
WASHINGTON LAWS, 1980

CHAPTER 99
[Engrossed Senate Bill No. 3282]
BUSINESS CORPORATIONS

AN ACT Relating to business corporations; amending section 2, chapter 58, Laws of 1969 ex.
sess. as amended by section 4, chapter 16, Laws of 1979 and RCW 23A.08.025; amending
section 36, chapter 53, Laws of 1965 and RCW 23A.08.330; amending section 37, chapter
53, Laws of 1965 and RCW 23A.08.340; amending section 43, chapter 53, Laws of 1965
and RCW 23A.08.400; amending section 48, chapter 53, Laws of 1965 as amended by
section 24, chapter 16, Laws of 1979 and RCW 23A.08.450; amending section 51, chapter
53, Laws of 1965 as last amended by section 3, chapter 193, Laws of 1977 ex. sess. and
RCW 23A.08.480; amending section 108, chapter 53, Laws of 1965 and RCW 23A.28-
.250; amending section 124, chapter 53, Laws of 1965 and RCW 23A.32.160; amending
section 135, chapter 53, Laws of 1965 as last amended by section 3, chapter 133, Laws of
1971 ex. sess. and RCW 23A.40.020; amending section 140, chapter 53, Laws of 1965 as
amended by section 3, chapter 92, Laws of 1969 ex. sess. and RCW 23A.40.070; adding
new sections to chapter 23A.08 RCW; adding a new section to chapter 23A.28 RCW;
adding a new section to chapter 23A.40 RCW; repealing section 4, chapter 92, Laws of
1969 ex. sess., section 1, chapter 142, Laws of 1971 ex. sess., section 1, chapter 36, Laws
of 1975 Ist ex. sess. section 57, chapter 16, Laws of 1979 and RCW 23A.40.075; and
providing an effective date.

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

Section 1. Section 2, chapter 58, Laws of 1969 ex. sess. as amended by
section 4, chapter 16, Laws of 1979 and RCW 23A.08.025 are each
amended to read as follows:

fas a dii c ta u ofic j.Ji, mlyec., o. u ofi agnut tloif thleco, poi ati,

ea .in at the , equest of t o.po ato as a tl,, dn ti u u-

rffioli ., eplouyt, agent of anoi- c ... i uaton a , u, tsih ip, joint n-

01 flot Of a %u,,putioll Whiii Wab a pieed s u oipoiatiun of the copo

aton 01Of aunjtlic, cit pi c at the eqma of stc piedec ssm cvpnot a

tion,, and "Aexit3s3 ' incl.udc.s ai.Lut ne.ys' fees~ and anty cxpcit3 of establiing

a right to umnd.,t,,tfii.atiu,, t1nde. submiot (3) of this~ =,..tiomz))

(1) As used in this section:
(a) "Director" means any person who is or was a director of the corpo-

ration and any person who, while a director of the corporation, is or was

serving at the request of the corporation as a director, officer, partner, trus-

tee, employee, or agent of another foreign or domestic corporation, partner-

ship, joint venture, trust, other enterprise, or employee benefit plan.

(b) "Corporation" includes any domestic or foreign predecessor entity of

the corporation in a merger, consolidation, or other transaction in which the

predecessor's existence ceased upon consummation of such transaction.

(c) "Expenses" includes attorneys' fees.
(d) "Official capacity" means: (i) When used with respect to a director,

the office of director in the corporation, and (ii) when used with respect to a
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person other than a director as contemplated in subsection (10) of this sec-
tion, the elective or appointive office in the corporation held by the officer or
the employment or agency relationship undertaken by the employee or
agent in behalf of the corporation, but in each case does not include service
for any other foreign or domestic corporation or any partnership, joint ven-
ture, trust, other enterprise, or employee benefit plan.

(e) "Party" includes a person who was, is, or is threatened to be, made a
named defendant or respondent in a proceeding.

(f) "Proceeding" means any threatened, pending, or completed action,
suit, or proceeding whether civil, criminal, administrative, or investigative.

(2) A corporation shall have power to indemnify any person ((who -Was
o, is a pary oi thi,. a..... to be)) made a party to any ((t.atened
pending,, o, ,cm,,l,,te, action,suit a proceeding(, whether,. civil, ,.,ra,,,,,,

adns. gti,, o. i hivestuava)) (other than ((an actioi by o, i .t igt of
the -coporation)) a proceeding referred to in subsection (3) of this section)
by reason of the fact that he is or was ((aii agent of the .... atii)) a di-
rector against ((expenses,)) judgments, penalties, fines ((aid aiounts paid
in)), settlements and reasonable expenses actually ((and-easonab y)) in-
curred by him in connection with such ((action, scit o)) proceeding if ((he
atLd.,u i gooJ fait and in a iia... lieze-asonably bli.v~d to be in 0i not

opsd.tot.... b intei sts of the coipozation, and, with respect to aly
e in~an actii opioc ing, had no iasmabln o b eonn L....

duc... was unlawful)):
(a) He conducted himself in good faith, and: (i) In the case of conduct

in his own official capacity with the corporation, he reasonably believed his
conduct to be in the corporation's best interests, or (ii) in all other cases, he
reasonably believed his conduct to be at least not opposed to the corpora-
tion's best interests; and

(b) In the case of any criminal proceeding, he had no reasonable cause
to believe his conduct was unlawful.

The termination of any ((aetion, siit .)) proceeding by judgment, or-
der, settlement, conviction, or upon a plea of nolo contendere or its equiva-
lent, shall not, of itself((, ,.,.,a. picsa 1 1 ,... 1 tion)) be determinative that the
person did not ((act in good fa th and .ina nne w...i h reasonably bc-
i . .t bo . not o t, the beat in ., of t... ..n , opotin, and,
with jespect to any iciiiial aci or.i ptceding, had a n n aj..l caoue to
bele that is c duct wa un.lawful) meet the requisite standard of con-
duct set forth in this subsection.

((M)) (3) A corporation shall have power to indemnify any person
((ho was o, is a patty o, is t.........,.. to be)) made a party to any
((tnhiiat.ned, petdh oi ,f 111 td a,_tu i . rsit)) proceeding by or in the
right of the corporation ((to procni a jud n n it. f )) by reason of
the fact that he is or was ((an ageit of the cotoiaioa)) a director against
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reasonable expenses actually ((aid reasonably)) incurred by him in connec-
tion with ((the df.n. , settlemt of such actio. it)) such proceed-
ing if he ((acted)) conducted himself in good faith, and ((ina mae-,, lm
.aoably b,,ievd to be i, o. not opposd to th. .. ,,tint.ets of the co-

ptlatin and except)):

(a) In the case of conduct in his official capacity with the corporation,
he reasonably believed his conduct to be in its best interests; or

(b) In all other cases, he reasonably believed his conduct to be at least
not opposed to its best interests; PROVIDED, That no indemnification shall
be made pursuant to this subsection in respect of any ((claim, is n i onat-
ter-as-to)) proceeding in which such person shall hav.-been adjudged to be
liable ((fo negligence o.mis... duct in the .ta..... of .i duty)) to the
corporation nils and Unly to t eix gAtennt that the_ Count ;n which suh ac-
tion or tUit w va biu oht shall d termine uponI application, that, desite the

adjudicatiun f liability but inl -ievy of all cimiun ttac,.' of te case, such

pi 3u is fati, aiid te, iuably enite to indemni,,,ty fbu t 3i.I L.ApiJl

(lllf iU iahsa int thaaallt a
('X t. . _. 1 . . . .£ 1 .. .... l%.3) lTo the exteln Mhtana t of a co, pai atioin has b.een successf ,)3ul oni

tre ne, i o uthe ise in defns of aiy ac~tion, attit ot proedn efen

toin, subsetions (I) anid (2), c. in deems of ally' Jail, I3atte... . ... ...... ... ... ...;v .4o vv~ , ft ....- ~ e nf

(4) ((Any)) A director shall not be indemnified under subsection (2) or
(3) of this section in respect of any proceeding charging improper personal
benefit to him, whether or not involving action in his official capacity, in
which he shall have been adjudged to be liable on the basis that personal
benefit was improperly received by him.

(5) Unless otherwise limited by the articles of incorporation:
(a) A director who has been wholly successful, on the merits or other-

wise, in the defense of any proceeding referred to in subsection (2) or (3) of
this section shall be indemnified against reasonable expenses incurred by
him in connection with the proceeding; and

(b) A court of appropriate jurisdiction, upon application of a director
and such notice as the court shall require shall have authority to order in-
demnification in the following circumstances:

(i) If the court determines a director is entitled to reimbursement under
(a) of this subsection, the court shall order indemnification, in which case
the director shall be entitled to recover the expenses of securing such reim-
bursement; or

(ii) If the court determines that the director is fairly and reasonably en-
titled to indemnification in view of all the relevant circumstances, whether
or not he has met the standards of conduct set forth in subsection (2) or (3)
of this section or has been adjudged liable under subsection (4) of this sec-
tion, the court may order such indemnification as the court shall deem
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proper, except that indemnification with respect to any proceeding referred
to in subsection (3) of this section and with respect to any proceeding in
which liability shall have been adjudged pursuant. to subsection (4) of this
section shall be limited to expenses.

A court of appropriate jurisdiction may be the same court in which the
proceeding involving the director's liability took place.

(6) No indemnification under subsection((s, () and (2) abov. (unless
ord.,ed by a co,,ft))) (2) or (3) of this section shall be made by the corpo-
ration ((oiily-as)) unless authorized in the specific case ((upon)) after a de-
termination that indemnification of the ((agent)) director is ((proper))
permissible in the circumstances because he has met the ((applicab!e))
standard of conduct set forth in ((subsections, (1) and (2) above)) the ap-
plicable subsection. Such determination shall be made (((a) b y th, bod u f
d5h tais by a hajority vot. of a .uuusi consi-stinsg off dius.to who we,

iut parties tosiu,..h actiou,s ot so ce.u-,, (b) if such a q.uouis not
obtainiabl, u, v n if UbtaJnbl a suo.Iui oIf disitereU.stud dL .tos so d"

iets by inidepensdent legal cusel in a wr sitten opinsion, us (c) by the

sha. ehofde s.

(a) By the board of directors by a majority vote of a quorum consisting
of directors not at the time parties to such proceeding; or

(b) If such a quorum cannot be obtained, then by a majority vote of a
committee of the board, duly designated to act in the matter by a majority
vote of the full board (in which designation directors who are parties may
participate), consisting solely of two or more directors not at the time par-
ties to such proceeding; or

(c) In a written opinion by legal counsel other than an attorney, or a
firm having associated with it an attorney, who has been retained by or who
has performed services within the past three years for the corporation or
any party to be indemnified, selected by the board of directors or a com-
mittee thereof by vote as set forth in (a) or (b) of this subsection, or if the-
requisite quorum of the full board cannot be obtained therefor and such
committee cannot be established, by a majority vote of the full board (in
which selection directors who are parties may participate); or

(d) By the shareholders.
Authorization of indemnification and determination as to reasonableness

of expenses shall be made in the same manner as the determination that in-
demnification is permissible, except that if the determination that indemni-
fication is permissible is made by such legal counsel, authorization of
indemnification and determination as to reasonableness of expenses shall be
made in a manner specified in (c) of this subsection for the selection of such
counsel. Shares held by directors who are parties to the proceeding shall not
be voted on the subiect matter under this subsection.
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(7) Reasonable expenses incurred (" . .de ....a civl o. ..ii.niala-
tion suit o.)) by a director who is party to a proceeding may be paid or re-
imbursed by the corporation in advance of the final disposition of such
((actio, ut or)) proceeding ((as autiti.o.zd in the i.anne pruvided ii

subsection (4) u.o receipt of an utiu tak n by oi u bei*alf of tie argent

toi.pay sui aiuunt uinke it sall ultiuatelJy b n. i u 1 1K,.,td that li h

ttled to b in 1 dernnifid by tlie C01uiP01atitin aS atih., ir-din this sct'iz

exclusive of any ohi ights to which ths ;1 deninified may be n11 tled
unde. any bylaw, arenet vote of sham ioldem . disinte~estd directors

oz the,.is, bothi as to aciomn ini his, officia4l c.apacity and as to action ill

ati... capaity wl h..lding cofic, aind ... all ... tinue.. a to a...
who,. has cese to be an agenJt and shiall ium to, tIXe bene1 fit of tIX, hlits ,

,.,A,.Autuit aild adllljllnitiatos of stich a p

(a) After a determination, made in the manner specified by subsection
(6) of this section, that the information then known to those making the
determination (without undertaking further investigation for purposes
thereof) does not establish that indemnification would not be permissible
under subsection (2) or (3) of this section; and

(b) Upon receipt by the corporation of:
(i) A written affirmation by the director of his good faith belief that he

has met the standard of conduct necessary for indemnification by the cor-
poration as authorized in this section; and

(ii) A written undertaking by or on behalf of the director to repay such
amount if it shall ultimately be determined that he has not met such stand-
ard of conduct.

The undertaking required by (b)(ii) of this subsection shall be an un-
limited general obligation of the director but need not be secured and may
be accepted without reference to financial ability to make the repayment.
Payments under this subsection may be authorized in the manner specified
in subsection (6) of this section.

(8) No provision for the corporation to indemnify a director who is
made a party to a proceeding, whether contained in the articles of incorpo-
ration, the bylaws, a resolution of shareholders or directors, an agreement,
or otherwise (except as contemplated by subsection (11) of this section),
shall be valid unless consistent with this section or, to the extent that in-
demnity hereunder is limited by the articles of incorporation, consistent
therewith. Nothing contained in this section shall limit the corporation's
ability to reimburse expenses incurred by a director in connection with his
appearance as a witness in a proceeding at a time when he has not been
made a named defendant or respondent in the proceeding.
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(9) For purposes of this section, the corporation shall be deemed to have
requested a director to serve an employee benefit plan where the perfor-
mance by him of his duties to the corporation also imposes duties on, or
otherwise involves services by, him to the plan or participants or benefici-
aries of the plan; excise taxes assessed on a director with respect to an em-
ployee benefit plan pursuant to applicable law shall be deemed "fines"; and
action taken or omitted by him with respect to an employee benefit plan in
the performance of his duties for, a purpose reasonably believed by him to
be in the interest of the participants and beneficiaries of the plan shall be
deemed to be for a purpose which is not opposed to the best interests of the
corporation.

(10) Unless otherwise limited by the articles of incorporation:
(a) An officer of the corporation shall be indemnified as and to the ex-

tent provided in subsection (5) of this section for a director and shall be
entitled to seek indemnification pursuant to subsection (5) of this section to
the same extent as a director;

(b) A corporation shall have the power to provide indemnification in-
cluding advances of expenses, to an officer, employee, or agent of the cor-
poration to the same extent that it may indemnify directors pursuant to this
section except that subsection (12) of this section shall not apply to any
person other than a director; and

(c) A corporation, in addition, shall have the power to indemnify an of-
ficer who is not a director, as well as employees and agents of the corpora-
tion who are not directors, to such further extent, consistent with law, as
may be provided by its articles of incorporation, bylaws, general or specific
action of its board of directors, or contract.

(11) A corporation shall have power to purchase and maintain insurance
on behalf of any person who is, or was a director, officer, employee, or agent
of the corporation or is or was serying at the request of the corporation as
an officer, employee or agent of another corporation, partnership, joint ven-
ture, trust, other enterprise, or employee benefit plan against any liability
asserted against him and incurred by him in any such capacity or arising
out of his status as such, whether or not the corporation would have the
power to indemnify him against such liability under the provisions of this
section.

(12) Any indemnification of a director in accordance with this section,
including any payment or reimbursement of expenses, shall be reported to
the shareholders with the notice of the next shareholders' meeting or prior
thereto in a written report containing a brief description of the proceedings
involving the director being indemnified and the nature and extent of such
indemnification.

NEW SECTION. Sec. 2. There is added to chapter 23A.08 RCW a
new section to read as follows:

13121
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If the articles of incorporation or bylaws so provide, shareholders may
participate in a meeting of the shareholders by means of a conference tele-
phone or similar communications equipment by means of which all persons
participating in the meeting can hear each other at the same time, and par-
ticipation by such means shall constitute presence in person at a meeting.

Sec. 3. Section 36, chapter 53, Laws of 1965 and RCW 23A.08.330 are
each amended to read as follows:

Any number of shareholders of a corporation may create a voting trust
for the purpose of conferring upon a trustee or trustees the right to vote or
otherwise represent their shares, for a period of not to exceed ten years, by
entering into a written voting trust agreement specifying the terms and
conditions of the voting trust, by depositing a counterpart of the agreement
with the corporation at its registered office, and by transferring their shares
to such trustee or trustees for the purposes of the agreement. The certifi-
cates of shares so transferred shall be surrendered and canceled, and new
certificates therefor issued to such person or persons, as such trustee or
trustees, in which new certificates, it shall appear that they are issued pur-
suant to said agreement. In the entry of transfer on the books of the corpo-
ration it shall also be noted that the transfer is made pursuant to said
agreement. The trustee or trustees shall execute and deliver to the transfer-
ors voting trust certificates. Such voting trust certificates shall be transfer-
able in the same manner and with the same effect as certificates of stock
under the laws of this state.

The counterpart of the voting trust agreement deposited with the corpo-
ration shall be subject to the same right of examination by a shareholder of
the corporation, in person or by agent or attorney, as are the books and re-
cords of the corporation, and shall be subject to examination by any holder
of a beneficial interest in the voting trust, either in person or by agent or
attorney, at any reasonable time for any proper purpose.

At any time within six months before the expiration of such voting trust
agreement as originally fixed or extended under this paragraph, one or more
holders of voting trust certificates may, by agreement in writing, extend the
duration of such voting trust agreement, nominating the same or substitute
trustee or trustees, for an additional period not exceeding ten years. Such
extension agreement shall ,not affect the rights or obligations of persons not
parties thereto and shall in every respect comply with and be subject to all
the provisions of this title applicable to the original voting trust agreement.

Agreements among shareholders regarding the voting of their shares
shall be valid and enforceable in accordance with their terms. Such agree-
ments shall not be subject to the provisions of this section regarding voting
trusts.

Sec. 4. Section 37, chapter 53, Laws of 1965 and RCW 23A.08.340 are
each amended to read as follows:
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((The)) All corporate powers shall be exercised by or under authority of,
and the business and affairs of a corporation shall be managed ((by)) under
the direction of, a board of directors((. The po -is and dtim of te. board
of di. .t . ay be , ... .... by the. by ... )) except as may be otherwise
provided in this title or the articles of incorporation. If any such provision is
made in the articles of incorporation, the powers and duties conferred or
imposed upon the board of directors by this title shall be exercised or per-
formed to such extent and by such person or persons as shall be provided in
the articles of incorporation. Directors need not be residents of this state or
shareholders of the corporation unless the articles of incorporation or by-
laws so require. The articles of incorporation or bylaws may prescribe other
qualifications for directors. The board of directors shall have authority to fix
the compensation of directors unless otherwise provided in the articles of
incorporation.

NEW SECTION. Sec. 5. There is added to chapter 23A.08 RCW a
new section to read as follows:

A director shall perform the duties of a director, including the duties as
a member of any committee of the board upon which the director may
serve, in good faith, in a manner such director believes to be in the best in-
terests of the corporation, and with such care, including reasonable inquiry,
as an ordinarily prudent person in a like position would use under similar
circumstances.

In performing the duties of a director, a director shall be entitled to rely
on information, opinions, reports, or statements, including financial state-
ments and other financial data, in each case prepared or presented by:

(1) One or more officers or employees of the corporation whom the di-
rector believes to be reliable and competent in the matter presented;

(2) Counsel, public accountants, or other persons as to matters which
the director believes to be within such person's professional or expert com-
petence; or

(3) A committee of the board upon which the director does not serve,
duly designated in accordance with a provision in the articles of incorpora-
tion or bylaws, as to matters within its designated authority, which com-
mittee the director believes to merit confidence; so long as, in any such case,
the director acts in good faith, after reasonable inquiry when the need
therefor is indicated by the circumstances and without knowledge that
would cause such reliance to be unwarranted.

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

A director of a corporation who is present at a meeting of its board of
directors at which action on any corporate matter is taken shall be pre-
sumed to have assented to the action taken unless his dissent shall be en-
tered in the minutes of the meeting or unless he shall file his written dissent
to such action with the person acting as the secretary of the meeting before
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the adjournment thereof or shall forward such dissent by registered mail to
the secretary of the corporation immediately after the adjournment of the
meeting. Such right to dissent shall not apply to a director who voted in fa-
vor of such action.

Sec. 7. Section 43, chapter 53, Laws of 1965-and RCW 23A.08.400 are
each amended to read as follows:

If the articles of incorporation or the bylaws so provide, the board of
directors, by resolution adopted by a majority of the full board of directors,
may designate from among its members an executive committee and one or
more other committees each of which, to the extent provided in such reso-
lution or in the articles of incorporation or the bylaws of the corporation,
shall have and may exercise all the authority of the board of directors,
((but)) except that no such committee shall have the authority ((of-the
boad of di1 to in efience to ame.nding the~ pa ticles of inc.n ut iUI,

auptimn a plan of mreo unsolidatitu, 1 Uining to tlhe share

alltI... L- -Iy and . . of tL.. ..... -p oatj-n oth r wie than -- i .. L 31t..
and. ... . . ....... .. .... ...... mendi i nga to . .... ...... .... vol

uuitat y dissolution of tlie. c m tmaii o, a ievocation thecof o ame,.nding

the. .bylaws of e.. P...... The de..i.atio. f any u. .. nnnitt... and

.i 11........1.11b. tereof, of any mL.3jJiility i by law)) to:
(1) Declare dividends or distributions, except at a rate or in periodic
amount determined by the board of directors, (2) approve or recommend to
shareholders actions or proposals required by this title to be approved by
shareholders, (3) fill vacancies on the board of directors or any committee
thereof, (4) amend the bylaws, (5) authorize or approve the reacquisition of
shares unless pursuant to general formula or method specified by the board
of directors, (6) fix compensation of any director for serving on the board of
directors or on any committee, (7) approve a plan of merger, consolidation,
or exchange of shares not requiring shareholder approval, (8) reduce earned
or capital surplus, or (9) appoint other committees of the board of directors
or the members thereof.

Sec. 8. Section 48, chapter 53, Laws of 1965 as'amended by section 24,
chapter 16, Laws of 1979.and RCW 23A.08.450 are each amended to read
as follows:

In addition to any other liabilities imposed by law upon directors of a
corporation:

(1) Directors of a corporation who vote for or assent to the declaration
of any dividend or other distribution of the assets of a corporation to its
shareholders contrary to the provisions of this title or contrary to any re-
strictions contained in the articles of incorporation, shall be jointly and sev-
erally liable to the corporation for the amount of such dividend which is
paid or the value of such assets which are distributed in excess of the
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amount of such dividend or distribution which could have been paid or dis-
tributed without a violation of the provisions of this title or the restrictions
in the articles of incorporation.

(2) Directors of a corporation who vote for or assent to the purchase of
its own shares contrary to the provisions of this title shall be jointly and
severally liable to the corporation for the amount of consideration paid for
such shares which is in excess of the maximum amount which could have
been paid therefor without a violation of the provisions of this title.

(3) The directors of a corporation who vote for or assent to any distri-
bution of assets of a corporation to its shareholders during the liquidation of
the corporation without the payment and discharge of, or making adequate
provision for, all known debts, obligations, and liabilities of the corporation
shall be jointly and severally liable to the corporation for the value of such
assets which are distributed, to the extent that such debts, obligations, and
liabilities of the corporation are not thereafter paid and discharged.

(4) The directors of a corporation who vote for or assent to the making
of a loan to an officer or director of the corporation, or the making of any
loan secured by shares of the corporation, shall be jointly and severally lia-
ble to the corporation for the amount of such loan until the repayment
thereof, unless approved by the shareholders as provided in RCW
23A.08.440.

((A di.,to. of a cozpoation who iS pzetii at a Meting of its board Of

directo t wlch. acion on any coJ poraL titae i t _e, it shall be p-

unt..d to have assented to the action- taken __ nli L Jhi dint s-all be. e

ted in the ,ninuLe of the . "netin or onkes he shall fil .. is witt... disnt
to SuJii aiii with t.. person acting as .the sereary of t . .ting bei_

th. adjou n . . . .t .. .of oi shall f wai d uch dissent b, Fd .... . ail to,
theeie.~Ltmy of the~ ,..o iatioli irtinti.ia"il a. ti.- Joiin,~t ft

i .Suc . ilht to diss ,t shall not apply to a d ,Iw.r e./lo voted i fia-

A d1 ...t. shall not be liabLe -nd.. ubsetions, (1), (2), oi (3) of tis
setion if li e and actd in good faith upon financial statemnts of the
emtpot atiotn resen. .. ~.ted. to int~ to be. i.oit 0 t by tile. Vui.iit 01 the. offic.

or such ,...o ,po nitoii having chaig ir its b ks or account, o tated iit a
_ _" ... ~.... -- :..-.....-T. -........ .i.A. .

i, ... such a. ..tat . .fai to ... ... .t th. financ..ial .ondition Of i. . . .. co. .
poation, nt - all lie be so lia if in good faith i .. .. 1 ... ._ ...... tearoutit

available foi anty sueh divden1 d o. dis~t1 ibutiott he~ eonside~ .ed tlie Moe to be~

.F tli., book valui.))
Any director against whom a claim shall be asserted under or pursuant

to this section for the payment of a dividend or other distribution of assets
of a corporation and who shall be held liable thereon, shall be entitled to
contribution from the shareholders who accepted or received any such divi-
dend or assets, knowing such dividend or distribution to have been made in
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violation of this title, in proportion to the amounts received by them
respectively.

Any director against whom a claim shall be asserted under or pursuant
to this section shall be entitled to contribution from the other directors who
voted for or assented to the action upon which the claim is asserted.

Sec. 9. Section 51, chapter 53, Laws of 1965 as last amended by section
3, chapter 193, Laws of 1977 ex. sess. and RCW 23A.08.480 are each
amended to read as follows:

(I)(a) Every corporation ((hereafter)) organized under this title ((and
.. . .... f i ip c p i to ith e t d o business.... .. ... ..... ..

W..ashington, shall (a) wtin .thty days after . .if it" .... .tificat of
.......... .....(b) withi .. .a. of th.i... Of .. Certificae of
authority,)) on or after January 1, 1981, shall file an ((annual)) initial re-
port with the secretary of state containing the information described in
subsections (2)(a) through (2)((fd))) (e) of this section.

(b) Every foreign corporation authorized to do business in the state of
Washington shall, at the time it files its application for a certificate of au-
thority, file an initial report with the secretary of state containing the infor-
mation described in subsections (2)(a) through (2)(e) of this section.

(2) In addition, every corporation heretofore or hereafter organized
under the laws of the territory or state of Washington and ((any)) every
foreign corporation authorized to do business in Washington shall at the
time it is required to pay its annual license fee and at such additional times
as it may elect, file with the secretary of state an annual report((, -swon to
b, tit president and atteted by its s.retary,)) containing, as of the date of
execution of the report:

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

(b) The address of the registered office of the corporation in this state
including street and number and the name of its registered agent in this
state at such address, and, in the case of a foreign corporation, the address
of its principal office in the state or country under the laws of which it is
incorporated.

(c) A brief ((statement)) description of the ((ciaxacte. of the affais))
business, if any, which the corporation is ((actually)) conducting, or, in the
case of a foreign corporation, which the corporation is ((aetunally)) conduct-
ing in this state.

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

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

(3) ((Th. se. eta, y of state shall fi.. .. .. i. annal . t i h fo.
te ,. e of two dl.a.. )) Every report required by this section shall be exe-
cuted by an officer or director on behalf of the corporation except that the
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initial report of a domestic corporation may be executed by an incorporator.
If the secretary of state finds that the annual report substantially conforms
to law, he shall, when all the fees have been paid as in this title described,
file the same.

J4) If any corporation shall fail to ((er-ply wlth the fn ,iging ,v-

sions- o) file a report required by this section ((andiin m than ,)-, yon a

shall have elapsed fi the date of te, fi,, of t last repot)), service of
process against such corporation may be made by serving duplicate copies
upon the secretary of state. Upon such service being made, the secretary of
state shall forthwith mail one of such duplicate copies of such process to
such corporation at its registered office or its last known address, as shown
by the records of his office.

(((4) Fo. every vbolation, of)) (5) If any corporation shall fail to file a
report required by this section there shall become due and owing to the
state of Washington the sum of ((five)) twenty-five dollars if the required
report is filed on or before the first of September in the year in which the
report is required, or one hundred dollars if the report is not filed on or be-
fore that date, which sum shall be ((collected by)) paid to the secretary of
state.

NEW SECTION. Sec. 10. There is added to chapter 23A.28 RCW a
new section to read as follows:

(1) If a domestic corporation fails for a period of three consecutive years
either to pay the annual license fee required by RCW 23A.40.060, or to file
the annual report required by RCW 23A.08.480, it shall be dissolved and
cease to exist on the second anniversary of the date of its first failure either
to file an annual report or to pay an annual license fee. The secretary of
state shall remove the names of all corporations so dissolved from the list of
active corporations.

(2) Prior to such dissolution the corporation's existence will not be af-
fected nor will any of its rights, duties and obligations be impaired, except
as otherwise provided in RCW 23A.44.120.

Sec. 11. Section 108, chapter 53, Laws of 1965 and RCW 23A.28.250
are each amended to read as follows:

The dissolution of a corporation either (1) by the issuance of a certifi-
cate of dissolution by the secretary of state, or (2) by a decree of court
((whe the. o.u has ot li.uidat ,d the asseL and busin of th -ci-pa-

ti, as p vidd in tis title)), or (3) by expiration of its period of duration,
or (4) by reason of its failure for three consecutive years to pay its annual
license fee and file its annual report as provided in section 10 of this 1980
act, shall not take away or impair any remedy available to or against such
corporation, its directors, officers, or shareholders, 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. The directors of any such corporation shall hold title to the
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property of the corporation as trustees for the benefit of its creditors and
shareholders. Any such action or proceeding by or against the corporation
may be prosecuted or defended by the corporation in its corporate name.
The shareholders, directors and officers shall have power to take such cor-
porate 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 incorporation at any
time during such period of two years so as to extend its period of duration.

Sec. 12. Section 124, chapter 53, Laws of 1965 and RCW 23A.32.160
are each amended to read as follows:

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

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

(b) The corporation has failed to file any annual report prescribed by
this title; or

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

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

(((d)) (e) 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 title; or

(({e))) (f) A misrepresentation has been made of any material matter in
any application, report, affidavit or other document submitted by such cor-
poration pursuant to this title.

(2) Not less than thirty nor more than ninety days prior to July 1 of
each year the secretary of state shall mail to each foreign corporation qual-
ified to do business in this state, at its registered office within the state, by
first class mail, a notice that its annual license fee must be paid and its an-
nual report must be filed as required by this title, and stating that if it shall
fail to pay its annual license fee or to file its annual report its certificate of
authority to transact business within this state may be revoked. Failure of
the secretary of state to mail any such notice shall not relieve a corporation
from its obligations to pay the annual license fees and to file the annual re-
ports required by this title.

(3) No certificate of authority of a foreign corporation shall be revoked
by the secretary of state unless (a) he shall have given the corporation not
less than sixty days notice, thereof by mail addressed to its registered office
in this state, and (b) the corporation shall fail prior to revocation to pay
such fees or penalties, or file the required statement of change of registered
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agent or registered office, or file such articles of amendment or articles of
merger, or correct such misrepresentation.

Sec. 13. Section 135, chapter 53, Laws of 1965 as. last amended by sec-
tion 3, chapter 133, Laws of 1971 ex. sess. and RCW 23A.40.020 are each
amended to read as follows:

The secretary of state shall charge and collect for:
(1) Filing articles of amendment and issuing a certificate of amendment,

ten dollars;
(2) Filing restated articles of incorporation, ten dollars;
(3) Filing articles of merger or consolidation and issuing a certificate of

merger or consolidation, fifteen dollars;
(4) Filing an application to reserve a corporate name, ten dollars;
(5) Filing a notice of transfer of a reserved corporate name, five dollars;
(6) Filing a statement of change of address of registered office, revoca-

tion, resignation, change of registered agent, or any combination, of these,
two dollars;

(7) Filing a statement of the establishment of a series of shares, ten
dollars;

(8) Filing a statement of cancellation of shares, ten dollars;
(9) Filing a statement of reduction of stated capital, ten dollars;
(10) Filing a statement of intent to dissolve, five dollars;
(11) Filing a statement of revocation of voluntary dissolution proceed-

ings, five dollars;
(12) Filing articles of dissolution, five dollars;
(13) Filing a certificate by a foreign corporation of the appointment of

an agent residing in this state, or a certificate of the revocation of the ap-
pointment of such registered agent, or filing a notice of resignation by a
registered agent, two dollars;

(14) Filing an application of a foreign corporation, for a certificate of
authority to transact business in this state and issuing a certificate of au-
thority, five dollars;

(15) Filing an application of a foreign corporation for an amended cer-
tificate of authority to transact business in this state and issuing an amend-
ed certificate of authority, five dollars;

(16) Filing a copy of an amendment to the articles of incorporation of a
foreign corporation holding a certificate of authority to transact business in
this state, ten dollars;

(17) Filing a copy of articles of merger of a foreign corporation holding
a certificate of authority to transact business in this state, fifteen dollars;

(18) Filing an application for withdrawal of a foreign corporation and
issuing a certificate of withdrawal, five dollars;

(19) Filing an annual report, five dollars;
(20) Filing any other statement or report, five dollars;
((W60)) (21) Such other filings as are provided for by this title.
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NEW SECTION. Sec. 14. There is added to chapter 23A.40 RCW a
new section to read as follows:

Not less than thirty nor more than ninety days prior to July 1st of each
year the secretary of state shall mail to each domestic corporation, at its
registered office within the state, by first class mail, a notice that its annual
license fee must be paid and its annual report must be filed as required by
this title, and stating that if any domestic corporation shall fail for three
consecutive years to pay its annual license fee or to file its annual report it
shall be dissolved and cease to exist. Failure of the secretary of state to mail
any such notice shall not relieve a corporation from its obligations to pay
the annual license fees and to file the annual reports required by this title.

Sec. 15. Section 140, chapter 53, Laws of 1965 as amended by section 3,
chapter 92, Laws of 1969 ex. sess. and RCW 23A.40.070 are each amended
to read as follows:

In the event any corporation, foreign or domestic, shall do business in
this state without having paid its annual license fee when due, there shall
become due and owing the state of Washington a penalty of twenty-five
dollars and an additional license fee equivalent to one percent per month or
fraction thereof computed upon each annual license fee from the date it
should have been paid to the date when it is paid: PROVIDED, That the
minimum additional license fee due under the provisions of this section shall
be ((two)) ten dollars ((and-fifty-cents)).

A corporation organized under this title may at any time prior to its
dissolution as provided in section 10 of this 1980 act, and a foreign corpo-
ration qualified to do business in this state may at any time prior to the re-
vocation of its certificate of authority as provided in RCW 23A.32.160, pay
to the state of Washington its current annual license fee, provided it also
pays an amount equal to all previously unpaid annual license fees plus the
penalty and additional license fees specified in this section.

NEW SECTION. Sec. 16. Section 4, chapter 92, Laws of 1969 ex.
sess., section 1, chapter 142, Laws of 1971 ex. sess., section 1, chapter 36,
Laws of 1975 1st ex. sess., section 57, chapter 16, Laws of 1979 and RCW
23A.40.075 are each repealed.

NEW SECTION. Sec. 17. Sections 9, 10, 12, 13, 14, 15, and 16 of this
1980 act shall take effect on January 1, 1981.

Passed the Senate February 22, 1980.
Passed the House February 18, 1980.
Approved by the Governor March 10, 1980.
Filed in Office of Secretary of State March 10, 1980.
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