter 249,
Laws of 1947, chapter 122, Laws of 1943, chapter 89, Laws
of 1933, section 2, chapter 63, Laws of 1925 extraordinary
session, chapter 8, Laws of 1923, chapters 75 and 134,
Laws of 1907, chapter 125, Laws of 1905, page 24, chapter
XIX (19), Laws of 1895, page 348, chapter CXXXV (135),
Laws of 1895, chapter CLVIII (158), Laws of 1895, section
1, page 86, Laws of 1886, sections 2450 through 2454, Code
of 1881, pages 409 through 411, Laws of 1873, pages 341
and 342, Laws of 1869, pages 67 and 68, Laws of 1866, and
RCW sections 24.01.010, 24.04.010 through 24.04.170,
24.08.010 through 24.08.900, and 24.16.010 through
24.16.140; and providing penalties; and providing an effec-
tive date.

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

Section 1. This act shall be known and may be
cited as the "Washington nonprofit corporation act."

Sec. 2. As used in this act, unless the context
otherwise requires, the term:

(1) "Corporation" or "domestic corporation"
means a corporation not for profit subject to the
provisions of this act, except a foreign corporation.

(2) "Foreign corporation" means a corporation
not for profit organized under laws other than the
laws of this state.

(3) "Not for profit corporation" means a corpo-
ration no part of the income of which is distributa-
ble to its members, directors or officers.

(4) "Articles of incorporation" includes the orig-
inal articles of incorporation and all amendments
thereto, and includes articles of merger.

(5) "Bylaws" means the code or codes of rules
adopted for the regulation or management of the
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affairs of the corporation irrespective of the name or
names by which such rules are designated.

(6) "Member" means one having membership
rights in a corporation in accordance with the provi-
sions of its articles of incorporation or bylaws.

(7) "Board of directors" means the group of
persons vested with the management of the affairs
of the corporation irrespective of the name by which
such group is designated.

(8) "Insolvent" means inability of a corporation
to pay debts as they become due in the usual course
of its affairs.

Sec. 3. The provisions of this act relating to
domestic corporations shall apply to:

(1) All corporations organized hereunder; and
(2) All not for profit corporations heretofore or-

ganized under any act hereby repealed, for a pur-
pose or purposes for which a corporation might be
organized under this act.

The provisions of this act relating to foreign cor-
porations shall apply to all foreign not for profit
corporations conducting affairs in this state for a
purpose or purposes for which a corporation might
be organized under this act.

Sec. 4. Corporations may be organized under this
act for any lawful purpose or purposes, including,
without being limited to, any one or more of the
following purposes: Charitable; benevolent; eleemo-
synary; educational; civic; patriotic; political; reli-
gious; social; fraternal; literary; cultural; athletic;
scientific; agricultural; horticultural; animal hus-
bandry; and professional, commercial, industrial or
trade association; but labor unions, cooperative or-
ganizations, and organizations subject to any of the
provisions of the insurance laws of this state may
not be organized under this act: Provided, That any
not for profit corporation heretofore organized
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under any act hereby repealed and existing for the
purpose of providing health care services as defined
in RCW 48.44.010 (1), as now or hereafter amended,
shall continue to be organized under this act.

Sec. 5. One or more persons may incorporate a Incorporaturs

corporation by signing, verifying and delivering ar-
ticles of incorporation in duplicate to the secretary
of state.

Sec. 6. The articles of incorporation shall set Articles of

forth: incorporation.

(1) The name of the corporation.
(2) The period of duration.
(3) The purpose or purposes for which the cor-

poration is organized.
(4) Any provisions, not inconsistent with law,

which the incorporators elect to set forth in the
articles of incorporation for the regulation of the
internal affairs of the corporation, including any
provision for distribution of assets on dissolution or
final liquidation.

(5) The address of its initial registered office,
including street and number, and the name of its
initial registered agent at such address.

(6) The number of directors constituting the in-
itial board of directors, and the names and addresses
of the persons who are to serve as the initial direc-
tors.

(7) The name and address of each incorporator.
It shall not be necessary to set forth in the arti-

cles of incorporation any of the corporate powers
enumerated in this act.

Unless the articles of incorporation provide that
a change in the number of directors shall be made
only by amendment to the articles of incorporation,
a change in the number of directors made by
amendment to the bylaws shall be controlling. In all
other cases, whenever a provision of the articles of
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incorporation is inconsistent with a bylaw, the pro-
vision of the articles of incorporation shall be con-
trolling.

(8) The name of any persons or corporations to
whom net assets are to be distributed in the event
the corporation is dissolved.

Sec. 7. A corporation shall not have or issue
shares of stock. No dividend shall be paid and no
part of the income of a corporation shall be
distributed to its members, directors or officers. A
corporation may pay compensation in a reasonable
amount to its members, directors or officers for serv-
ices rendered, may confer benefits upon its members
in conformity with its purposes, and upon dissolu-
tion or final liquidation may make distributions to
its members as permitted by this act, and no such
payment, benefit or distribution shall be deemed to
be a dividend or a distribution of income.

Sec. 8. Each corporation shall have power:
(1) To have perpetual succession by its corpo-

rate name unless a limited period of duration is
stated in its articles of incorporation.

(2) To sue and be sued, complain and defend, in
its corporate name.

(3) To have a corporate seal which may be al-
tered at pleasure, and to use the same by causing it,
or a facsimile thereof, to be impressed or affixed or
in any other manner reproduced.

(4) To purchase, take, receive, lease, take by
gift, devise or bequest, or otherwise acquire, own,
hold, improve, use and otherwise deal in and with
real or personal property, or any interest therein,
wherever situated.

(5) To sell, convey, mortgage, pledge, lease, ex-
change, transfer and otherwise dispose of all or any
part of its property and assets.
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(6) To lend money to its employees other than
its officers and directors.

(7) To purchase, take, receive, subscribe for, or
otherwise acquire, own, hold, vote, use, employ, sell,
mortgage, lend, pledge, or otherwise dispose of, and
otherwise use and deal in and with, shares or other
interests in, or obligations of, other domestic or for-
eign corporations, whether for profit or not for
profit, associations, partnerships or individuals, or
direct or indirect obligations of the United States, or
of any other government, state, territory, govern-
mental district or municipality or of any instrumen-
tality thereof.

(8) To make contracts and incur liabilities, bor-
row money at such rates of interest as the corpora-
tion may determine, issue its notes, bonds, and other
obligations, and secure any of its obligations by
mortgage or pledge of all or any of its property,
franchises and income.

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

(10) To conduct its affairs, carry on its opera-
tions, and have offices and exercise the powers
granted by this act in any state, territory, district, or
possession of the United States, or in any foreign
country.

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

(12) To make and alter bylaws, not inconsistent
with its articles of incorporation or with the laws of
this state, for the administration and regulation of
the affairs of the corporation.

(13) Unless otherwise provided in the articles of
incorporation, to make donations for the public wel-
fare or for charitable, scientific or educational pur-
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Defense of Sec. 9. No act of a corporation and no convey-
ulta vm. ance or transfer of real or personal property to or

by a corporation shall be invalid by reason of the
fact that the corporation was without capacity or
power to do such act or to make or receive such
conveyance or transfer, but such lack of capacity or
power may be asserted:

(1) In a proceeding by a member or a director
against the corporation to enjoin the doing or con-
tinuation of unauthorized acts, or the transfer of
real or personal property by or to the corporation. If
the unauthorized acts or transfer sought to be en-
joined are being, or are to be, performed pursuant to
any contract to which the corporation is a party, the
court may, if all of the parties to the contract are
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poses; and in time of war to make donations in aid
of war activities.

(14) To indemnify any director or officer or for-
mer director or officer of the corporation, or any
person who may have served at its request as a
director or officer of another corporation, whether
for profit or not for profit, against expenses actually
and necessarily incurred by him in connection with
the defense of any action, suit or proceeding in
which he is made a party by reason of being or
having been such director or officer, except in rela-
tion to matters as to which he shall be adjudged in
such action, suit or proceeding to be liable for negli-
gence or misconduct in the performance of duty; but
such indemnification shall not be deemed exclusive
of any other rights to which such director or officer
may be entitled, under any bylaw, agreement, vote
of board of directors or members, or otherwise.

(15) To cease its corporate activities and surren-
der its corporate franchise.

(16) To have and exercise all powers necessary
or convenient to effect any or all of the purposes for
which the corporation is organized.
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parties to the proceeding and if it deems the same to
be equitable, set aside and enjoin the performance
of such contract, and in so doing may allow to the
corporation or the other parties to the contract, as
the case may be, compensation for the loss or dam-
age sustained by either of them which may result
from the action of the court in setting aside and
enjoining the performance of such contract, but an-
ticipated profits to be derived from the performance
of the contract shall not be awarded by the court as
a loss or damage sustained.

(2) In a proceeding by the corporation, whether
acting directly or through a receiver, trustee, or
other legal representative, or through members in a
representative suit, against the officers or directors
of the corporation for exceeding their authority.

(3) In a proceeding by the attorney general, as
provided in this act, to dissolve the corporation, or
in a proceeding by the attorney general to enjoin
the corporation from performing unauthorized acts,
or in any other proceeding by the attorney general.

Sec. 10. The corporate name: Corporate
(1) Shall not contain any word or phrase whichnaie

indicates or implies that it is organized for any pur-
pose other than one or more of the purposes con-
tained in its articles of incorporation.

(2) Shall not be the same as, or deceptively sim-
ilar to, the name of any corporation, whether for
profit or not for profit, existing under any act of this
state, or any foreign corporation, whether for profit
or not for profit, authorized to transact business or
conduct aff airs in this state, or a corporate name
reserved or registered as permitted by the laws of
this state.

(3) Shall be transliterated into letters of the
English alphabet, if it is not in English.

(4) Shall not end with "incorporated," "com-
pany" or "corporation" or any abbreviation thereof,
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but may use "club," "league, ". .association, ". .serv-
ices," "committee," "fund," "society," or any name
of like import.

Sec. 11. Each corporation shall have and contin-
uously maintain in this state:

(1) A registered office which may be, but need
not be, the same as its principal office.

(2) A registered agent, which agent may be
either an individual resident in this state whose
business office is identical with such registered
office, or a domestic corporation, whether for profit
or not for profit, or a foreign corporation, whether
for profit or not for profit, authorized to transact
business or conduct affairs in this state, having an
office identical with such registered office. The resi-
dent agent and registered office shall be designated
by duly adopted resolution of the board of directors;
and a verified statement of such designation, exe-
cuted by the president or a vice president of the corpo-
ration, together with a copy of the board of direc-
tors' designating resolution certified as true by the
secretary of the corporation, shall be filed with the
secretary of state.

Sec. 12. A corporation may change its registered
office or change its registered agent, or both, upon
filing in the office of the secretary of state a state-
ment setting forth:

(1) The name of the corporation.
(2) The address of its then registered office.
(3) If the address of its registered office be

changed, the address to which the registered office is
to be changed, including street and number.

(4) The name of its then registered agent.
(5) If its registered agent be changed, the name

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

(7) That such change was authorized by resolu-
tion duly adopted by its board of directors.

Such statement shall be executed by the corpora-
tion by its president or a vice president, and verified
by him, and delivered to the secretary of state. If
the secretary of state finds that such statement con-
forms to the provisions of this act, he shall file such
statement in his office, and upon such filing, 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.

Any registered agent of a corporation may resign
as such agent upon filing a written notice thereof,
executed in duplicate, with the secretary of state,
who shall forthwith mail a copy thereof to the cor-
poration in care of an officer, who is not the resign-
ing registered agent, at the address of such officer as
shown by the most recent annual report of the cor-
poration. The appointment of such agent shall ter-
minate upon the expiration of thirty days after re-
ceipt of such notice by the secretary of state.

Sec. 13. The registered agent so appointed by a Service of
process oncorporation shall be an agent of such corporation corporation.

upon whom any process, notice or demand required
or permitted by law to be served upon the corpora-
tion may be served.

Whenever a corporation shall fail to appoint or
maintain a registered agent in this state, or when-
ever its registered agent cannot with reasonable dili-
gence be found at the registered office, then the
secretary of state shall be an agent of such corpora-
tion upon whom any such process, notice, or demand
may be served. Service on the secretary of state of
any such process, notice, or demand shall be made
by delivering to and leaving with him, or with any
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clerk having charge of the corporation department
of his 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, he shall
immediately cause one of the copies thereof to be
forwarded by registered mail, addressed to the cor-
poration at its registered office. 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 him
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 re-
quired or permitted by law to be served upon a
corporation in any other manner now or hereafter
permitted by law.

Sec. 14. A corporation may have one or more
classes of members or may have no members. If the
corporation has one or more classes of members, the
designation of such class or classes, the manner of
election or appointment and the qualifications and
rights of the members of each class shall be set forth
in the articles of incorporation or the bylaws. If the
corporation has no members, that fact shall be set
forth in the articles of incorporation or the bylaws.
A corporation may issue certificates evidencing
membership therein.

Sec. 15. The initial bylaws of a corporation shall
be adopted by its board of directors. The power to
alter, amend or repeal the bylaws or adopt new
bylaws shall be vested in the board of directors
unless otherwise provided in the articles of incorpo-
ration or the bylaws. The bylaws may contain any
provisions for the regulation and management of the
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affairs of a corporation not inconsistent with law or
the articles of incorporation.

Sec. 16. Meetings of members may be held at Meetings of

such place, either within or without this state, as mmes

may be provided in the bylaws. In the absence of
any such provision, all meetings shall be held at the
registered office of the corporation in this state.

An annual meeting of the members shall be held
at such time as may be provided in the bylaws.
Failure to hold the annual meeting at the designated
time shall not work a forfeiture or dissolution of the
corporation.

Special meetings of the members may be called
by the president or by the board of directors. Spe-
cial meetings of the members may also be called by
such other officers or persons or number or propor-
tion of members as may be provided in the articles
of incorporation or the bylaws. In the absence of a
provision fixing the number or proportion of mem-
bers entitled to call a meeting, a special meeting of
members may be called by members having one-
twentieth of the votes entitled to be cast at such
meeting.

Sec. 17. Written or printed notice stating the Notice of
me mber'splace, day and hour of the meeting and, in case of a meetings.

special meeting, the purpose or purposes for which
the meeting is called, shall be delivered not less
than ten nor more than fifty days before the date of
the meeting, either personally or by mail, by or at
the direction of the president, or the secretary, or
the officers or persons calling the meeting, to each
member 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
member at his address as it appears on the records
of the corporation, with postage thereon prepaid.
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Nonprofit Cor-
poration Act Sec. 18. The right of the members, or any class or
-Voting, classes of members, to vote may be limited, enlarged

or denied to the extent specified in the articles of
incorporation or the bylaws. Unless so limited, en-
larged or denied, each member, regardless of class,
shall be entitled to one vote on each matter submit-
ted to a vote of members.

A member may vote in person or, unless the
articles of incorporation or the bylaws otherwise
provide, may vote by proxy executed in writing by
the member or by his duly authorized attorney-
in-fact. No proxy shall be valid after eleven months
from the date of its execution, unless otherwise pro-
vided in the proxy. Where directors or officers are to
be elected by members, the bylaws may provide
that such elections may be conducted by mail.

The articles of incorporation or the bylaws may
provide that in all elections for directors every
member entitled to vote shall have the right to cu-
mulate his vote and to give one candidate a number
of votes equal to his vote multiplied by the number
of directors to be elected, or by distributing such
votes on the same principle among any number of
such candidates.

Votin re- Sec. 19. The bylaws may provide the number or
qirents. percentage of members entitled to vote represented

in person or by proxy, or the number or percentage
of votes represented in person or by proxy, which
shall constitute a quorum at a meeting of members.
In the absence of any such provision, members hold-
ing one-tenth of the votes entitled to be cast repre-
sented in person or by proxy shall constitute a quo-
rum. The vote of a majority of the votes entitled to
be cast by the members present or represented by
proxy at a meeting at which a quorum is present,
shall be necessary for the adoption of any matter
voted upon by the members, unless a greater pro-
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portion is required by this act, the articles of incor-
poration or the bylaws.

Sec. 20. The affairs of a corporation shall be Board of

managed by a board of directors. Directors need not directors.

be residents of this state or members of the corpora-
tion unless the articles of incorporation or the by-
laws so require. The articles of incorporation or the
bylaws may prescribe other qualifications for direc-
tors.

Sec. 21. The number of directors of a corporation Number and
election of

shall be not less than three. Subject to such limita- dilrectors.

tion, the number of directors shall be fixed by the
bylaws, except as to the number of the first board of
directors which number shall be fixed by the arti-
cles of incorporation. The number of directors may
be increased or decreased from time to time by
amendment to the bylaws, unless the articles of in-
corporation provide that a change in the number of
directors shall be made only by amendment of the
articles of incorporation. No decrease in number
shall have the effect of shortening the term of any
incumbent director. In the absence of a bylaw fixing
the number of directors, the number shall be the
same as that stated in the articles of incorporation.

The directors constituting the first board of di-
rectors shall be named in the articles of incorpora-
tion and shall hold office until the first annual elec-

ion of directors or for such other period as may be
specified in the articles of incorporation or the by-
laws. Thereafter, directors shall be elected or ap-
pointed in the manner and for the terms provided
in the articles of incorporation or the bylaws. In the
absence of a provision fixing the term of office, the
term of office of a director shall be one year.

Directors may be divided into classes and the
terms of office of the several classes need not be
uniform. Each director shall hold office for the term
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portin ctfor which he is elected or appointed and until his
-Directors, successor shall have been elected or appointed and

qualified.
A director may be removed from office pursuant

to any procedure therefor provided in the articles of
incorporation.

Vacancies. Sec. 22. Any vacancy occurring in the board of
directors and any directorship to be filled by reason
of an increase in the number of directors may be
filled by the board of directors unless the articles of
incorporation or the bylaws provide that a vacancy
or directorship so created shall be filled in some
other manner, in which case such provision shall
control. A director elected or appointed, as the case
may be, to fill a vacancy shall be elected or ap-
pointed for the unexpired term of his predecessor in
office.

Quorum. Sec. 23. A majority of the number of directors
fixed by the bylaws, or in the absence of a bylaw
fixing the number of directors, then of the number
stated in the articles of incorporation, shall consti-
tute a quorum for the transaction of business, unless
otherwise provided in the articles of incorporation
or the bylaws; but in no event shall a quorum con-
sist of less than one-third of the number of directors
so fixed or stated. 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
this act, the articles of incorporation or the bylaws.

Committees. Sec. 24. If the articles of incorporation or the
bylaws so provide, the board of directors, by resolu-
tion adopted by a majority of the directors in office,
may designate and appoint one or more committees
each of which shall consist of two or more directors,
which committees, to the extent provided in such
resolution, in the articles of incorporation or in the

[ 1160 1

CH. 235.]



SESSION LAWS, 1967.[C.25

bylaws of the corporation, shall have and exercise
the authority of the board of directors in the man-
agement of the corporation: Provided, That no such
committee shall have the authority of the board of
directors in reference to amending, altering or re-
pealing the bylaws; electing, appointing or removing
any member of any such comm-ittee or any director
or officer of the corporation; amending the articles
of incorporation; adopting a plan of merger or
adopting a plan of consolidation with another cor-
poration; authorizing the sale, lease, exchange or
mortgage of all or substantially all of the property
and assets of the corporation; authorizing the volun-
tary dissolution of the corporation or revoking pro-
ceedings therefor; adopting a plan for the distribu-
tion of the assets of the corporation; or amending,
altering or repealing any resolution of the board of
directors which by its terms provides that it shall
not be amended, altered or repealed by such com-
mittee. The designation and appointment of any
such committee and the delegation thereto of au-
thority shall not operate to relieve the board of
directors, or any individual director of any responsi-
bility imposed upon it or him by law.

Sec. 25. Meetings of the board of directors, regu- Place and no-
ticeo direc-lar or special, may be held either within or without tor'someetings.

this state, and upon such notice as the bylaws may
prescribe. Attendance of a director at any meeting
shall constitute a waiver of notice of such meeting
except where a director attends a meeting for the
express purpose of objecting to the transaction of
any business because the meeting is not lawfully
called or convened. Neither the business to be trans-
acted at, nor the purpose of, any regular or special
meeting of the board of directors need be specified
in the notice or waiver of notice of such meeting.

Sec. 26. The officers of a corporation shall consist officems
of a president, one or more vice presidents, a

[-1161]

[CH. 235.



Cu. 35.]SESSION LAWS, 1967.

Nonprofit Cor-
poration Act.

Removal of
officers.

Books and Sec. 28. Each corporation shall keep correct and
records, complete books and records of account and shall

keep minutes of the proceedings of its members,
board of directors and committees having any of the
authority of the board of directors; and shall keep at
its registered office or principal office in this state a
record of the names and addresses of its members
entitled to vote. All books and records of a corpora-
tion may be inspected by any member, or his agent

-or attorney, for any proper purpose at any reason-
able time.

r1162 1.

secretary, a treasurer and such other officers and
assistant officers as may be deemed necessary, each
of whom shall be elected or appointed at such time
and in such manner and for such terms not exceed-
ing three years as may be prescribed in the articles
of incorporation or the bylaws. In the absence of
any such provision, all officers shall be elected or
appointed annually by the board of directors. If the
bylaws so provide, any two or more offices may be
held by the same person, except the offices of presi-
dent and secretary.

The articles of incorporation or the bylaws may
provide that any one or more officers of the corpora-
tion shall be ex officio members of the board of
directors.

The officers of a corporation may be designated
by such additional titles as may be provided in the
articles of incorporation or the bylaws.

Sec. 27. Any officer elected or appointed may be
removed by the persons authorized to elect or ap-
point such officer whenever in their judgment the
best interests of the corporation will be served
thereby. The removal of an officer shall be without
prejudice to the contract rights, if any, of the officer
so removed. Election or appointment of an officer or
agent shall not of itself create contract rights.

Cu. 235.]
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Sec.29.No oan shll e mde y acororaionLoans toSec.29.No lansshal bemadeby cororaiondirectors and
to its directors or officers. The directors of a corpo- poie

ration who vote for or assent to the making of a
loan to a director or officer of the corporation, and
any officer or officers participating in the making of
such loan, shall be jointly and severally liable to the
corporation for the amount of such loan until the
repayment thereof.

Sec. 30. Duplicate originals of the articles of in- Filng of
a rticles of

corporation shall be delivered to the secretary of incorporation.

state. If the secretary of state finds that the articles
of incorporation conform to law, he shall, when all
fees have been paid as in this act prescribed:

(1) Endorse on each of such duplicate originals
the word "Filed" and the month, day, and year of
the filing thereof.

(2) File one of such duplicate originals in his
office.

(3) Issue a certificate of incorporation to which
he shall affix the other duplicate original.

The certificate of incorporation together with the
duplicate original of the articles of incorporation
affixed thereto by the secretary of state, shall be
returned to the incorporators or their representa-
tive.

Sec. 31. Upon the issuance of the certificate Of Effect of
thecoporteexsteceshll egnissuance of

incorporation, th oprt xsec hl eicertificate of

and such certificate of incorporation shall be conclu- incorporation.

sive evidence that all conditions precedent required
to be performed by the incorporators have been
complied with and that the corporation has been
incorporated under this act, except as against the
state in a proceeding to cancel or revoke the certi-
ficate of incorporation.

Sec. 32. After the issuance of the certificate of organization

incorporation an organization meeting of the board meeting.

of directors named in the articles of incorporation

[ 11631

[CH. 235.



CE. 35.]SESSION LAWS, 1967.

Nonprofit Cor-
pora.tion Act

flight to
amend
articles.

Procedure Sec. 34. Amendments to the articles of incorpora-
to amend
articles. tion shall be made in the following manner:

(1) Where there are members having voting
rights, the board of directors shall adopt a resolution
setting forth the proposed amendment and directing
that it be submitted to a vote at a meeting of mem-
bers having voting rights, which may be either an
annual or a special meeting. Written or printed no-
tice setting forth the proposed amendment or a sum-
mary of the changes to be effected thereby shall be
given to each member entitled to vote at such meet-
ing within the time and in the manner provided in
this act for the giving of notice of meetings of mem-
bers. The proposed amendment shall be adopted
upon receiving at least two-thirds of the votes
which members present at such meeting or repre-
sented by proxy are entitled to cast.

(2) Where there are no members, or no mem-
bers having voting rights, an amendment shall be
adopted at a meeting of the board of directors upon

[ 1164]1

shall be held, either within or without this state, at
the call of a majority of the incorporators, for the
purpose of adopting bylaws, electing officers and the
transaction of such other business as may come be-
fore the meeting. The incorporators calling the
meeting shall give at least three days' notice thereof
by mail to each director so named, which notice
shall state the time and place of the meeting.

A first meeting of the members may be held at
the call of the directors, or a majority of them, upon
at least three days' notice, for such purposes as shall
be stated in the notice of the meeting.

Sec. 33. A corporation may amend its 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 are lawful under this act.
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receiving the vote of a majority of the directors in
office.

Any number of amendments may be submitted
and voted upon at any one meeting.

Sec. 35. The articles of amendment shall be exe- Articles of

cuted in duplicate by the corporation by its presi-amnmet

dent or a vice president and by its secretary or an
assistant secretary, and verified by one of the
officers signing such articles, and shall set forth:

(1) The name of the corporation.
(2) The amendment so adopted.
(3) Where there are members having voting

rights, (a) a statement setting forth the date of the
meeting of members at which the amendment was
adopted, that a quorum was present at such meet-
ing, and that such amendment received at least
two-thirds of the votes which members present at
such meeting or represented by proxy were entitled
to cast, or (b) a statement that such amendment
was adopted by a consent in writing signed by all
members entitled to vote with respect thereto.

(4) Where there are no members, or no mem-
bers having voting rights, a statement of such fact,
the date of the meeting of the board of directors at
which the amendment was adopted, and a statement
of the fact that such amendment received the vote
of a majority of the directors in office.

Sec. 36. Duplicate originals of the articles Of Filing articles
ofof amnendmentamendment shall be delivered to the secretary of-~Certfcae~

state. If the secretary of state finds that the articlesofaednt
of amendment conform to law, he shall, when all
fees have been paid as in this act prescribed:

(1) Endorse on each of such duplicate originals
the word "Filed," and the month, day and year of
the filing thereof.

(2) File one of such duplicate originals in his
office.

[ 11651
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Nonprofit Car- (3) Issue a certificate of amendment to which heporation Act
-Certificate of
amendment. shal affix the otherdulctorgn.

The certificate of amendment, together with the
duplicate original of the articles of amendment
affixed thereto by the secretary of state, shall be
returned to the corporation or its representative.

Effect of Sec. 37. Upon the issuance of the certificate of
certificate of
amendment, amendment by the secretary of state, the amend-

ment shall become effective and the articles of in-
corporation shall be deemed to be amended accord-
ingly.

No amendment shall affect any existing cause of
action in favor of or against such corporation, or any
pending action to which such corporation shall be a
party, or the existing rights of persons other than
members; and, in the event the corporate name shall
be changed by amendment, no action brought by
or against such corporation under its former name
shall abate for that reason.

Procedure for Sec. 38. Any two or more domestic corporations
merger. may merge into one of such corporations pursuant

to a plan of merger approved in the manner pro-
vided in this act.

Each corporation shall adopt a plan of merger
setting forth:

(1) The names of the corporations proposing to
merge, and the name of the corporation into which
they propose to merge, which is hereinafter desig-
nated as the surviving corporation.

(2) The terms and conditions of the proposed
merger.

(3) A statement of any changes in the articles of
incorporation of the surviving corporation to be
effected by such merger.

(4) Such other provisions with respect to the
proposed merger as are deemed necessary or desira-
ble.

[1166]
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Sec. 39. Any two or more domestic corporations
may consolidate into a new corporation pursuant to
a plan of consolidation approved in the manner pro-
vided in this act.

Each corporation shall adopt a plan of consolida-
tion setting forth:

(1) The names of the corporations proposing to
consolidate, and the name of the new corporation
into which they propose to consolidate, which is
hereinafter designated as the new corporation.

(2) The terms and conditions of the proposed
consolidation.

(3) With respect to the new corporation, all of
the statements required to be set forth in articles of
incorporation for corporations organized under this
act.

Procedure for
consolidation.

(4) Such other provisions with respect to the
proposed consolidation as are deemed necessary or
desirable.

Sec. 40. A plan of merger or consolidation shall Approval of

be adopted in the following manner: consolid a t ion.

(1) Where the members of any merging or con-
solidating corporation have voting rights, the board
of directors of such corporation shall adopt a resolu-
tion approving the proposed plan and directing that
it be submitted to a vote at a meeting of members
having voting rights, which may be either an annual
or a special meeting. Written or printed notice set-
ting forth the proposed plan or a summary thereof
shall be given to each member entitled to vote at
such meeting within the time and in the manner
provided in this act for the giving of notice of meet-
ings of members. The proposed plan shall be
adopted upon receiving at least two-thirds of the
votes which members present at each such meeting
or represented by proxy are entitled to cast.

(2) Where any merging or consolidating corpo-
ration has no members, or no members having vot-

[ 1167]1
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Nonporofitn ing rights, a plan of merger or consolidation shall be
Act-Merger otda fo
or consolida- adotdaa meeting ofthe board of directors o
tion. such corporation upon receiving the vote of a

majority of the directors in office.

After such approval, and at any time prior to the
filing of the articles of merger or consolidation, the
merger or consolidation may be abandoned pursuant
to provisions therefor, if any, set forth in the plan of
merger or consolidation.

Articles of Sec. 41. (1) Upon such approval, articles of
cns idation. merger or articles of consolidation shall be executed

in duplicate by each corporation by its president or
a vice president and by its secretary or an assistant
secretary, and verified by one of the officers of each
corporation signing such articles, -and shall set forth:

(a) The plan of merger or the plan of consolida-
tion;

(b) Where the members of any merging or con-
solidating corporation have voting rights, then as to
each such corporation (i) a statement setting forth
the date of the meeting of members at which the
plan was adopted, that a quorum was present at
such meeting, and that such plan received at least
two-thirds of the votes which members present at
such meeting or represented by proxy were entitled
to cast, or (ii) a statement that such amendment
was adopted by a consent in writing signed by all
members entitled to vote with respect thereto;

(c) Where any merging or consolidating corpo-
ration has no members, or no members having vot-
ing rights, then as to each such corporation a state-
ment of such fact, the date of the meeting of the
board of directors at which the plan was adopted
and a statement of the fact that such plan received
the vote of a majority of the directors in office.

(2) Duplicate originals of the articles of merger
or articles of consolidation shall be delivered to the

[ 1168 1
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secretary of state. If the secretary of state finds that
such articles conform to law, he shall, when all fees
have been paid as in this act prescribed:

(a) Endorse on each of such duplicate originals
the word "Filed," and the month, day and year of
the filing thereof;

(b) File one of such duplicate originals in his
office;

(c) Issue a certificate of merger or a certificate
of consolidation to which he shall affix the other
duplicate original.

The certificate of merger or certificate of consoli-
dation, together with the duplicate original of the
articles of merger or articles of consolidation affixed
thereto by the secretary of state, shall be returned
to the surviving or new corporation, as the case may
be, or its representative.

Sec. 42. Upon the issuance of the certificate of
merger, or the certificate of consolidation by the
secretary of state, the merger or consolidation shall
be effected.

Sec. 43. When such merger or consolidation has
been effected:

(1) The several corporations parties to the plan
of merger or consolidation shall be a single corpora-
tion, which, in the case of a merger, shall be that
corporation designated in the plan of merger as the
surviving corporation, and, in the case of a consoli-
dation, shall be the new corporation provided for in
the plan of consolidation.

(2) The separate existence of all corporations
parties to the plan of merger or consolidation, ex-
cept the surviving or new corporation, shall cease.

(3) Such surviving or new corporation shall
have all the rights, privileges, immunities and pow-
ers and shall be subject to all the duties and liabili-
ties of a corporation organized under this act.

[ 1169
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(4) Such surviving or new corporation shall
thereupon and thereafter possess all the rights, priv-
ileges, immunities, and franchises, as well of a
public as of a private nature, of each of the merging
or consolidating corporations; and all property, real,
personal and mixed, and all debts due on whatever
account, and all other choses in action, and all and
every other interest, of or belonging to or due to
each of the corporations so merged or consolidated,
shall be taken and deemed to be transferred to and
vested in such single corporation without further act
or deed; and the title to any real estate, or any
interest therein, vested in any of such corporations
shall not revert or be in any way impaired by rea-
son of such merger or consolidation.

(5) Such surviving or new corporation shall
thenceforth be responsible and liable for all the lia-
bilities and obligations of each of the corporations so
merged or consolidated; and any claim existing or
action or proceeding pending by or against any of
such corporations may be prosecuted as if such
merger or consolidation had not taken place, or such
surviving or new corporation may be substituted in
its place. Neither the rights of creditors nor any
liens upon the property of any such corporation
shall be impaired by such merger or consolidation.

(6) In the case of a merger, the articles of incor-
poration of the surviving corporation shall be
deemed to be amended to the extent, if any, that
changes in its articles of incorporation are stated in
the plan of merger; and, in the case of a consolida-
tion, the statements set forth in the articles of con-
solidation and which are required or permitted to be
set forth in the articles of incorporation of corpora-
tions organized under this act shall be deemed to be
the articles of incorporation of the new corporation.

Sec. 44. A sale, lease, exchange, mortgage, pledge
or other disposition of all, or substantially all, the

[1170]
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property and assets of a corporation may be made Sale, lease,

upon such terms and conditions and for such consid- masse

eration, which may consist in whole or in part of
money or property, real or personal, including
shares of any corporation for profit, domestic or for-
eign, as may be authorized in the following manner:

(1) Where there are members having voting
rights, the board of directors shall adopt a resolution
recommending such sale, lease, exchange, mortgage,
pledge or other disposition and directing that it be
submiAtted to a vote at a meeting of members having
voting rights, which may be either an annual or a
special meeting. Written or printed notice stating
that the purpose, or one of the purposes, of such
meeting is to consider the sale, lease, exchange,
mortgage, pledge or other disposition of 6ll, or sub-
stantially all, the property and assets of the corpora-
tion shall be given to each member entitled to vote
at such meeting, within the time and in the manner
provided by this act for the giving of notice of meet-
ings of members. At such meeting the members may
authorize such sale, lease, exchange, mortgage,
pledge or other disposition and may fix, or may
authorize the board of directors to fix, any or all of
the terms and conditions thereof and the considera-
tion to be received by the corporation therefor. Such
authorization shall require at least two-thirds of the
votes which members present at such meeting or
represented by proxy are entitled to cast. After such
authorization by a vote of members, the board of
directors, nevertheless, in its discretion, may aban-
don such sale, lease, exchange, mortgage, pledge or
other disposition of assets, subject to the rights of
third parties under any contracts relating thereto,
without further action or approval by members.

(2) Where there are no members, or no mem-
bers having voting rights, a sale, lease, exchange,
mortgage, pledge or other disposition of all, or sub-
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tion shall be authorized upon receiving the vote of a
majority of the directors in office.

Voluntary Sec. 45. A corporation may dissolve and wind up
dissolution, its affairs in the following manner:

(1) Where there are members having voting
rights, the board of directors shall adopt a resolution
recommending that the corporation be dissolved,
and directing that the question of such dissolution
be submitted to a vote at a meeting of members
having voting rights, which may be either an annual
or a special meeting. Written or printed notice stat-
ing that the purpose, or one of the purposes, of such
meeting is to consider the advisability of dissolving
the corporation, shall be given to each member enti-
tled to vote at such meeting, within the time and in
the manner provided in this act for the giving of
notice of meetings of members. A resolution to dis-
solve the corporation shall be adopted upon receiv-
ing at least two-thirds of the votes which members
present at such meeting or represented by proxy are
entitled to cast.

(2) Where there are no members, or no mem-
bers having voting rights, the dissolution of the cor-
poration shall be authorized at a meeting of the
board of directors upon the adoption of a resolution
to dissolve by the vote of a majority of the directors
in office.

Upon the adoption of such resolution by the
members, or by the board of directors where there
are no members or no members having voting
rights, the corporation shall cease to conduct its
affairs except in so far as may be necessary for the
winding up thereof, shall immediately cause a notice
of the proposed dissolution to be mailed to each
known creditor of the corporation, and shall proceed
to collect its assets and apply and distribute them as
provided in this act.

[ 1172 ]
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Sec. 46. The assets of a corporation in the process Distribution

of dissolution shall be applied and distributed as
follows:

(1) All liabilities and obligations of the corpora-
tion shall be paid, satisfied and discharged, or ade-
quate provision shall be made theref or;

(2) Assets held by the corporation upon condi-
tion requiring return, transfer or conveyance, which
condition occurs by reason of the dissolution, shall
be returned, transferred or conveyed in accordance
with such requirements;

(3) Assets received and held by the corporation
subject to limitations permitting their use only for
charitable, religious, eleemosynary, benevolent, edu-
cational or similar purposes, but not held upon a
condition requiring return, transfer or conveyance
by reason of the dissolution, shall be transferred or
conveyed to one or more domestic or foreign corpo-
rations, societies or organizations engaged in activi-
ties substantially similar to those of the dissolving
corporation, pursuant to a plan of distribution
adopted as provided in this act;

(4) Other assets, if any, shall be distributed in
accordance with the provisions of the articles of
incorporation or the bylaws to the extent that the
articles of incorporation or bylaws determine the
distributive rights of members, or any class or
classes of members, or provide for distribution to
others;

(5) Any remaining assets may be distributed to
such persons, societies, organizations or domestic or
foreign corporations, whether for profit or not for
profit, as may be specified in a plan of distribution
adopted as provided in this act.

Sec. 47. A plan providing for the distribution of plan of
assets, not inconsistent with the provisions of thisditbto.
act, may be adopted by a corporation in the process

[1173]
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for the purpose of authorizing any transfer or con-
veyance of assets for which this act requires a plan
of distribution, in the following manner:

Plan of (1) Where there are members having voting
distribution. rights, the board of directors shall adopt a resolution

recommending a plan of distribution and directing
the submission thereof to a vote at a meeeting of
members having voting rights, which may be either
an annual or a special meeting. Written or printed
notice setting forth the proposed plan of distribution
or a summary thereof shall be given to each mem-
ber entitled to vote at such meeting, within the time
and in the manner provided in this act for the giv-
ing of notice of meetings of members. Such plan of
distribution shall be adopted upon receiving at least
two-thirds of the votes which members present at
such meeting or represented by proxy are entitled
to cast.

(2) Where there are no members, or no mem-
bers having voting rights, a plan of distribution
shall be adopted at a meeting of the board of direc-
tors upon receiving a vote of a majority of the direc-
tors in office.

Revocation of Sec. 48. A corporation may, at any time prior to
dissolution the issuance of a certificate of dissolution by the
proceedings, secretary of state, revoke the action theretofore

taken to dissolve the corporation, in the following
manner:

(1) Where there are members having voting
rights, the board of directors shall adopt a resolution
recommending that the voluntary dissolution pro-
ceedings be revoked, and directing that the question
of such revocation be submitted to a vote at a meet-
ing of members having voting rights, which may be
either an annual or a special meeting. Written or
printed notice stating that the purpose, or one of the
purposes, of such meeting is to consider the advisa-
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bility of revoking the voluntary dissolution proceed-
ings, shall be given to each member entitled to vote
at such meeting, within the time and in the manner
provided in this act for the giving of notice of meet-
ings of members. A resolution to revoke the
voluntary dissolution proceedings shall be adopted
upon receiving at least two-thirds of the votes
which members present at such meeting or repre-
sented by proxy are entitled to cast.

(2) Where there are no members, or no mem-
bers having voting rights, a resolution to revoke the
voluntary dissolution proceedings shall be adopted at
a meeting of the board of directors upon receiving
the vote of a majority of the directors in office.

Upon the adoption of such resolution by the
members, or by the board of directors where there
are no members or no members having voting
rights, the corporation may thereupon again conduct
its aff airs.

Sec. 49. If voluntary dissolution proceedings Articles of

have not been revoked, then when all debts, liabili- dissolution.

ties and obligations of the corporation shall have
been paid and discharged, or adequate provision
shall have been made therefor, and all of the re-
maining property and assets of the corporation
shall have been transferred, conveyed or distributed
in accordance with the provisions of this act, articles
of dissolution shall be executed in duplicate by the
corporation by its president or a vice president, and
by its secretary or an assistant secretary, and ver-
ified by one of the officers signing such statement,
which statement shall set forth:

(1) The name of the corporation.
(2) Where there are members having voting

rights, (a) a statement setting forth the date of the
meeting of members at which the resolution to dis-
solve was adopted, that a quorum was present at
such meeting, and that such resolution received at
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porton t.r least two-thirds of the votes which members present
at such meeting or represented by proxy were enti-
tled to cast, or (b) a statement that such resolution
was adopted by a consent in writing signed by all
members entitled to vote with respect thereto.

(3) Where there are no members, or no mem-
bers having voting rights, a statement of such fact,
the date of the meeting of the board of directors at

Articles of which the resolution to dissolve was adopted and a
dissolution, statement of the fact that such resolution received

the vote of a majority of the directors in office.
(4) That all debts, obligations, and liabilities of

the corporation have been paid and discharged or
that adequate, provision has been made theref or.

(5) That all the remaining property and assets
of the corporation have been transferred, conveyed
or distributed in accordance with the provisions of
this act.

(6) That there are no suits pending against the
corporation in any court, or that adequate provision
has been made for the satisfaction of any judgment,
order or decree which may be entered against it in
any pending suit.

Filing articles Sec. 50. Duplicate originals of such articles of
of isoltin.dissolution shall be delivered to the secretary of

state. If the secretary of state finds that such articles
of dissolution conform to law, he shall, when all fees
have been paid as in this act prescribed:

(1) Endorse on each of such duplicate originals
the word "Filed," and the month, day and year of
the filing thereof.

(2) File one of such duplicate originals in his
office.

(3) Issue a certificate of dissolution to which he
shall affix the other duplicate original.

The certificate of dissolution, together with the
duplicate original of the articles of dissolution
affixed thereto by the secretary of state, shall be

[ 1176]
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returned to the representative of the dissolved cor-
poration. Upon the issuance of such certificate of
dissolution the existence of the corporation shall
cease, except for the purpose of suits, other proceed-
ings and appropriate corporate action by members,
directors and officers as provided in this act.

Sec. 51. A corporation may be dissolved involun- Involuntary

tarily by a decree of the superior court in an action dissolution.

filed by the attorney general when it is established
that:

(1) The corporation has failed to file its annual
report within the time required by this act; or

(2) The corporation procured its articles of in-
corporation through fraud; or

(3) The corporation has continued to exceed or
abuse the authority conferred upon it by law; or

(4) The corporation has failed for ninety days to
appoint and maintain a registered agent in this
state; or

(5) The corporation has failed for ninety days
after change of its registered agent to file in the
office of the secretary of state a statement of such
change.

Sec. 52. The secretary of state, on or before the
first day of October of each year, shall certify to the
attorney general the names of all corporations
which have failed to file their annual reports in
accordance with the provisions of this act. He shall
also certify, from time to time, the names of all
corporations which have given other cause for disso-
lution as provided in this act, together with the facts
pertinent thereto. Whenever the secretary of state
shall certify the name of a corporation to the attor-
ney general as having given any cause for dissolu-
tion, the secretary of state shall concurrently mail to
the corporation at its registered office a notice that
such certification has been made. Upon the receipt
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of such certification, the attorney general shall file
an action in the name of the state against such cor-
poration for its dissolution. Every such certificate
from the secretary of state to the attorney general
pertaining to the failure of a corporation to file an
annual report shall be taken and received in all
courts as prima facie evidence of the facts therein
stated. If, before action is filed, the corporation shall
file its annual report, or shall appoint or maintain a
registered agent as provided in this act, shall file
with the secretary of state the required statement of
change of registered agent, such fact shall be forth-
with certified by the secretary of state to the attor-
ney general and he shall not file an action against
such corporation for such cause. If, after action is
filed, the corporation shall file its annual report, or
shall appoint or maintain a registered agent as pro-
vided in this act, or shall file with the secretary of
state the required statement of change of registered
agent, and shall pay the costs of such action, the
action for such cause shall abate.

Venue and Sec. 53. Every action for the involuntary dissolu-
procss. tion of a corporation shall be commenced by the

attorney general either in the superior court of the
county in which the registered office of the corpora-
tion is situated, or in the superior court of Thurston
county. Summons shall issue and be served as in
other civil actions. If process is returned not found,
the attorney general shall cause publication to be
made as in other civil cases in some newspaper
published in the county where the registered office
of the corporation is situated, containing a notice of
the pendency of such action, the title of the court,
the title of the action, and the date on or after
which default may be entered. The attorney general
may include in one notice the names of any number
of corporations against which actions are then pend-
ing in the same court. The attorney general shall
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cause a copy of such notice to be mailed to the
corporation at its registered office within ten days
after the first publication thereof. The certificate of
the attorney general of the mailing of such notice
shall be prima facie evidence thereof. Such notice
shall be published at least once each week for two
successive weeks, and the first publication thereof
may begin at any time after the summons has been
returned. Unless a corporation shall have been
served with summons, no default shall be taken
against it earlier than thirty days after the first
publication of such notice.

Sec. 54. Superior courts shall have full power to
liquidate the assets and affairs of a corporation:

(1) In an action by a member or director when
it is made to appear:

(a) That the directors are deadlocked in the
management of the corporate affairs and that irrep-
arable injury to the corporation is being suffered
or is threatened by reason thereof, and either that
the members are unable to break the deadlock or
there are no members having voting rights; or

(b) That the acts of the directors or those in
control of the corporation are illegal, oppressive or
fraudulent; or

(c) That the corporate assets are being misap-
plied or wasted; or

(d) That the corporation is unable to carry out
its purposes.

(2) In an action by a creditor:
(a) When the claim of the creditor has been

reduced to judgment and an execution thereon has
been returned unsatisfied and it is established that
the corporation is insolvent; or

(b) When the corporation has admitted in writ-
ing that the claim of the creditor is due and owing
and it is established that the corporation is insol-
vent.
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(3) Upon application by a corporation to have
its dissolution continued under the supervision of
the court.

(4) When an action has been filed by the attor-
ney general to dissolve a corporation and it is es-
tablished that liquidation of its aff airs should pre-
cede the entry of a decree of dissolution.

Proceedings under subsections (1), (2), or (3) of
this section shall be brought in the county in which
the registered office or the principal office of the
corporation is situated.

It shall not be necessary to make directors or
members parties to any such action or proceedings
unless relief is sought against them personally.

Sec. 55. In proceedings to liquidate the assets and
affairs of a corporation the court shall have the
power to issue injunctions, to appoint a receiver or
receivers pendente lite, with such powers and duties
as the court, from time to time, may direct, and to
take such other proceedings as may be requisite to
preserve the corporate assets wherever situated, and
carry on the affairs of the corporation until a full
hearing can be had.

After a hearing had upon such notice as the
court may direct to be given to all parties to the
proceedings and to any other parties in interest des-
ignated by the court, the court may appoint a liqui-
dating receiver or receivers with authority to collect
the assets of the corporation. Such liquidating
receiver or receivers shall have authority, subject to
the order of the court, to sell, convey and dispose of
all or any part of the assets of the corporation wher-
ever situated, either at public or private sale. The
order appointing such liquidating receiver or receiv-
ers shall state their powers and duties. Such powers
and duties may be increased or diminished at any
time during the proceedings.
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The assets of the corporation or the proceeds
resulting from a sale, conveyance, or other disposi-
tion thereof shall be applied and distributed as fol-
lows:

(1) All costs and expenses of the court proceed-
ings and all liabilities and obligations of the corpo-
ration shall be paid, satisfied and discharged, or ade-
quate provision shall be made theref or;

(2) Assets held by the corporation upon condi-
tion requiring return, transfer or conveyance, which
condition occurs by reason of the dissolution or liq-
uidation, shall be returned, transferred or conveyed
in accordance with such requirements;

(3) Assets received and held by the corporation
subject to limitations permitting their use only for
charitable, religious, eleemosynary, benevolent, edu-
cational or similar purposes, but not held upon a
condition requiring return, transfer or conveyance
by reason of the dissolution or liquidation, shall be
transferred or conveyed to one or more domestic or
foreign corporations, societies or organizations en-
gaged in activities substantially similar to those of
the dissolving or liquidating corporation as the court
may direct;

(4) Other assets, if any, shall be distributed in
accordance with the provisions of the articles of
incorporation or the bylaws to the extent that the
articles of incorporation or bylaws determine the
distributive rights of members, or any class or classes
of members, or provide for distribution to others;

(5) Any remaining assets may be distributed to
such persons, societies, organizations or domestic or
foreign corporations, whether for profit or not for
profit, specified in the plan of distribution adopted
as provided in this act, or where no plan of distribu-
tion has been adopted, as the court may direct.

The court shall have power to allow, from time
to time, as expenses of the liquidation compensation

[ 1181 1
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to the receiver or receivers and to attorneys in the
proceeding, and to direct the payment thereof out of
the assets of the corporation or the proceeds of any
sale or disposition of such assets.

A receiver of a corporation appointed under the
provisions of this section shall have authority to sue
and defend in all courts in his own name as receiver
of such corporation. The court appointing such re-
ceiver shall have exclusive jurisdiction of the corpo-
ration and its property, wherever situated.

Qualifications Sec. 56. A receiver shall in all cases be a citizen
of receivers--
Bond. of the United States or a corporation for profit au-

thorized to act as receiver, which corporation may
be a domestic corporation or a foreign corporation
authorized to transact business in this state, and
shall in all cases give such bond as the court may
direct with such sureties as the court may require.

Flin osf Sec. 57. In proceedings to liquidate the assets and
clisin

liquidation affairs of a corporation the court may require all
proceedings. creditors of the corporation to file with the'clerk of

the court or with the receiver, in such form as the
court may prescribe, proofs under oath of their re-
spective claims. If the court requires the filing of
claims it shall fix a date, which shall be not less
than four months from the date of the order, as the
last day for the filing of claims, and shall prescribe
the notice that shall be given to creditors and claim-
ants of the date so fixed. Prior to the date so fixed,
the court may extend the time for the filing of
claims. Creditors and claimants failing to file proofs
of claim on or before the date so fixed may be
barred, by order of court, from participating in the
distribution of the assets of the corporation.

Discontinu- Sec. 58. The liquidation of the assets and affairs
atn.fqi of a corporation may be discontinued at any time

during the liquidation proceedings when it is es-
tablished that cause for liquidation no longer exists.

[ 1182]
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In such event the court shall dismiss the proceed-
ings and direct the receiver to redeliver to the cor-
poration all its remaining property and assets.

Sec. 59. In proceedings to liquidate the assets and Decree of

affairs of a corporation, when the costs and expenses dissolution.

of such proceedings and all debts, obligations, and
liabilities of the corporation shall have been paid
and discharged and all of its remaining property and
assets distributed in accordance with the provisions
of this act, or in case its property and assets are not
sufficient to satisfy and discharge such costs, ex-
penses, debts, and obligations, and all the property
and assets have been applied so far as they will go
to their payment, the court shall enter a decree
dissolving the corporation, whereupon the existence
of the corporation shall cease.

Sec. 60. In case the court shall enter a decree Filing of
decree of

dissolving a corporation, it shall be the duty of the dissolution.

clerk of such court to cause a certified copy of the
decree to be filed with the secretary of state. No fee
shall be charged by the secretary of state for the
filing thereof.

Sec. 61. The dissolution of a corporation either Survival of
byremedy ater(1 ythe issuance of a certificate of dissolution bydi~olution

the secretary of state, or (2) by a decree of court
when the court has not liquidated the assets and
affairs of the corporation as provided in this act, or
(3) by expiration of its period of duration, shall not
take away or impair any remedy available to or
against such corporation, its directors, officers, or
members, for any right or claim existing, or any
liability incurred, prior to such dissolution if action
or other proceeding thereon is commenced within
two years after the date of such dissolution. Any
such action or proceeding by or against the corpora-
tion may be prosecuted or defended by the corpora-
tion in its corporate name. The members, directors
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portin At.and officers shall have power to take such corporate
or other action as shall be appropriate to protect
such remedy, right or claim. If such corporation was
dissolved by the expiration of its period of duration,
such corporation may amend its articles of incorpo-
ration at any time daring such period of two years so
as to extend its period of duration.

Admission of Sec. 62. No foreign corporation shall have the
cYorrtions. right to conduct affairs in this state until it shall

have procured a certificate of authority so to do
from the secretary of state. No foreign corporation
shall be entitled to procure a certificate of authority
under this act to conduct in this state any affairs
which a corporation organized under this act is not
permitted to conduct. A foreign corporation shall
not be denied a certificate of authority by reason of
the fact that the laws of the state or country under
which such corporation is organized governing its
organization and internal affairs differ from the laws
of this state, and nothing in this act contained shall
be construed to authorize this state to regulate the
organization or the internal affairs of such corpora-
tion.

Without excluding other activities which may
not constitute conducting affairs in this state, a for-
eign corporation shall not be considered to be con-
ducting affairs in this state, for the purposes of this
act, by reason of carrying on in this state any one or
more of the following activities:

(1) Maintaining or defending any action or suit
or any administrative or arbitration proceeding, or
effecting the settlement thereof or the settlement of
claims or disputes.

(2) Holding meetings of its directors or mem-
bers or carrying on other activities concerning its
internal affairs.

(3) Maintaining bank accounts.

[11841
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(4) Creating evidences of debt, mortgages or
liens on real or personal property.

(5) Securing or collecting debts due to it or en-
forcing any rights in property securing the same.

Sec. 63. A foreign corporation which shall have Powers of
foreignreceived a certificate of authority under this act corporations.

shall, until a certificate of revocation or of
withdrawal shall have been issued as provided in
this act, enjoy the same, but no greater, rights and
privileges as a domestic corporation organized for
the purposes set forth in the application pursuant to
which such certificate of authorization is issued;
and, except as in this act otherwise provided, shall
be subject to the same duties, restrictions, penalties
and liabilities now or hereafter imposed upon a
domestic corporation of like character.

Sec. 64. No certificate of authority shall be issued Corporate
name.to a foreign corporation unless the corporate naM(

of such corporation complies with the provisions of
section 10 of this act.

Sec. 65. Whenever a foreign corporation which is change of

authorized to conduct affairs in this state shall foreign

change its name to one under which a certificate of croain

authority would not be granted to it on application
therefor, the certificate of authority of such corpora-
tion shall be suspended and it shall not thereafter
conduct any affairs in this state until it has changed
its name to a name which is available to it under the
laws of this state.

Sec. 66. A foreign corporation, in order to pro- Application
for certificatecure a certificate of authority to conduct affairs in of authority.

this state, shall make application therefor to the
secretary 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) The date of incorporation and the period of
duration of the corporation.

[1185 1

[CH. 235.



CH. 35.]SESSION LAWS, 1967.

Nonprofit Cor-
poration Act.

Filing appli-
cation for
certificate of
authority.

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

(4) The address of the proposed registered office
of the corporation in this state, and the name of its
proposed registered agent in this state at such ad-
dress.

(5) The purpose or purposes of the corporation
which it proposes to pursue in conducting its affairs
in this state.

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

(7) Such additional information as may be nec-
essary or appropriate in order to enable the secre-
tary of state to determine whether such corporation
is entitled to a certificate of authority to conduct
affairs in this state.

Sec. 67. Duplicate originals of the application of
the corporation for a certificate of authority shall be
delivered to the secretary of state, together with a
copy of its articles of incorporation and all amend-
ments thereto, duly authenticated by the proper
officer of the state or country under the laws of
which it is incorporated.

If the secretary of state finds that such applica-
tion conforms to law, he shall, when all fees have
been paid as in this act prescribed:

(1) Endorse on each of such documents the
word "Filed," and the month, day and year of the
filing thereof.

(2) File in his office one of such duplicate origi-
nals of the application and the copy of the articles of
incorporation and amendments thereto.

(3) Issue a certificate of authority to conduct
affairs in this state to which he shall affix the other
duplicate original application.

The certificate of authority, together with the
duplicate original of the application affixed thereto

[ 1186
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by the secretary of state, shall be returned to the
corporation or its representative.

Sec. 68. Upon the issuance of a certificate of au- Effect of
certificate ofthority by the secretary of state, the corporation authority.

shall be authorized to conduct affairs in this state
for those purposes set forth in its application, sub-
ject, however, to the right of this state to suspend or
to revoke such authority as provided in this act.

Sec. 69. Each foreign corporation authorized to
conduct affairs in this state shall have and contin-
uously maintain in this state:

(1) A registered office which may be, but need
not be, the same as its principal office.

(2) A registered agent, which agent may be
either an individual resident in this state whose
business office is identical with such registered
office, or a domestic corporation, whether for profit
or not for profit, or a foreign corporation, whether
for profit or not for profit, authorized to transact
business or conduct affairs in this state, having an
office identical with such registered office.

Sec. 70. A foreign corporation authorized to con-
duct affairs in this state may change its registered
office or change its registered agent, or both, upon
filing in the office of the secretary of state a state-
ment setting forth:

(1) The name of the corporation.
(2) The address of its then registered office.
(3) If the address of its registered office be

changed, the address to which the registered office is
to be changed.

(4) The name of its then registered agent.
(5) If its registered agent be changed, the name

of its successor registered agent.
(6) That the address of its registered office and

the address of the office of its registered agent, as
changed, will be identical.

[ 11871
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(7) That such change was authorized by resolu-
tion duly adopted by its board of directors.

Such statement shall be executed by the corpora-
tion by its president or a vice president, and verified
by him, and delivered to the secretary of state. If
the secretary of state finds that such statement con-
forms to the provisions of this act, he shall file such
statement in his office, and upon such filing 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.

Any registered agent in this state appointed by a
foreign corporation may resign as such agent upon
filing a written notice thereof, executed in duplicate,
with the secretary of state who shall forthwith mail
a copy thereof to the foreign corporation at its prin-
cipal office in the state or country under the laws of
which it is incorporated as shown by its most recent
annual report. The appointment of such agent shall
terminate upon the expiration of thirty days after
receipt of such notice by the secretary of state.

Sec. 71. The registered agent so appointed by a
foreign corporation authorized to conduct affairs 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
conduct affairs in this state shall fail to appoint or
maintain a registered agent in this state, or when-
ever any such registered agent cannot with reasona-
ble 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 corpora-
tion upon whom any such process, notice, or demand
may be served. Service on the secretary of state of
any such process, notice, or demand shall be made

[1188]
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by delivering to and leaving with him, or with any
clerk having charge of the corporation department
of his 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, he shall
immediately cause one of such copies thereof to be
forwarded by registered mail, addressed to the cor-
poration at its principal office in the state or country
under the laws of which it is incorporated. 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 him
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, re-
quired or permitted by law to be served upon a
corporation in any other manner now or hereafter
permitted by law.

Sec. 72. Whenever the articles of incorporation Of Amendment
toarticles ofa foreign corporation authorized to conduct affairs incorporation

in this state are amended, such foreign corporation corpoaton

shall, within thirty days after such amendment be-
comes effective, file in the office of the secretary of
state a copy of such amendment duly authenticated
by the proper officer of the state or country under
the laws of which it is incorporated; but the filing
thereof shall not of itself enlarge or alter the pur-
pose or purposes which such corporation is author-
ized to pursue in conducting its affairs in this state,
nor authorize such corporation to conduct affairs in
this state under any other name than the name set
forth in its certificate of authority.

Sec. 73. Whenever a foreign corporation author-
ized to conduct affairs in this state shall be a party

[ 1189 ]
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Amended Sec. 74. A foreign corporation authorized to con-
certificate of
authority, duct affairs in this state shall procure an amended

certificate of authority in the event it changes its
corporate name, or desires to pursue in this state
other or additional purposes than those set forth in
its prior application for a certificate of authority, by
making application therefor to the secretary of
state.

The requirements in respect to the form and con-
tents of such application, the manner of its execu-
tion, the filing of duplicate originals thereof with the
secretary of state, the issuance of an amended cer-
tificate of authority and the effect thereof, shall be
the same as in the case of an original application for
a certificate of authority.

Sec. 75. A foreign corporation authorized to con-
duct aff airs in this state may withdraw from this
state upon procuring from the secretary of state a
certificate 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:

[ 1190 ]

to a statutory merger permitted by the laws of the
state or country under the laws of which it is incor-
porated, and such corporation shall be the surviving
corporation, it shall, within thirty days after such
merger becomes effective, file with the secretary of
state a copy of the articles of merger duly authenti-
cated by the proper officer of the state or country
under the laws of which such statutory merger was
effected; and it shall not be necessary for such cor-
poration to procure either a new or amended certif-
icate of authority to conduct affairs in this state
unless the name of such corporation be changed
thereby or unless the corporation desires to pursue
in this state other or additional purposes than those
which it is then authorized to pursue in this state.

Withdrawal of
foreign
corporation.
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(1) The name of the corporation and the state
or country under the laws of which it is incorpo-
rated.

(2) That the corporation is not conducting
affairs in this state.

(3) That the corporation surrenders its author-
ity to conduct affairs in this state.

(4) That the corporation revokes the authority
of its registered 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 conduct affairs 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 secretary
of state may mail a copy of any process against the
corporation that may be served on him.

The application for withdrawal shall be made on
forms prescribed and furnished by the secretary of
state and shall be executed by the corporation by its
president or a vice president and by its secretary or
an assistant secretary, and verified by one of the
officers signing the application, or, if the corporation
is in the hands of a receiver or trustee, shall be
executed on behalf of the corporation by such
receiver or trustee and verified by him.

Sec. 76. Duplicate originals of such application Filing of ap-

for withdrawal shall be delivered to the secretary of withdrawal

state. If the secretary of state finds that such appli-
cation conforms to the provisions of this act, he
shall, when all fees have been paid as in this act
prescribed:

(1) Endorse on each of such duplicate originals
the word "Filed," and the month, day and year of
the filing thereof.

(2) File one of such duplicate originals in his
office.

[ 11911
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he shall affix the other duplicate original.

The certificate of withdrawal, together with the
duplicate original of the application for withdrawal
affixed thereto by the secretary of state, shall be
returned to the corporation or its representative.
Upon the issuance of such certificate of withdrawal,
the authority of the corporation to conduct affairs in
this state shall cease.

Revocation of Sec. 77. The certificate of authority of a foreign
aori corporation to conduct aff airs in this state may be

revoked by the secretary of state upon the condi-
tions prescribed in this section when:

(1) The corporation has failed to file its annual
report within the time required by this act, or has
failed to pay any fees or penalties prescribed by this
act when they have become due and payable; or

(2) The corporation has failed to appoint and
maintain a registered agent in this state as required
by this act; or

(3) The corporation has failed, after change of
its registered agent, to file in the office of the
secretary of state a statement of such change as
required by this act; or

(4) The corporation has failed to file in the
office of the secretary of state any amendment to its
articles of incorporation or any articles of merger
within the time prescribed by this act; or

(5) The certificate of authority of the corpora-
tion was procured through fraud practiced upon the
state; or

(6) The corporation has continued to exceed or
abuse the authority conferred upon it by this act; or

(7) A misrepresentation has been made of any
material matter in any application, report, affidavit,
or other document submitted by such corporation
pursuant to this act.

[(1192]1
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No certificate of authority of a foreign corpora-
tion shall be revoked by the secretary of state unless
he shall have given the corporation not less than
sixty days' notice thereof by mail addressed to its
registered office in this state, and the corporation
shall fail prior to revocation to file such annual re-
port, or pay such fees or penalties, or file the re-
quired statement of change of registered agent, or
file such articles of amendment or articles of
merger, or correct such misrepresentation.

Sec. 78. Upon revoking any such certificate Of Issuance of
certificate of

authority, the secretary of state shall: revocation.

(1) Issue a certificate of revocation in duplicate.
(2) File one of such certificates in his office.
(3) Mail to such corporation at its registered

office in this state a notice of such revocation accom-
panied by one of such certificates.

Upon the issuance of such certificate of revoca-
tion, the authority of the corporation to conduct
affairs in this state shall cease.

Sec. 79. No foreign corporation which is conduct- Conducting
affairs with-ing affairs in this state without a certificate of au- out certificate

thority shall be permitted to maintain any action,ofatriy
suit or proceeding in any court of this state until
such corporation shall have obtained a certificate of
authority. Nor shall any action, suit or proceeding
be maintained in any court of this state by any
successor or assignee of such corporation on any
right, claim or demand arising out of the conduct of
affairs by such corporation in this state, until a cer-
tificate of authority shall have been obtained by
such corporation or by a corporation which has ac-
quired all or substantially all of its assets.

The failure of a foreign corporation to obtain a
certificate of authority to conduct affairs in this
state shall not impair the validity of any contract or
act of such corporation, and shall not prevent such

[ 1193]1
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Filing anua Sec. 81. Such annual report of a domestic or
report. foreign corporation shall be delivered to the secre-

tary of state between the first day of January and
the first day of March of each year, except that the
first annual report of a domestic or foreign corpora-
tion shall be filed between the first day of January
and the first day of March of the year next succeed-

[1194 ]

corporation from defending any action, suit or pro-
ceeding in any court of this state.

Sec. 80. Each domestic corporation, and each for-
eign corporation authorized to conduct aff airs in this
state, shall file, within the time prescribed by this
act, an annual report setting forth:

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

(2) The address of the registered office of the
corporation in this state including street and num-
ber and the name of its registered agent in this state
at such address, and, in the case of a foreign corpo-
ration, the address of its principal office in the state
or country under the laws of which it is incorpo-
rated.

(3) A brief statement of the character of the
affairs which the corporation is actually conducting,
or, in the case of a foreign corporation, which the
corporation is actually conducting in this state.

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

The information shall be given as of the date of
the execution of the report. It shall be executed by
the corporation by its president, a vice president,
secretary, an assistant secretary, or treasurer, and
verified by the officer executing the report, or, if the
corporation is in the hands of a receiver or trustee,
it shall be executed on behalf of the corporation and
verified by such receiver or trustee.

CH. 235.1
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ing the calendar year in which its certificate of in-
corporation or its certificate of authority, as the case
may be, was issued by the secretary of state. Proof
to the satisfaction of the secretary of state that prior
to the first day of March such report was deposited
in the United States mail in a sealed envelope, prop-
erly addressed, with postage prepaid, shall be
deemed a compliance with this requirement. If the
secretary of state finds that such report conforms to
the requirements of this act, he shall file the same.
If he finds that it does not so conform, he shall
promptly return the same to the corporation for any
necessary corrections, in which event the penalties
hereinafter prescribed for failure to file such report
within the time hereinabove provided shall not
apply, if such report is corrected to conform to the
requirements of this act and returned to the secre-
tary of state in sufficient time to be filed prior to the
first day of April of the year in which it is due.

Sec. 82. The secretary of state shall charge and Fees for filing

collect for: and issuing
certificates.

(1) Filing articles of incorporation and issuing a
certificate of incorporation, twenty dollars.

(2) Filing articles of amendment and issuing a
certificate of amendment, ten dollars.

(3) Filing articles of merger or consolidation
and issuing a certificate of merger or consolidation,
ten dollars.

(4) Filing a statement of change of address of
registered office or change of registered agent, or
both, one dollar.

(5) Filing articles of dissolution, five dollars.
(6) Filing an application of a foreign corpora-

tion for a certificate of authority to conduct affairs
in this state and issuing a certificate of authority,
twenty dollars.

(7) Filing an application of a foreign corpora-
tion for an amended certificate of authority to con-
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and charges. clet

(1) For furnishing a certified copy of any docu-
ment, instrument, or paper relating to a corporation,
fifty 'cents per page and two dollars for the certifi-
cate and affixing the seal thereto.

(2) At the time of any service of process on him
as resident agent of a corporation, two dollars,
which amount may be recovered as taxable costs by
the party to the suit or action causing such service
to be made if such party prevails in the suit or
action.

Disposition of Sec. 84. Any money received by the secretary of
fees, state under the provisions of this act shall be by him

paid into the state treasury as provided by law.

Sec. 85. Each corporation, domestic or foreign,
that fails or refuses to file its annual report for any

[ 1196]

duct affairs in this state and issuing an amended
certificate of authority, five dollars.

(8) Filing a copy of an amendment to the arti-
cles of incorporation of a foreign corporation hold-
ing a certificate of authority to conduct affairs in
this state, ten dollars.

(9) Filing a copy of articles of merger of a for-
eign corporation holding a certificate of authority to
conduct affairs in this state, ten dollars.

(10) Filing an application for withdrawal of a
foreign corporation and issuing a certificate of with-
drawal, five dollars.

(11) Filing a certificate by a foreign corporation
of the appointment of a resident agent, ten dollars.

(12) Filing a certificate by a foreign corporation
of the revocation of the appointment of a resident
agent, ten dollars.

(13) Filing any other statement or report, in-
cluding an annual report, of a domestic or foreign
corporation, one dollar.

Penalties.
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year within the time prescribed by this act shall be
subject to a penalty of five dollars to be assessed by
the secretary of state.

Each corporation, domestic or foreign, that fails
or refuses to answer truthfully and fully within the
time prescribed by this act interrogatories
propounded by the secretary of state in accordance
with the provisions of this act, shall be deemed to be
guilty of a misdemeanor and upon conviction there-
of may be fined in any amount not exceeding five
hundred dollars.

Sec. 86. Each director and officer of a corpora- Penalties im-

tion, domestic or foreign, who fails or refuses within diecoad

the time prescribed by this act to answer truthfullyofies
and fully interrogatories propounded to him by the
secretary of state in accordance with the provisions
of this act, or who signs any articles, statement,
report, application or other document filed with the
secretary of state which is known to such officer or
director to be false in any material respect, shall be
deemed to be guilty of a misdemeanor, and upon
conviction thereof may be fined in any amount not
exceeding five hundred dollars.

Sec. 87. The secretary of state may propound to Interrogato-

any corporation, domestic or foreign, subject to the tary of state.

provisions of this act, and to any officer or director
thereof, such interrogatories as may be reasonably
necessary and proper to enable him to ascertain
whether such corporation has complied with all the
provisions of this act applicable to such corporation.
Such interrogatories shall be answered within thirty
days after the mailing thereof, or within such addi-
tional time as shall be fixed by the secretary of
state, and the answers thereto shall be full and com-
plete and shall be made in writing and under oath.
If such interrogatories be directed to an individual
they shall be answered by him, and if directed to a
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Powers of Sec. 89. The secretary of state shall have the
secretary of
state, power and authority reasonably necessary to enable

him to administer this act efficiently and to perform
the duties therein imposed upon him.

Appeal from Sec. 90. If the secretary of state shall fail to
secretary of
state. approve any articles of incorporation, amendment,

merger, consolidation or dissolution, or any other
document required by this act to be approved by the
secretary of state before the same shall be filed in
his office, he shall, within ten days after the delivery
thereof to -him, give written notice of his disapproval

[1198]1

corporation they shall be answered by the president,
vice president, secretary or assistant secretary
thereof. The secretary of state need not file any
document to which such interrogatories relate until
such interrogatories be answered as herein pro-
vided, and not then if the answers thereto disclose
that such document is not in conformity with the
provisions of this act. The secretary of state shall
certify to the attorney general, for such action as
the attorney general may deem appropriate, all in-
terrogatories and answers thereto which disclose a
violation of any of the provisions of this act. The
provisions of this section shall not apply to a domes-
tic or foreign corporation which, by declaration,
order or ruling of the Internal Revenue Service of
the United States government is exempt from the
obligation to file income tax return.

Sec. 88. Interrogatories propounded by the secre-
tary of state and the answers thereto shall not be
open to public inspection nor shall the secretary of
state disclose any facts or information obtained
therefrom except in so far as his official duty may
require the same to be made public or in the event
such interrogatories or the answers thereto are re-
quired for evidence in any criminal proceedings or
in any other action by this state.

CH. 235.]
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to the person or corporation, domestic or foreign,
delivering the same, specifying the reasons therefor.
From such disapproval such person or corporation
may appeal to the superior court of the county in
which the registered office of such corporation is, or
is proposed to be, situated by filing with the -clerk of
such court a petition setting forth a copy of the arti-
cles or other document sought to be filed and a copy
of the written disapproval thereof by the secretary
of state; whereupon the matter shall be tried de novo
by the court, -and the court shall either sustain the
action of the secretary of state or direct him to take
such action as the court may deem proper.

If the secretary of state shall revoke the certifi-
cate of authority to conduct affairs in this -state of
any foreign corporation, pursuant to the provisions
of this act, such foreign corporation may likewise
appeal to the superior court of the county where the
registered office -of such 'corporation in this state is
situated, by filing *with the clerk of such court a
petition setting forth a !copy of its certificate of au-
thority to conduct affairs in this state 'and a copy of
the notice of revocation given by the secretary of
state; whereupon the matter shall be tried de novo
by the court, and the court shall either sustain the
action of the secretary of state -or direct him to take
su'ch action as the -court may deem proper.

Appeals from all final orders and judgments en-
tered by the superior court under this section in
review of any rulintg or decision of the secretary of
state may be taken as in other civil actions.

Sec. 91. All certificates issued by the secretary of Certificates
and certifiedstate in accordance with the provisions of this act, copies to be
received in

and all copies of documents filed in his office in evidence.

accordance with the provisions of this act when cer-
tified by him, shall be taken and received in all
courts, public offices, and official bodies as prima
facie evidence of the facts therein stated. A certi-

[ 1199 1
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Uniform Busi-
ness Corpora-
tion Act.

Greater voting
requirements.

Waiver of Sec. 93. Whenever any notice is required to be
notice. given to any member or director of a corporation

under the provisions of this act or under the provi-
sions of the articles of incorporation or bylaws of
the corporation, a waiver thereof in writing signed
by the person or persons entitled to such notice,
whether before or after the time stated therein,
shall be equivalent to the giving of such notice.

Sec. 94. Any action required by this act to be
taken at a meeting of the members or directors of a
corporation, or any action which may be taken at a
meeting of the members or directors, may be taken
without a meeting if a consent~ in writing, setting
forth the action so taken, shall be signed by all of
the members entitled to vote with respect to the
subject matter thereof, or all of the directors, as the
case may be.

Such consent shall have the same force and
effect as a unanimous vote, and may be stated as
such in any articles or document filed with the sec-
retary of state under this act.

[1200 ]

ficate by the secretary of state under the great seal
of this state, as to the existence or nonexistence of
the facts relating to corporations which would not
appear from a certified copy of any of the foregoing
documents or certificates shall be taken and re-
ceived in all courts, public offices, and official bodies
as prima facie evidence of the existence or nonexist-
ence of the facts therein stated.

Sec. 92. Whenever, with respect to any action to
be taken by the members or directors of a corpora-
tion, the articles of incorporation require the vote or
concurrence of a greater proportion of the members
or directors, as the case may be, then required by
this act with respect to such action, the provisions of
the articles of incorporation shall control.

Action by
members or
directors with-
out a meeting.
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Sec. 95. All persons who assume to act as a cor- Unuhrized

poration without authority so to do shall be jointly powe

and severally liable for all debts and liabilities in-
curred or arising as a result thereof.

Sec. 96. Any corporation existing on the date Savings.

when this act takes effect shall continue to exist as a
corporation despite any provision of this act chang-
ing the requirements for forming a corporation or
repealing or amending the law under which it was
formed. The provisions of this act shall, however,
apply prospectively to the fullest extent permitted
by the Constitutions of the United States and the
state of Washington to all existing corporations or-
ganized under any general act of the territory or the
state of Washington providing for the organization
of corporations for a purpose or purposes for which
a corporation might be organized under this act. The
repeal of any prior act or part thereof by this act
shall not affect any right accrued or any liability or
penalty incurred, under the provisions of such act,
prior to the repeal thereof. The repeal of a prior act
or acts by this act shall not affect any existing cor-
poration organized for a purpose or purposes other
than those for which a corporation might be organ-
ized under this act.

Sec. 97. If a court of competent jurisdiction shall Severability.

adjudge to be invalid or unconstitutional any clause,
sentence, paragraph, section or part of this act, such
judgment or decree shall not affect, impair, invali-
date or nullify the remainder of this act, but the
effect thereof shall be confined to the clause, sen-
tence, paragraph, section or part of this act so ad-
judged to be invalid or unconstitutional.

Sec. 98. The secretary of state shall notify all Notice to

existing nonprofit corporations thirty days prior trortations.
the effective date of this act of the provisions herein
requiring an annual report. If such notification to

[ 1201 ]~
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any corporation from the secretary of state is re-
turned unclaimed the corporation shall be dissolved
by striking the name of such corporation from the
records on file in the office of the secretary of state.

Corporations may be reinstated upon paying a
five dollar fee in addition to any other fees that may
be due or owing the secretary of state and filing its
annual report.

Effective date. Sec. 99. This act shall become effective July 1,
1969.

Sec. 100. The following acts or parts of acts, ex-
cept in so far as may be applicable to the rights,
powers and duties of persons and corporations not
subject to the provisions of this act, are hereby re-
pealed:

(1) Chapter 110, Laws of 1961;
(2) Section 6, chapter 12, Laws of 1959;
(3) Section 3, chapter 263, Laws of 1959;
(4) Chapter 32, Laws of 1955;
(5) Chapter 121, Laws of 1953;
(6) Chapter 249, Laws of 1947;
(7) Chapter 122, Laws of 1943;
(8) Chapter 89, Laws of 1933;
(9) Section 2, Chapter 63, Laws of 1925 extraor-

dinary session;
(10) Chapter 8, Laws of 1923;
(11) Chapter 75, Laws of 1907;
(12) Chapter 134, Laws of 1907;
(13) Chapter 125, Laws of 1905;
(14) Page 24, chapter XIX (19), Laws of 1895;
(15) Page 348, chapter CXXXV (135), Laws of

1895;
(16) Chapter CLVIII (158), Laws of 1895;
(17) Section 1, page 86, Laws of 1886;
(18) Sections 2450 through 2454, Code of 1881;
(19) Pages 409 through 411, Laws of 1873;
(20) Pages 341 and 342, Laws of 1869;

[ 1202 ]
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(21) Pages 67 and 68, Laws of 1866; and
(22) RCW sections 24.01.010, 24.04.010 through

24.04.170, 24.08.010 through 24.08.900, and 24.16.010
through 24.16.140.

Passed the Senate March 5, 1967.
Passed the House March 4, 1967.
Approved by the Governor March 21, 1967.

CHAPTER 236.
[Senate Bill No. 505.]

PUBLIC STADIUM FACILITIES.

AN ACT relating to public recreation, sports and culture;
establishing a stadium commission; levying taxes; amend-
ing section 82.02.020, chapter 15, Laws of 1961 and RCW
82.02.020; and amending section 8, chapter 15, Laws of
1965 and RCW 67.28.900; adding new sections to chapter
67.28 RCW; repealing sections 1 through 7, chapter 15,
Laws of 1965 and RCW 67.28.010 through 67.28.070.

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

Section 1. "Municipality" as used in this act
means any county, city or town of the state of
Washington.

"'Person"~ as used in this act means the federal
government or any agency thereof, the state or any
agency, subdivision, taxing district or municipal cor-
poration thereof other than county, city or town,
any private corporation, partnership, association, or
individual.

Sec. 2. There is created a stadium commission to
consist of six members to be selected as follows:

The governor shall appoint a chairman and one
other member of the commission.

Any class AA county, class A county, or first
class county may within ninety days following the
effective date of this act submit to the governor a
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