
WASHINGTON LAWS, 1986

(C) Preparation or adoption of policy positions.
The statements shall be in the form and the manner prescribed by the

commission and shall be filed within one month after the end of the quarter
covered by the report.

(((-54)) (6 In lieu of reporting under subsection (((-44)) (5 of this sec-
tion any county, city, town, municipal corporation, quasi municipal corpo-
ration, or special purpose district may determine and so notify the public
disclosure commission, that elected officials, officers, or employees who on
behalf of any such local agency engage in lobbying reportable under sub-
section (((-4)) (5) of this section shall register and report such reportable
lobbying in the same manner as a lobbyist who is required to register and
report under RCW 42.17.150 and 42.17.170. Each such local agency shall
report as a lobbyist employer pursuant to RCW 42.17.180.

(((64)) (7) The provisions of this section do not relieve any elected of-
ficial or officer or employee of an agency from complying with other provi-
sions of this chapter, if such elected official, officer, or employee is not
otherwise exempted.

((-7-4)) The purpose of this section is to require each state agency
and certain local agencies to report the identities of those persons who lobby
on behalf of the agency for compensation, together with certain separately
identifiable and measurable expenditures of an agency's funds for that pur-
pose. This section shall be reasonably construed to accomplish that purpose
and not to require any agency to report any of its general overhead cost or
any other costs which relate only indirectly or incidentally to lobbying or
which are equally attributable to or inseparable from nonlobbying activities
of the agency.

The public disclosure commission may adopt ((eguilations)) rules clar-
ifying and implementing this legislative interpretation and policy.

Passed the Senate March 4, 1986.
Passed the House March 1, 1986.
Approved by the Governor April 3, 1986.
Filed in Office of Secretary of State April 3, 1986.

CHAPTER 240
[Substitute Senate Bill No. 44911

NOT FOR PROFIT CORPORATIONS

AN ACT Relating to not for profit or nonprofit corporations; amending RCW 24.03.005,
24.03.015, 24.03.020, 24.03.030, 24.03.035, 24.03.045, 24.03.047, 24.03.048, 24.03.050, 24.03-
.055, 24.03.060, 24.03.065, 24.03.070, 24.03.075, 24.03.100, 24.03.105, 24.03.110, 24.03.115,
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Be it enacted by the Legislature of the State of Washington:

Sec. I. Section 2, chapter 235, Laws of 1967 as amended by section 72,
chapter 35, Laws of 1982 and RCW 24.03.005 are each amended to read as
follows:

As used in this chapter, unless the context otherwise requires, the term:
(I) "Corporation" or "domestic corporation" means a corporation not

for profit subject to the provisions of this chapter, 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" or "nonprofit corporation" means a
corporation no part of the income of which is distributable to its members,
directors or officers.

(4) "Articles of incorporation" ((includes)) and "articles" mean the
original articles of incorporation and all amendments thereto, and includes
articles of merger and restated articles.

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

(6) "Member" means ((ote)) an individual or entity having member-
ship rights in a corporation in accordance with the provisions of its articles
or 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 in the articles or bylaws.

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

(9) "Duplicate originals" means two copies, original or otherwise, each
with original signatures, or one original with original signatures and one
copy thereof.

(10) "Conforms to law" as used in connection with duties of the secre-
tary of state in reviewing documents for filing under this chapter, means the
secretary of state has determined that the document complies as to form
with the applicable requirements of this chapter.

(11) "Effective date" means, in connection with a document filing
made by the secretary of state, the date which is shown by affixing a "filed"
stamp on the documents. When a document is received for filing by the
secretary of state in a form which complies with the requirements of this
chapter and which would entitle the document to be filed immediately upon
receipt, but the secretary of state's approval action occurs subsequent to the
date of receipt, the secretary of state's filing date shall relate back to the
date on which the secretary of state first received the document in accept-
able form. An applicant may request a specific effective date no more than
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thirty days later than the receipt date which might otherwise be applied as
the effective date.

(12) "Executed by an officer of the corporation," or words of similar
import, means that any document signed by such person shall be and is
signed by that person under penalties of perjury and in an official and
authorized capacity on behalf of the corporation or person making the doc-
ument submission with the secretary of state.

(13) "An officer of the corporation" means, in connection with the ex-
ecution of documents submitted for filing with the secretary of state, the
president, a vice president, the secretary, or the treasurer of the corporation.

Sec. 2. Section 4, chapter 235, Laws of 1967 as amended by section 22,
chapter 106, Laws of 1983 and RCW 24.03.015 are each amended to read
as follows:

Corporations may be organized under this chapter for any lawful pur-
pose or purposes, including, without being limited to, any one or more of the
following purposes: Charitable; benevolent; eleemosynary; educational; civic;
patriotic; political; religious; social; fraternal; literary; cultural; athletic; sci-
entific; agricultural; horticultural; animal husbandry; and professional,
commercial, industrial or trade association; but labor unions, cooperative
organizations, and organizations subject to any of the provisions of the
banking or insurance laws of this state may not be organized under this
chapter: PROVIDED, That any not for profit corporation heretofore orga-
nized under any act hereby repealed and existing for the purpose of provid-
ing health care services as defined in RCW 48.44.010(1) or 48.46.020(1), as
now or hereafter amended, shall continue to be organized under this
chapter.

Sec. 3. Section 5, chapter 235, Laws of 1967 as amended by section 74,
chapter 35, Laws of 1982 and RCW 24.03.020 are each amended to read as
follows:

One or more persons ((tiiay eiico.pouat¢ a corporation by siining and
delive, inga. ticJes of ... pu.ati ii .dupli. .t to the sci etai y of state)) of
the age of eighteen years or more, or a domestic or foreign, profit or non-
profit, corporation, may act as incorporator or incorporators of a corpora-
tion by signing and delivering to the secretary of state articles of
incorporation for such corporation.

Sec. 4. Section 7, chapter 235, Laws of 1967 and RCW 24.03.030 are
each amended to read as follows:

A corporation subject to this chapter:
(I) Shall not have or issue shares of stock((. No dde..nd .... l be pai

nlUd 1-o- pat ofU ther in ome of" a U ... ... poItlIr - lalt h be dist U IK.. . ....... ie )).

(2) Shall not make any disbursement of income to its members, direc-
tors or officers((. A co.rpoation));

(3) Shall not loan money or credit to its officers or directors;
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(4) May pay compensation in a reasonable amount to its members, di-
rectors or officers for services rendered((,));

(5) May confer benefits upon its members in conformity with its pur-
poses((;)); and

(6) Upon dissolution or final liquidation may make distributions to its
members as permitted by this chapter, and no such payment, benefit or dis-
tribution shall be deemed to be a dividend or a distribution of income.

Sec. 5. Section 8, chapter 235, Laws of 1967 and RCW 24.03.035 are
each amended to read as follows:

Each corporation shall have power:
(I) To have perpetual succession by its corporate 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 altered 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, exchange, transfer and
otherwise dispose of all or any part of its property and assets.

(6) To lend money or credit 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 obli-
gations of, other domestic or foreign corporations, whether for profit or not
for profit, associations, partnerships or individuals, or direct or indirect ob-
ligations of the United States, or of any other government, state, territory,
governmental district or municipality or of any instrumentality thereof.

(8) To make contracts and incur liabilities, borrow money at such rates
of interest as the corporation 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 operations, and have offices and
exercise the powers granted by this chapter in any state, territory, district,
or possession of the United States, or in any foreign country.

(I1) To elect or appoint officers and agents of the corporation, and de-
fine their duties and fix their compensation.
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(12) To make and alter bylaws, not inconsistent with its articles of in-
corporation or with the laws of this state, for the administration and regu-
lation of the affairs of the corporation.

(13) Unless otherwise provided in the articles of incorporation, to make
donations for the public welfare or for charitable, scientific or educational
purposes; and in time of war to make donations in aid of war activities.

(14) To indemnify any director or officer or former director or officer
((olf _the;; ci. porJ~ atIon

, 
oSi- anly pci'son -whol- maliy lltnve. ... lved at., i~ ts' re .quel:st '.1" 1

diiectoiao.i e. U f aIUtlII I oiUinUlI, wIhethIeII pr ofit Oi ot fai- iit,

agaiinst eAJeIs atually and nIliec siliy iUtII d by lii il ciinection
wilth tleI defLeinL of ainy aLtioi, Uit oi p1 Uceedil ill wllhl.li his i1ldh a
pnii ty by ensoii Of being o, ,a__ ben ... uc di_ t .. o. uili._ except- inl

lelt901l t Illtutein an. tU _ l i sh1  flibll ; adjudgLd iii suli anctio , iit U1
JpioceedLill to be liale iG ngi gec oIII I. i scond~t u clit inl tielj;; fb,1iimlltilC a

duity, but iuc, t idell II im .i llnsll njut o... dLlnnIId ixl.lcill. i dy Ol~tl

1 hB to, W...I suc diretor o, ofli.... iny be entitled, ud 1.. ny bylaw,
arIlelment, vut of boarId uf di.etor Um m..ers..; ,, uI UtlI;I iw;.

(--5)) or other person in the manner and to the extent provided in
RCW 23A.08.025, as now existing or hereafter amended.

(15) To make guarantees respecting the contracts, securities, or obli-
gations of any person (including, but not limited to, any member, any affili-
ated or unaffiliated individual, domestic or foreign, profit or not for profit,
corporation, partnership, association, joint venture or trust) if such guaran-
tee may reasonably be expected to benefit, directly or indirectly, the guar-
antor corporation. As to the enforceability of the guarantee, the decision of
the board of directors that the guarantee may be reasonably expected to
benefit, directly or indirectly, the guarantor corporation shall be binding in
respect to the issue of benefit to the guarantor corporation.

(16) To pay pensions and establish pension plans, pension trusts, and
other benefit plans for any or all of its directors, officers, and employees.

(17) To be a promoter, partner, member, associate or manager of any
partnership, joint venture, trust or other enterprise.

(18) To be a trustee of a charitable trust, to administer a charitable
trust and to act as executor in relation to any charitable bequest or devise to
the corporation. This subsection shall not be construed as conferring au-
thority to engage in the general business of trusts nor in the business of
trust banking.

(19) To cease its corporate activities and surrender its corporate
franchise.

(((-0-6)) (20) To have and exercise all powers necessary or convenient
to effect any or all of the purposes for which the corporation is organized.

Sec. 6. Section 10, chapter 235, Laws of 1967 as amended by section
76, chapter 35, Laws of 1982 and RCW 24.03.045 are each amended to
read as follows:
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The corporate name:
(1) Shall not contain any word or phrase which indicates or implies

that it is organized for any purpose other than one or more of the purposes
contained in its articles of incorporation.

(2) Shall not be the same as, or deceptively similar 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 affairs in this state, or a limited
partnership existing under chapter 25.10 RCW, or a corporate name re-
served or registered as permitted by the laws of this state. This subsection
shall not apply if the applicant files with the secretary of state either of the
following: (a) The written consent of the other corporation, partnership, or
holder of a reserved name to use the same or deceptively similar name and
one or more words are added or deleted to make the name distinguishable
from the other name as determined by the secretary of state, or (b) a certi-
fied copy of a final decree of a court of competent jurisdiction establishing
the prior right of the applicant to the use of the name in this state.

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

(4) Shall not include or end with "incorporated," "company," ((or))
"corporation," "partnership," "limited partnership," or "Ltd.," or any ab-
breviation thereof, but may use "club," "league," "association," "services,"
"committee," "fund," "society," "foundation," ...... ..... a nonprofit
corporation," or any name of like import.

Sec. 7. Section 78, chapter 35, Laws of 1982 and RCW 24.03.047 are
each amended to read as follows:

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

Such registration shall be made by:
(1) Filing with the secretary of state: (a) An application for registra-

tion executed by the corporation by an officer thereof, setting forth the
name of the corporation, the state or territory under the laws of which it is
incorporated, the date of its incorporation, a statement that it is carrying on
or doing business, and a brief statement of the business in which it is en-
gaged, and (b) a certificate setting forth that such corporation is in good
standing under the laws of the state or territory wherein it is organized, ex-
ecuted by the secretary of state of such state or territory or by such other
official as may have custody of the records pertaining to corporations, and

(2) Paying to the secretary of state ((a)) the applicable registration fee
the,. aiiouint of oine Udlr U fo ,dl. IIJ 11011t, 01- Fla~till tI|he, of, UbeLwe,-;
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the-dat. a filing t... a.. pli... .ti i d D . .. .. .t -n1  of t .. al. .,
ye. i Whlih tile appl;Llotl is fleU)).

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

Sec. 8. Section 79, chapter 35, Laws of 1982 and RCW 24.03.048 are
each amended to read as follows:

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

Sec. 9. Section II, chapter 235, Laws of 1967 as last amended by sec-
tion 80, chapter 35, Laws of 1982 and RCW 24.03.050 are each amended
to read as follows:

Each corporation shall have and continuously maintain in this state:
(1) A registered office which may be, but need not be, the same as its

principal office. The registered office shall be at a specific geographic loca-
tion in this state, and be identified by number, if any, and street, or building
address or rural route, or, if a commonly known street or rural route ad-
dress does not exist, by legal description. A registered office may not be
identified by post office box number or other nongeographic address. For
purposes of communicating by mail, the secretary of state may permit the
use of a post office address in conjunction with the registered office address
if the corporation also maintains on file the specific geographic address of
the registered office where personal service of process may be made.

(2) A registered agent, which agent may be either an individual resi-
dent in this state whose business office is identical with such registered of-
fice, or a domestic corporation, whether for profit or not for profit, or a
foreign corporation, whether for profit or not for profit, authorized to trans-
act business or conduct affairs in this state, having an office identical with
such registered office. ((T-', , gitei d aguet ad mgitstnd office Ma,. be
designadted by duly adopted iLsolttio of thlL board uF dietos ad a
sltdt olllrgllt tf Ol ,U 1 I I LUII, exectLe d l y no. .1 IU II, to-

gtL withl a1 copy) of thlL boad of direcors dLe;illrltin, sl t t allI ,1 be
filed with e scretary of star.)) A registered agent shall not be appointed
without having given prior written consent to the appointment. The written
consent shall be filed with the secretary of state in such form as the secre-
tary may prescribe. The written consent shall be filed with or as a part of
the document first appointing a registered agent. In the event any individual
or corporation has been appointed agent without consent, that person or
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corporation may file a notarized statement attesting to that fact, and the
name shall forthwith be removed from the records of the secretary of state.

No Washington corporation or foreign corporation authorized to
((tai-ba.t )) conduct affairs in this state may be permitted to
maintain any action in any court in this state until the corporation complies
with the requirements of this section.

Sec. 10. Section 12, chapter 235, Laws of 1967 as amended by section
81, chapter 35, Laws of 1982 and RCW 24.03.055 are each amended to
read as follows:

A corporation may change its registered office or change its registered
agent, or both, upon filing in the office of the secretary of state in the form
prescribed by the secretary of state a statement setting forth:

(I) The name of the corporation.
(2) If the address of its registered office is to be changed, the address

to which the registered office is to be changed((, inluding stiet aid
numrber)).

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

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

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

Such statement shall be executed by the corporation by an officer of
the corporation, and delivered to the secretary of state, together with a
written consent of the registered agent to his or its appointment, if applica-
ble. If the secretary of state finds that such statement conforms to the pro-
visions of this chapter, the secretary of state shall ((file st.Ch staternent, a-d
poillien OfI neII1 v tit pli e Old l e t 3 or bothl GItI II, cus th aet e hll be-l

come-effective)) endorse thereon the word "Filed," and the month, day, and
year of the filing thereof, and file the statement. The change of address of
the registered office, or the appointment of a new registered agent, or both,
as the case may be, shall become effective upon filing unless a later date is
specified.

Any registered agent of a 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 corporation in care of
an officer, who is not the resigning registered agent, at the address of such
officer as shown by the most recent annual report of the corporation. The
appointment of such agent shall terminate upon the expiration of thirty
days after receipt of such notice by the secretary of state.

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

Sec. 11. Section 13, chapter 235, Laws of 1967 as amended by section
82, chapter 35, Laws of 1982 and RCW 24.03.060 are each amended to
read as follows:

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

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

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

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

Sec. 12. Section 14, chapter 235, Laws of 1967 and RCW 24.03.065
are each amended to read as follows:

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. Unless otherwise speci-
fied in the articles of incorporation or the bylaws, an individual, domestic or
foreign profit or nonprofit corporation, a general or limited partnership, an
association or other entity may be a member of a corporation. If the corpo-
ration has no members, that fact shall be set forth in the articles of incor-
poration or the bylaws. A corporation may issue certificates evidencing
membership therein.
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Sec. 13. Section 15, chapter 235, Laws of 1967 and RCW 24.03.070
arc each amended to read as follows:

The initial bylaws of a corporation shall be adopted by its board of di-
rectors. The power to alter, amend or repeal the bylaws or adopt new by-
laws shall be vested in the board of directors unless otherwise provided in
the articles of incorporation or the bylaws. The bylaws may contain any
provisions for the regulation and management of the affairs of a corporation
not inconsistent with law or the articles of incorporation. The board may
adopt emergency bylaws in the manner provided by RCW 23A.08.240.

Sec. 14. Section 16, chapter 235, Laws of 1967 and RCW 24.03.075
are each amended to read as follows:

Meetings of members may be held at such place, either within or
without this state, as may be ((piovided in)) stated in or fixed in accordance
with 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)) stated in or fixed in accordance with 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. Special meetings of the members may also be called
by such other officers or persons or number or proportion of members as
may be provided in the articles of incorporation or the bylaws. In the ab-
sence of a provision fixing the number or proportion of members 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.

Except as may be otherwise restricted by the articles of incorporation
or the bylaws, members of the corporation may participate in a meeting of
members by means of a conference telephone or similar communications
equipment by means of which all persons participating in the meeting can
hear each other at the same time and participation by such means shall
constitute presence in person at a meeting.

Sec. 15. Section 21, chapter 235, Laws of 1967 and RCW 24.03.100
are each amended to read as follows:

S (ubjet t.u c l.. .mitation, the .u.b.. .F df ' -... b e .ixed by te by-
Iaws, I.. I, c t u t l nurinbUl oF tile first bar d Uf dl iit whcn l ellbLi

shall be fixed by tIU ItlUe ' inf UI U ati .UI. : i ll b IF d U ectoL, Umay

be ili l d, d o- dlcien1i , fI~lI timeI- to timl e by U ndIU i nlllileut t hl bylaw,I

tinless t ric U il f inint i -p iu-i thlt 1 lhi ge i thl h UlI l 1111bel I
director, sha'l ni HdL onl by adhinehhLt of thL articles of ino poat
Noh dec , in I ulnj d sn havll l t111 cfFL of 111t ttf tll , Il t r Of U '1d 1
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,.u ,be,,t d,, .u,. ,,, th abn ce of n bylaw fiAil, th 11 ...... of d-'--
tUi I, tire number Mrnll be. t1 1 11. nS thn State.d in tU Uitl, o"

Th. .. d 1. itating, the fir..t board of d. . .. t.. ...... b . named-in
t h mticles of ilol.ll piatiii and seall hold ufflc unitil tLL first annulal elec

tiuii oF dficti o, fo uch o th .1 peio as in be specified in tlh. aiic

of n., .ll tioi r tIU bynw-. The LIUft ,,, d iretoIs ll b l Ic,, d lU, "p

pteuiit.d in the .. a. nn and f te . ter s p io-ldd in ti . ni ticles of . ...po =u-

cinto o_, the by..ws .. bzsenlr of a pioii n fixing, ti lre tr of ffi . . ,
th1. te o-f office.l- of a di, lto hallbe one yeaU

Dhci ma b divde. d inito cise and tb1. tennIll of office1 of th1.
1.l •n 3. 1. ......d not be unifoi .n. E 1 J- d -to. shnfL hold - fI c . f0. th..

c f. fU,, hi. ch lie in .let• d o, nppoinUt1 e. .d and un l lies sUcce..o. laI,, l hbve

A~ dhec.1toi may be i1inoycd froml Mfike1. pUiastant to nnly proce1.dure~

tb 1. ef .f provided in tb . mtiJ1 l Of irIC03 pouation.))

The board of directors of a corporation shall consist of onc or more in-
dividuals. The number of directors shall be fixed by or in the manner pro-
vided in the articles of incorporation or the bylaws, except as to the number
constituting the initial board of directors, which number shall be fixed by
the articles of incorporation. The number of directors may be increased or
decreased from time to time by amendment to or in the manner provided in
the articles of incorporation or the bylaws, but a decrease shall not have the
effect of shortening the term of any incumbent director. In the absence of a
bylaw providing for the number of directors, the number shall be the same
as that provided for in the articles of incorporation. The names and ad-
dresses of the members of the first board of directors shall be stated in the
articles of incorporation. Such persons shall hold office until the first annual
election of directors or for such other period as may be specified in the ar-
ticles of incorporation or the bylaws. Thereafter, directors shall be elected
or appointed in the manner and for the terms provided in the articles of in-
corporation or the bylaws. Directors may be divided into classes and the
terms of office and manner of election or appointment need not be uniform.
Each director shall hold office for the term for which the director is elected
or appointed and until the director's successor shall have been selected and
qualified.

NEW SECTION. Sec. 16. A new section is added to chapter 24.03
RCW to read as follows:

The bylaws or articles of incorporation may contain a procedure for
removal of directors. If the articles of incorporation or bylaws provide for
the election of any director or directors by members, then in the absence of
any provision regarding removal of directors:

(1) Any director elected by members may be removed, with or without
cause, by two-thirds of the votes cast by members having voting rights with
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regard to the election of any director, represented in person or by proxy at a
meeting of members at which a quorum is present;

(2) In the case of a corporation having cumulative voting, if less than
the entire board is to be removed, no one of the directors may be removed if
the votes cast against that director's removal would be sufficient to elect
that director if then cumulatively voted at an election of the entire board of
directors, or, if there be classes of directors, at an election of the class of
directors of which he or she is a part; and

(3) Whenever the members of any class are entitled to elect one or
more directors by the provisions of the articles of incorporation, the provi-
sions of this section shall apply, in respect to the removal of a director or
directors so elected, to the vote of the members of that class and not to the
vote of the members as a whole.

Sec. 17. Section 22, chapter 235, Laws of 1967 and RCW 24.03.105
are each amended to read as follows:

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 affirmative vote of a majority of the remaining board of directors
even though less than a quorum is present unless the articles of incorpora-
tion 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 appointed for the unexpired term of his predecessor in office.

Sec. 18. Section 23, chapter 235, Laws of 1967 and RCW 24.03.110
are each amended to read as follows:

A majority of the number of directors fixed by, or in the manner pro-
vided in the bylaws, or in the absence of a bylaw fixing or providing for the
number of directors, then of the number ((stated)) fixed by or in the man-
ner provided in the articles of incorporation, shall constitute a quorum for
the transaction of business, unless otherwise provided in the articles of in-
corporation or the bylaws; but in no event shall a quorum consist 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 chapter, the articles of incorporation or the bylaws.

NEW SECTION. Sec. 19. A new section is added to chapter 24.03
RCW 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 the director's dissent or
abstention shall be entered in the minutes of the meeting or unless the di-
rector shall file his or her written dissent or abstention to such action with
the person acting as the secretary of the meeting before the adjournment
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thereof or shall forward such dissent or abstention by registered mail to the
secretary of the corporation immediately after the adjournment of the
meeting. Such right to dissent or abstain shall not apply to a director who
voted in favor of such action.

Sec. 20. Section 24, chapter 235, Laws of 1967 and RCW 24.03.115
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 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 bylaws of the corpora-
tion, shall have and exercise the authority of the board of directors in the
management of the corporation: PROVIDED, That no such committee
shall have the authority of the board of directors in reference to amending,
altering or repealing the bylaws; electing, appointing or removing any
member of any such committee or any director or officer of the corporation;
amending the articles of incorporation; adopting a plan of merger or adopt-
ing a plan of consolidation with another corporation; authorizing the sale,
lease, or exchange ((ormngar- ge)) of all or substantially all of the property
and assets of the corporation not in the ordinary course of business; author-
izing the voluntary dissolution of the corporation or revoking proceedings
therefor; adopting a plan for the distribution of the- assets of the corpora-
tion; or amending, altering or repealing any resolution of the board of di-
rectors which by its terms provides that it shall not be amended, altered or
repealed by such committee. The designation and appointment of any such
committee and the delegation thereto of authority shall not operate to re-
lieve the board of directors, or any individual director of any responsibility
imposed upon it or him by law.

Sec. 21. Section 25, chapter 235, Laws off 1967 and RCW 24.03.120
are each amended to read as follows:

Meetings of the board of directors, regular or special, may be held ei-
ther within or without this state((, a,d uponsch notice as tle by ws niay

S.b .u. Attendac.e. of a di IecoUI at a1y i iting shall constitute a wawv,

of ice .. of su... in t g e .xept w .er a d __ atteids a .ii LI the..

express puipu of objeting to th _ tia..a.t. of any bu sinI becau.. t
11in. is~ n it 'awfully called o. uuiivui.,d. Neithu tlhu busincs to bLu
Li-aJtd at .... ,.. .pupo of, any egula- o, spcal " • t--g Of tile
bu, d uof director n iid be ipuified i the notice o, waiv, of nutie of suchu

meeting)).
Regular meetings of the board of directors or of any committee desig-

nated by the board of directors may be held with or without notice as pre-
scribed in the bylaws. Special meeting of the board of directors or any
committee designated by the board of directors shall be held upon such no-
tice as is prescribed in the bylaws. Attendance of a director or a committee
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member at a meeting shall constitute a waiver of notice of such meeting,
except where a director or a committee member 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
transacted at, nor the purpose of, any regular or special meeting of the
board of directors or any committee designated by the board of directors
need be specified in the notice or waiver of notice of such meeting unless
required by the bylaws.

Except as may be otherwise restricted by the articles of incorporation
or bylaws, members of the board of directors or any committee designated
by the board of directors may participate in a meeting of such board or
committee by means of a conference telephone or similar communications
equipment by means of which all persons participating in the meeting can
hear each other at the same time and participation by such means shall
constitute presence in person at a meeting.

Sec. 22. Section 26, chapter 235, Laws of 1967 and RCW 24.03.125
are each amended to read as follows:

The officers of a corporation shall consist of a president, one or more
vice presidents, a secretary, and a treasurer ((..d such oth. o and
assistant ,ff -,, a- 1any bL: Tm i* necessaiy)), each of whom shall be
elected or appointed at such time and in such manner and for such terms
((not exceediII tIIre yca")) as may be prescribed in the articles of incor-
poration 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 arti-
cles or bylaws so provide, any two or more offices may be held by the same
person, except the offices of president and secretary. Such other officers and
assistant officers or agents as may be deemed necessary may be elected or
appointed by the board of directors or chosen in such other manner as may
be prescribed by the articles or bylaws.

The articles of incorporation or the bylaws may provide that any one or
more officers of the corporation 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.

NEW SECTION. Sec. 23. A new section is added to chapter 24.03
RCW 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 host 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.
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In performing the duties of a director, a director shall be entitled to
rely on information, opinions, reports, or statements, including financial
statements and other financial data, in each case prepared or presented by:

(I) 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.

Sec. 24. Section 28, chapter 235, Laws of 1967 and RCW 24.03.135
are each amended to read as follows:

Each corporation shall keep ((correct .. d complete ook and ,,ci,,
ofac ,oti-t and s hal k . ii .ut. of the pi... d.g of . .mm e. ,...
of directors and coniuiuttes hain an of the aut1 o1 ity of Llhe-board-of--d-
ia t1O, alUd shall kc at its Icistmeld uffile u. p alclal Uffile 11 tlhen state

a .... d of t.. ame and addae . f its m . i.i d ... All
books aad . .mu of a curp iatuia ay be i b. an-y ambci, L'h

agen.at or attorney, fbi any pioape puipos at any , u,,,abic tirne.)) at its
registered office, its principal office in this state, or at its secretary's office if
in this state, the following:

(1) Current articles and bylaws;
(2) A record of members, including names, addresses, and classes of

membership, if any;
(3) Correct and adequate records of accounts and finances;
(4) A record of officers' and directors' names and addresses;
(5) Minutes of the proceedings of the members, if any, the board, and

any minutes which may be maintained by committees of the board. Records
may be written, or electronic if capable of being converted to writing.

The records shall be open at any reasonable time to inspection by any
member of more than three months standing or a representative of more
than five percent of the membership.

Cost of inspecting or copying shall be borne by such member except for
costs for copies of articles or bylaws. Any such member must have a pur-
pose for inspection reasonably related to membership interests. Use or sale
of members' lists by such member if obtained by inspection is prohibited.

The superior court of the corporation's or such member's residence
may order inspection and may appoint independent inspectors. Such mem-
ber shall pay inspection costs unless the court orders otherwise.
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Sec. 25. Section 31, chapter 235, Laws of 1967 as amended by section
84, chapter 35, Laws of 1982 and RCW 24.03.150 are each amended to
read as follows:

Upon the filing of the articles of incorporation, the corporate existence
shall begin, and the certificate of incorporation shall be conclusive 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 chapter, except as against the state in a proceeding to cancel or
revoke the certificate of incorporation or for involuntary or administrative
dissolution.

Sec. 26. Section 32, chapter 235, Laws of 1967 and RCW 24.03.155
are each amended to read as follows:

After the issuance of the certificate of incorporation an organization
meeting of the board of directors named in the articles of incorporation
shall be held, either within or without this state, at the call of a majority of
the ((incorporators)) directors named in the articles of incorporation, for
the purpose of adopting bylaws, electing officers and the transaction of such
other business as may come before the meeting. The ((incorporators)) di-
rectors 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. Any action permitted to be taken at the organization meet-
ing of the directors may be taken without a meeting if each director signs
an instrument stating the action so taken.

((A fi t n-iecting Of tileK; IIM IIeIni e ld atl tile call of1 tihe dlllc"

to d Of M ;jtlfy of IthliI, up.. l llict tlhre Iays' iotie, Fiu chULl pull-
poses ...s.s..llb,, stated" in -the notice ofterne .))

Sec. 27. Section 34, chapter 235, Laws of 1967 and RCW 24.03.165
are each amended to read as follows:

Amendments to the articles of incorporation shall be made in the fol-
lowing manner:

(I) Where there are members having voting rights, with regard to the
question, 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 members having voting rights, which may be either an annual or
a special meeting. Written or printed notice setting forth the proposed
amendment or a summary of the changes to be effected thereby shall be
given to each member entitled to vote at such meeting within the time and
in the manner provided in this chapter for the giving of notice of meetings
of members. The proposed amendment 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 members having voting rights,
with regard to the question, an amendment shall be adopted at a meeting of
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the board of directors upon 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. 28. Section 37, chapter 235, Laws of 1967 as amended by section
87, chapter 35, Laws of 1982 and RCW 24.03.180 are each amended to
read as follows:

Upon the filing of the articles of amendment by the secretary of state,
or on such later date, not more than thirty days subsequent to the filing
thereof by the secretary of state, as may be provided in the articles of
amendment, the amendment shall become effective and the articles of in-
corporation shall be deemed to be amended accordingly.

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.

Sec. 29. Section 88, chapter 35, Laws of 1982 and RCW 24.03.183 are
each amended to read as follows:

A domestic corporation may at any time restate its articles of incorpo-
ration ((as theictuFoi a,..d-d,)) by a resolution adopted by the board of
directors. A corporation may amend and restate in one resolution, but may
not present the amendments and restatement for filing by the secretary in a
single document. Separate articles of amendment, under RCW 24.03.165
and articles of restatement, under this section, must be presented notwith-
standing the corporation's adoption of a single resolution of amendment and
restatement.

Upon the adoption of the resolution, restated articles of incorporation
shall be executed in duplicate by the corporation by one of its olicers
((and)). The restated articles shall set forth all of the operative provisions of
the articles of incorporation ((as theretofore aieindd)) together with a
statement that the restated articles of incorporation correctly set forth
without change the ((co-respundii-g)) provisions of the articles of incorpo-
ration as ((theretofore)) amended and that the restated articles of incorpo-
ration supersede the original articles of incorporation and all amendments
thereto.

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

(1) Endorse on each duplicate original the word "Filed" and the ((eCf
fective)) date of the filing thereof;

(2) File one duplicate original; and
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(3) Issue a restated certificate of incorporation, to which the other du-
plicate original shall be affixed.

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

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

Sec. 30. Section 38, chapter 235, Laws of 1967 and RCW 24.03.185
are each amended to read as follows:

Any two or more domestic corporations subject to this chapter may
merge into one of such corporations pursuant to a plan of merger approved
in the manner provided in this chapter.

Each corporation shall adopt a plan of merger setting forth:
(I) The names of the corporations proposing to merge, and the name

of the corporation into which they propose to merge, which is hereinafter
designated 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 desirable.
Sec. 31. Section 39, chapter 235, Laws of 1967 and RCW 24.03.190

are each amended to read as follows:
Any two or more domestic corporations subject to this chapter may

consolidate into a new corporation pursuant to a plan of consolidation ap-
proved in the manner provided in this chapter.

Each corporation shall adopt a plan of consolidation setting forth:
(I) 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 chapter.

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

Sec. 32. Section 40, chapter 235, Laws of 1967 and RCW 24.03.195
are each amended to read as follows:

A plan of merger or consolidation shall be adopted in the following
manner:
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(1) Where the members of any merging or consolidating corporation
have voting rights with regard to the question, the board of directors of such
corporation shall adopt a resolution approving the proposed plan and di-
recting 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 setting 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 chapter for the giving of notice of meetings
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 corporation has no members,
or no members having voting rights with regard to the question, a plan of
merger or consolidation shall be adopted at a meeting of the board of di-
rectors of such corporation upon receiving the vote of a majority of the di-
rectors 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.

Sec. 33. Section 41, chapter 235, Laws of 1967 as amended by section
89, chapter 35, Laws of 1982 and RCW 24.03.200 are each amended to
read as follows:

(1) Upon such approval, articles of merger or articles of consolidation
shall be executed in duplicate by each corporation by an officer of each
corporation, and shall set forth:

(a) The plan of merger or the plan of consolidation;
(b) Where the members of any merging or consolidating 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 en-
titled to vote with respect thereto;

(c) Where any merging or consolidating corporation has no members,
or no members having voting rights, then as to each such corporation a
statement 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 re-
ceived the vote of a majority of the directors in office.

(2) Duplicate originals of the articles of merger or articles of consoli-
dation shall bu delivered to the secretary of state. If the secretary of state
finds that such articles conform to law, the secretary of state shall, when all
fees have been paid as in this chapter prescribed:
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(a) Endorse on each of such duplicate originals the word "Filed," and
the ((effectiv e)) date of the filing thereof;

(b) File one of such duplicate originals; and
(c) Issue a certificate of merger or a certificate of consolidation to

which the other duplicate original shall be affixed.
The certificate of merger or certificate of consolidation, 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. 34. Section 42, chapter 235, Laws of 1967 as amended by section
90, chapter 35, Laws of 1982 and RCW 24.03.205 are each amended to
read as follows:

(( po 11efligo1t12r tceso Jnie m, ol l, tlhel a, tileslK, ofcos oli

tio , by the s et,, ay of state, t. .. .,ii U conol daLution l ll l be

effectefl)
A merger or consolidation shall become effective upon the filing of the

articles of merger or articles of consolidation with the secretary of state, or
on such later date, not more than thirty days after the filing thereof with
the secretary of state, as shall be provided for in the plan.

Sec. 35. Section 91, chapter 35, Laws of 1982 and RCW 24.03.207 are
each amended to read as follows:

One or more foreign corporations and one or more domestic corpora-
tions may be merged or consolidated ((, participa. i a exLcaIg)) in
the following manner, if such merger((;)) or consolidation((, , exchange))
is permitted by the laws of the state under which each such foreign corpo-
ration is organized:

(I) Each domestic corporation shall comply with the provisions of this
title with respect to the merger((;)) or consolidation((,- O-exchange,)) as the
case may be, of domestic corporations and each foreign corporation shall
comply with the applicable provisions of the laws of the state under which it
is organized.

(2) If the surviving or new corporation in a merger or consolidation is
to be governed by the laws of any state other than this state, it shall comply
with the provisions of this title with respect to foreign corporations if it is to
transact business in this state, and in every case it shall file with the secre-
tary of state of this state:

(a) An agreement that it may be served with process in this state in
any proceeding for the enforcement of any obligation of any domestic cor-
poration which is a party to the merger or consolidation and in any pro-
ceeding for the enforcement of the rights, if any, of a ((dissentin,
sha. rholder)) member of any such domestic corporation against the surviv-
ing or new corporation; and

(b) An irrevocable appointment of the secretary of state of this state as
its agent to accept service of process in any such proceeding((,-and
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(c) Anl a ,i-,,illiht i t will prompt...ly padt y to ti_ dis sentin share.L -

Ille, of ,,y f d st, ,,,i,.- corporationi t,. amount, if aly, to Whi ,h they

-hnl L -nt;i-J ).vjt isio . t! ; ttlL with tes .t to the--tight.
of dis ntn ..... r__ o___ eI ..

The effect of the merger or consolidation shall be the same as in the
case of the merger or consolidation of domestic corporations, if the surviving
or new corporation is to be governed by the laws of this state, If the surviv-
ing or new corporation is to be governed by the laws of any state other than
this state, the effect of the merger or consolidation shall be tile same as in
the case of the merger or consolidation of domestic corporations except as
the laws of the other state provide otherwise.

(3) At any time prior to the effective date of the articles of merger((;))
or consolidation, ((or cxchange,)) the merger((;)) or consolidation((,-0-ex=
cliange,)) may be abandoned pursuant to provision therefor, if any, set forth
in the plan of merger((;)) or consolidation ((or-exchange)). In the event the
merger((;)) or consolidation((, or -xchange)) is abandoned, the parties
thereto shall execute a notice of abandonment in triplicate signed by an of-
ficer for each corporation signing the notice. If the secretary of state finds
the notice conforms to law, the secretary of state shall:

(a) Endorse on each of the originals the word "Filed" and the ((effec-
tive)) date of the filing;

(b) File one of the triplicate originals in tile secretary of state's office;
and

(c) Issue the other triplicate originals to the respective parties or their
representatives.

Sec. 36. Section 44, chapter 235, Laws of 1967 and RCW 24.03.215
are each amended to read as follows:

A sale, lease, exchange, ((moi-tgage, pledge)) or other disposition of all,
or substantially all, the property and assets of a corporation, if not in the
ordinary course of business, may be made upon such terms and conditions
and for such consideration, which may consist in whole or in part of money
or property, real or personal, including shares of any corporation for profit,
domestic or foreign, as may be authorized in the following manner:

(I) Where there are members having voting rights with regard to the
question, the board of directors shall adopt a resolution recommending such
sale, lease, exchange, ((.-ortgage, pledge)) or other disposition and direct-
ing 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 stating that the purpose, or one of the purposes, of such
meeting is to consider tle sale, lease, exchange, ((moitgage--pitdge)) or
other disposition of all, or substantially all, the property and assets of the
corporation shall be given to each member entitled to vote at such meeting,
within the time and in the manner provided by this chapter for the giving of
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notice of meetings of members. At such meeting the members may author-
ize such sale, lease, exchange, ((.mo.tgage, pledge)) or other disposition and
may fix, or *nay authorize the board of directors to fix, any or all of the
terms and conditions thereof and the consideration 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 abandon such sale,
lease, exchange, ((mortga-ge--pedge)) or other diposition of assets, subject
to the rights of third parties under any contracts relating thereto, without
further action or approvai by members.

(2) Where there are no members, or no members having voting rights
with regard to the question, a sale, lease, exchange, ((martgage-phedge)) or
other disposition of all, or substantially all, the property and assets of a
corporation shall be authorized upon receiving the vote of a majority of the
directors in office.

NEW SECTION. Sec. 37. A new section is added to chapter 24.03
RCW to read as follows:

The sale, lease, exchange or other disposition of all, or substantially all,
the property and assets of a corporation in the usual and regular course of
its business and the mortgage or pledge of any or all property and assets of
a corporation whether or not in the usual course of business may be made
upon such terms and conditions and for such consideration, which may
consist in whole or in part of money or property, real or personal, including
shares, obligations, or other securities of any other corporation, domestic or
foreign, as shall be authorized by its board of directors. In any such case, no
other authorization or consent of any member shall be required.

Sec. 38. Section 45, chapter 235, Laws of 1967 as amended by section
92, chapter 35, Laws of 1982 and RCW 24.03.220 are each amended to
read as follows:

A corporation may dissolve and wind up its alfairs in the following
manner:

(I) Where there are members having voting rights with regard to the
question, the board of directors shall adopt a resolution recommending that
the corporation be dissolved, and directing that the question of such disso-
lution be submitted to a vote at a mecting of members having such 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 advisability of dissolving the corporation, shall be
given to each member entitled to vote at such meeting, within the time and
in the manner provided in this chapter for the giving of notice of meetings
of members. A resolution to dis,,olve the corporation 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.
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(2) Where there are no members, or no members having voting rights
with regard to the question, the dissolution of the corporation 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 no-
tice of the proposed dissolution to be mailed to each known creditor of the
corporation, to the attorney general with respect to assets subject to RCW
24.03.225(3), and to the department of revenue, and shall proceed to collect
its assets and apply and distribute them as provided in this chapter.

Sec. 39. Section 54, chapter 235, Laws of 1967 and RCW 24.03.265
are each amended to read as follows:

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

(I) In an action by a member ((or)), director, or the attorney general
when it is made to appear:

(a) That the directors are deadlocked in the management of the cor-
porate affairs and that irreparable 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 misapplied or wasted; or
(d) That the corporatiott is unable to carry out its purposes.
(2) In an action by a cred~tor:
(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 writing that the claim of the
creditor is due and owing and it is established that the corporation is
insolvent.

(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 attorney general to dissolve a
corporation under the provisions of this chapter and it is established that
liquidation of its affairs should precede 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.
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Sec. 40. Section 60, chapter 235, Laws of 1967 and RCW 24.03.295
are each amended to read as follows:

In case the court shall enter a decree dissolving a corporation, it shall
be the duty of the 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 clerk
for issuance or by the secretary of state for the filing thereof.

Sec. 41. Section 61, chapter 235, Laws of 1967 as amended by section
96, chapter 35, Laws of 1982 and RCW 24.03.300 are each amended to
read as follows:

The dissolution of a corporation either (I) by the filing and issuance of
a certificate of dissolution, voluntary or ((invohtary)) administrative, by
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 chap-
ter, 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 in-
curred, 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 corporation may be prosecuted or
defended by the corporation in its corporate name. The members, directors
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 incorporation at any time during such period of
two years after expiration so as to extend its period of duration. If, during
the period of dissolution, another person or corporation has reserved or
adopted a corporate name which is identical to or deceptively similar to the
dissolved corporation's name, the corporation extending its period of dura-
tion shall be required to adopt another name consistent with the require-
ments of this chapter and to amend its articles of incorporation accordingly.
The corporation shall also pay to the state all fees and penalties which
would otherwise have been due if the corporate charter had not expired,
plus a reinstatement fee ((of tweinty-five dollars)) as provided in this
chapter.

Sec. 42. Section 9, chapter 163, Laws of 1969 ex. sess. as last amended
by section 97, chapter 35, Laws of 1982 and RCW 24.03.302 are each
amended to read as follows:

A corporation shall be administratively dissolved by the secretary of
state upon the conditions prescribed in this section when the corporation:

(I) Has failed to file or complete its annual report within the time re-
quired by law; or

(2) Has failed for thirty days to appoint or maintain a registered agent
in this state; or
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(3) Has failed for thirty days, after change of its registered agent or
registered office, to file in the office of the secretary of state a statement of
such change.

A corporation shall not be dissolved under this section unless the sec-
retary of state has given the corporation not less than forty-five days' notice
of its delinquency or omission, by first class mail, postage prepaid, addressed
to the registered office, or, if there is no registered office, to the last known
address of any officer or director as shown by the records of the secretary of
state, and unless the corporation has failed to correct the omission or delin-
quency before expiration of the forty-five day period.

When a corporation has given cause for dissolution under this section,
and has failed to correct the delinquency or omission as provided in this
section, the secretary of the state shall dissolve the corporation by issuing a
certificate of ((inwoluitzry)) administrative dissolution containing a state-
ment that the corporation has been dissolved and the date and reason for
which it was dissolved. The original certificate of ((invotmitaiy)) adminis-
trative dissolution shall be filed in the records of the secretary of state, and
a copy of the certificate shall forthwith be mailed to the corporation at its
registered office or, if there is no registered office, to the last known address
of the corporation or any officer, director, or incorporator of the corpora-
tion, as shown by the records of the secretary of state. Upon the filing of the
certificate of ((Qinyoluntay)) administrative dissolution, the existence of the
corporation shall cease, except as otherwise provided in this chapter, and its
name shall be available to and may be adopted by another corporation after
the dissolution.

Any notice provided by the secretary of state under this section shall be
designed to clearly identify and warn the recipient of the contents thereof.
A delinquency notice shall provide a succinct and readable description of
the delinquency or omission, the date on which dissolution will occur, and
the action necessary to cure the delinquency or omission prior to dissolution.

A corporation which has been dissolved by operation of this section
may be reinstated within a period of three years following its dissolution if
it shall file or complete its annual report or if it shall appoint or maintain a
registered agent, or if it shall file with the secretary of state a required
statement of change of registered agent or registered office and in addition,
if it shall pay a reinstatement fee of twenty-five dollars plus any other fees
that may be due and owing the secretary of state. If, during the period of
dissolution, another person or corporation has reserved or adopted a corpo-
rate name which is identical to or deceptively similar to the dissolved cor-
poration's name, the dissolved corporation seeking reinstatement shall be
required to adopt another name consistent with the requirements of this
chapter and to amend its articles of incorporation accordingly. When a cor-
poration has been dissolved by operation of this section, remedies available
to or against it shall survive in the manner provided in RCW 24.03.300 and
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the directors of the corporation shall hold the title to the property of the
corporation as trustees for the benefit of its creditors and members.

Sec. 43. Section 62, chapter 235, Laws of 1967 and RCW 24.03.305
are each amended to read as follows:

No foreign corporation shall have the 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 cer-
tificate of authority under this chapter to conduct in this state any affairs
which a corporation organized under this chapter is not permitted to con-
duct. 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 dif-
fer from the laws of this state, and nothing in this chapter contained shall
be construed to authorize this state to regulate the organization or the in-
ternal affairs of such corporation.

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

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

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

(3) Maintaining bank accounts.
(4) Creating evidences of debt, mortgages or liens on real or personal

property.
(5) Securing or collecting debts due to it or enforcing any rights in

property securing the same.
(6) Effecting sales through independent contractors.
(7) Soliciting or procuring orders, whether by mail or through employ-

ees or agents or otherwise, where such orders require acceptance without
this state before becoming binding contracts.

(8) Creating as borrower or lender, or acquiring, indebtedness or
mortgages or other security interests in real or personal property.

(9) Securing or collecting debts or enforcing any rights in property se-
curing the same.

(10) Transacting any business in interstate commerce.
(I!) Conducting an isolated transaction completed within a period of

thirty days and not in the course of a number of repeated transactions of
like nature.

Sec. 44. Section 65, chapter 235, Laws of 1967 and RCW 24.03.320
are each amended to read as follows:
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Whenever a foreign corporation which is authorized to conduct affairs
in this state shall change its name to one under which a certificate of au-
thority would not be granted to it on application therefor, the certificate of
authority of such corporation 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 or has otherwise com-
plied with the provisions of this chapter.

Sec. 45. Section 66, chapter 235, Laws of 1967 and RCW 24.03.325
are each amended to read as follows:

A foreign corporation, in order to procure a certificate of authority to
conduct affairs in 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) if the name of the corporation contains the word "corporation,"
"company," "incorporated," or "limited," or contains an abbreviation of one
of such words, then the name of the corporation which it elects for use in
this state.

( The date of incorporation and the period of duration of the
corporation.

(((-3))) (4) The address of the principal office of the corporation ((in
th. sate oA .uu,,t, y Uand I tlh, l pw of wlic it is iinuI ite •)).

(((4) T• ad, c f olth p.upusd i c o f t' piatiin
this state, and tlhe narne~. of it rooe ieitee ngenin this state at ,J

add. eb.))
(5) A statement that a registered agent has been appointed and the

name and address of such agent, and that a registered office exists and the
address of such registered office is identical to that of the registered agent.

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

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

(((-7))) CU Such additional information as may be necessary or appro-
priate in order to enable the secretary of state to determine whether such
corporation is entitled to a certificate of authority to conduct affairs in this
state.

The application shall be made in the form prescribed by the secretary
of state and shall be executed in duplicate by the corporation by one of its
officers.

The application shall be accompanied by a certificate of good standing
which has been issued no more than sixty days before the date of filing of
the application for a certificate of authority to do business in this state and
has been certified to by the proper officer of the state or country under the
laws of which the corporation is incorporated.
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Sec. 46. Section 67, chapter 235, Laws of 1967 as last amended by
section 99, chapter 35, Laws of 1982 and RCW 24.03.330 are each amend-
ed to read as follows:

Duplicate originals of the application of the corporation for a certifi-
cate of authority shall be delivered to the secretary of state ((together-with

ty days a d ...tfid to b, tpo...p r pv..i of the st oi ny
thell laws of whl.ic it is incI pIa,,llO tedU .

If the secretary of state finds that such application conforms to law, the
secretary of state shall, when all fees have been paid as in this chapter
prescribed:

(1) Endorse on each of such documents the word "Filed," and the
((effective)) date of the filing thereof.

(2) File one of such duplicate originals 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 the other duplicate original application shall be affixed.

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

Sec. 47. Section 70, chapter 235, Laws of 1967 as amended by section
102, chapter 35, Laws of 1982 and RCW 24.03.345 are each amended to
read as follows:

A foreign corporation authorized to conduct affairs in this state may
change its registered office or change its registered agent, or both, upon fil-
ing in the office of the secretary of state in a form approved by the secretary
of state a statement setting forth:

(1) The name of the corporation.
(2) If the address of its registered office is to be changed, the address

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

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

of its registered agent, as changed, will be identical.
(5) That such change was authorized by resolution duly adopted by its

board of directors.
Such statement shall be executed by the corporation by an officer of

the corporation, and delivered to the secretary of state, together with a
written consent of the registered agent to his or its appointment, if applica-
ble. If the secretary of state finds that such statement conforms to the pro-
visions of this chapter, the secretary of state shall ((file suchi stater,,n, and
upo- schfiin t.... Ichanget,.l of , 1. ad i- ofII th igiste..ied, ofice, ol , th-alr i-

p.iiztlment of a iiew rgs d agent, or both, an. th Caseiay be, sh.ll be-
come-effective)) endorse thereon the word "Filed," and the month, day, and
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year of the filing thereof, and file the statement. The change of address of
the registered office, or the appointment of a new registered agent, or both,
as the case may be, shall become effective upon filing unless a later date is
specified.

Any registered agent 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 there-
of to the secretary of the foreign corporation at its principal office ((in-the
sta ui ouiitiy ulndI tle law, of w lII. i di 1 ,u1ttJ)) 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 secre-
tary of state.

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

Sec. 48. Section 71, chapter 235, Laws of 1967 as amended by section
103, chapter 35, Laws of 1982 and RCW 24.03.350 are each amended to
read as follows:

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
whenever any such registered agent cannot with reasonable diligence be
found at the registered office, or whenever the certificate of authority of a
foreign corporation shall be suspended or revoked, then the secretary of
state shall be an agent of such corporation upon whom any such process,
notice, or demand may be served. Service on the secretary of state of any
such process, notice, or demand shall be made by delivering to and leaving
with the secretary of state, or with any duly authorized clerk of the corpo-
ration department of the secretary of state's oflice, duplicate copies of such
process, notice or demand. In the event any such process, notice or demand
is served on the secretary of state, the secretary of state shall immediately
cause one of such copies thereof to be forwarded by certified mail, address-
ed to the secretary of the corporation ((at its ..i ffIce, in the state u,
country utiderthe tlaw of wi I t is i I opUlitLcd)) as shown on tile records
of the secretary of state. Any service so had on the secretary of state shall
be returnable in not less than thirty days.
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The secretary of state shall keep a record of all processes, notices and
demands served upon the secretary of state under this section, and shall
record therein the time of such service and his action with reference thereto.

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

Sec. 49. Section 73, chapter 235, Laws of 1967 and RCW 24.03.360
are each ame'ided to read as follows:

Whenevei a foreign corporation authorized to conduct affairs in this
state shall be a party to a statutory merger permitted by the laws of the
state or country under the laws of which it is incorporated, and such corpo-
ration shall be the surviving corporation, it shall((, -wthin t ..t day, s afte,
Sul Iege, .. ... .ff ..tivL, fil wilt LltII seetaiy of state a copy of th
.iLII.,li, uf I ,,ip , duly autLIhI Iti.,atLd by Lit p-opci- c. f thc std. ,
co,Oliy unJUe, th, laws of whicht sucht statutmly i-ae, was ffeced and..!,llu t

shaH)) not be necessary for such corporation to procure either a new or
amended certificate of authority to conduct affairs in this state unless the
name of such corporation be changed thereby or unless the corporation de-
sires to pursue in this state other or additional purposes than those which it
is then authorized to pursue in this state.

Sec. 50. Section 77, chapter 235, Laws of 1967 as amended by section
106, chapter 35, Laws of 1982 and RCW 24.03.380 are each amended to
read as follows:

(I The certificate of authority of a foreign corporation to conduct af-
fairs in this state shall be revoked by the secretary of state upon the condi-
tions prescribed in this section when:

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

(((--2-4)) The corporation has failed for thirty days to appoint and
maintain a registered agent in this state as required by this chapter; or

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

(((4) The .. ia.i. . has Failed to fil .. ... o f t. sitaiy o
state any amdIII ,II It to I- arcle s f iiici ouailioii o, any dl-l. of

inerger witin the tlln I i beUd by tlia hati, 0i

(-6-0)) (d) The corporation has continued to exceed or abuse the au-
thority conferred upon it by this chapter; or

(((-7)) (e) A misrepresentation has been made of any material matter
in any application, report, affidavit, or other document submitted by such
corporation pursuant to this chapter.
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((No c..i.fict, f authoity of a f_-I.i. _i .i.i.u lh ll b .. . oke

by thlL sLclctaiy o'f state. unless tlie secietaiy of stne ak lll Ildye given tile

corpiatiii ioot less lhan sixty days' iotice tfiluc f by first class lia 1 ad-

d to its eg tcred office.. t.is.tate, ul, if. . --u , no gistcied ufit..,
to tile lasit knouwn addic.s of any ofic or d1 L.t,u of thlL Lul puinil an,

slll Wll b the , UI ds of the elilta, y Uf state, and tIL Ui poll tlll shUI fail

p ior to revocationi tu file such ainlual Lp.ult, u pay sucl Fe.s o, penaltieS,
oic thLeull eq U staLelment of aldll of l Ct~ l egst--- aget, 0I file suh a.-

ticles of ...... .... t o , n t,,c,,s of" ,,, g, ,, o ller ct ...... .... .............onI (LiU llll~ll~lll~lt ld ~L fh~ L ll L U hUll 111131K,I 3JI L LdtUIl,

delinaquency, o, mission.)) (2) Prior to revoking a certificate of authority
under subsection (1) of this section, the secretary of state shall give the
corporation written noticr 14' the corporation's delinquency or omission by
first class mail, postage prepaid, addressed to the corporation's registered
agent. If, according to the records of the secretary of state, the corporation
does not have a registered agent, the notice may be given by mail addressed
to the corporation at its last known address or at the address of any officer
or director of the corporation, as shown by the records of the secretary of
state. Notice is deemed to have been given five days after the date deposited
in the United States mail, correctly addressed, and with correct postage af-
fixed. The notice shall inform the corporation that its certificate of authority
shall be revoked at the expiration of sixty days following the date the notice
had been deemed to have been given, unless it corrects the delinquency or
omission within the sixty-day period.

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

(4) The attorney general may take sii, action regarding revocation of
a certificate of authority as is provided by RCW 24.03.250 for the dissolu-
tion of a domestic corporation. The procedures of RCW 24.03.250 shall ap-
ply to any action under this section. The clerk of any superior court entering
a decree of revocation of a certificate of authority shall file a certified copy,
without cost or filing fee, with the office of the secretary of state.

Sec. 51. Section 78, chapter 235, Laws of 1967 as amended by section
107, chapter 35, Laws of 1982 and RCW 24.03.385 are each amended to
read as follows:

Upon revoking any certificate of authority under RCW 24.03.380, the
secretary of state shall:

(I) Issue a certificate of revocation in duplicate.
(2) File one of such certificates in the secretary of state's olfice.
(3) Mail ((to u C01 01 pulatiOll at it gisterd fLfice iln this state a

-- of suchI evocationl acullpllled Uby oe of such c,,tifica,,te)) the other
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duplicate certificate to such corporation at its registered office in this state
or, if there is no registered office in this state, to the corporation at the last
known address of any officer or director of the corporation, as shown by the
records of the secretary of state.

Upon the filing of such certificate of revocation, the authority of the
corporation to conduct affairs in this state shall cease.

Sec. 52. Section 79, chapter 235, Laws of 1967 and RCW 24.03.390
are each amended to read as follows:

No foreign corporation which is conducting affairs in this state without
a certificate of authority shall be permitted to maintain any action, suit or
proceeding in any court of this state until such corporation shall have ob-
tained 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 af-
fairs by such corporation in this state, until a certificate 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 corporation from de-
fending any action, suit or proceeding in any court of this state.

A foreign corporation which transacts business in this state without a
certificate of authority shall be liable to this state, for the years or parts
thereof during which it transacted business in this state without a certificate
of authority, in an amount equal to all fees which would have been imposed
by this chapter upon such corporation had it duly applied for and received a
certificate of authority to transact business in this state as required by this
chapter and thereafter filed all reports required by this chapter, plus all
penalties imposed by this chapter for failure to pay such fees. The attorney
general shall bring proceedings to recover all amounts due this state under
the provisions of this section.

Sec. 53. Section 80, chapter 235, Laws of 1967 as amended by section
108, chapter 35, Laws of 1982 and RCW 24.03.395 are each amended to
read as follows:

Each domestic corporation, and each foreign corporation authorized to
conduct affairs in this state, shall file, within the time prescribed by this
chapter, an annual report in the form prescribed by the secretary of state
setting forth:

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

(2) 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
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of its principal office in the state or country under the laws of which it is
incorporated.

(3) A brief statement of the character of the affairs which the corpo-
ration 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 an officer of the corpora-
tion, or, if the corporation is in the hands of a receiver or trustee, it shall be
executed on behalf of the corporation by such receiver or trustee.

The secretary of state may ((by rul adopte d undimptc. 34.04
R-EW)) provide that correction or updating of information appearing on
previous annual filings is sufficient to constitute the current annual filing.

Sec. 54. Section 81, chapter 235, Laws of 1967 as last amended by
section 109, chapter 35, Laws of 1982 and RCW 24.03.400 are each
amended to read as follows:

Not less than thirty days prior to a corporation's renewal date, or by
December I of each year for a nonstaggered renewal, the secretary of state
shall mail to each domestic and foreign corporation, by first class mail ad-
dressed to its registered office, a notice that its annual report must be filed
as required by this chapter, and stating that if it fails to file its annual re-
port it shall be dissolved or its certificate of authority revoked, as the case
may be. Failure of the secretary of state to mail any such notice shall not
relieve a corporation from its obligation to file the annual reports required
by this chapter.

Such annual report of a domestic or foreign corporation shall be deliv-
ered to the secretary of state between the first day of January and the first
day of March of each year, or on an annual renewal date as the secretary of
state may establish. ((P1, f to t... satisfaction of t1e sctai y of at, t.at
pri b, to tie co, poi ationp' annual renewal dnte the, anniual ,oi t was dto&-

in the,. Un~ited States mail in a enalcd envelope,, 1topIi ly addLI, -wutl
pUtaie. prIUpaid, lhall be dedl111 a o lIIanIU with ti, u Iinien,. )

If the secretary of state finds that such report substantially conforms to
the requirements of this chapter, the secretary of state shall file the same.

Sec. 55. Section 82, chapter 235, Laws of 1967 as last amended by
section 110, chapter 35, Laws of 1982 and RCW 24.03.405 are each
amended to read as follows:

The secretary of state shall charge and collect for:
(I) Filing articles of incorporation and issuing a certificate of incorpo-

ration, twenty dollars.
(2) Filing articles of amendment or restatement and issuing a certifi-

cate of amendment or a restated certificate of incorporation, ten dollars.
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(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 revocation, resignation, affidavit of
nonappointment, or any combination of these, five dollars. A separate fee
for filing such statement shall not be charged if the statement appears in an
amendment to articles of incorporation or in conjunction with the filing of
the annual report.

(5) Filing articles of dissolution, no fee.
(6) Filing an application of a foreign corporation for a certificate of

authority to conduct affairs in this state and issuing a certificate of authori-
ty, twenty dollars.

(7) Filing an application of a foreign corporation for an amended cer-
tificate of authority to conduct affairs in this state and issuing an amended
certificate of authority, ten dollars.

(8) ((Filing a c.opy of ant i cr,, d,,,.ent . .. ... to ... at icles,.,., of ineot-iporation a-

a fore1 U poi ntioi hlolding a ce ficatuf Otlt_ity tO U.du.t affii-s iii
thisstae, tnUd llals.

(9) Filing a ,copy of a, ....l,,. s. of ...er gr ,- a ,ui in , p~loi,,io,, holding,

--0-)) Filing an application for withdrawal of a foreign corporation
and issuing a certificate of withdrawal, no fee.

((-)) (9) Filing a certificate by a foreign corporation of the ap-
pointment of a registered agent, five dollars. A separate fee for filing such
certificate shall not be charged if the statement appears in an amendment to
the articles of incorporation or in conjunction with the filing of the annual
report.

(((12) Filing a c, tif.,ate by a Fo, Ii C0110iaitIi Of te, Lvocatioi ul

theL appointmen~lt of a egitereLd agent, fivc dollars~. A sepazate fte Forui i,
sUcl a '...i tifiLate hl all IIo b -cli i f- - --t, statei-,eitii app al I Iii h

aiendiUnt to the O fiI, iiji i iii ,Oiijiiiiii -with th, fding
of t- . ...... r port.

(--3-)) (10) Filing a certificate of election adopting the provisions of
chapter 24.03 RCW, twenty dollars.

(((-1-4-)) (II) Filing an application to reserve a corporate name, ten
dollars.

((--5")) (12) Filing a notice of transfer of a reserved corporate name,
five dollars.

((-6-)) (13) Filing a name registration, twenty dollars per year, or
part thereof.

(14) Filing any other statement or report authorized for filing under
this chapter, including an annual report, of a domestic or foreign corpora-
tion, ((five)) ten dollars.
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Sec. 56. Section 90, chapter 235, Laws of 1967 as amended by section
115, chapter 35, Laws of 1982 and RCW 24.03.445 are each amended to
read as follows:

If the secretary of state shall fail to approve any articles of incorpora-
tion, amendment, merger, consolidation or dissolution, or any other docu-
ment required by this chapter to be approved by the secretary of state
before the same shall be filed in his or her office, the secretary of state
shall((, ithin tin day, aftt , t,. dlivery ..... to t-. office of .t. secc-
taiy of state,)) give written notice of disapproval to the person or corpora-
tion, domestic or foreign, delivering the same, specifying the reasons
therefor. Within thirty days from such disapproval iuch person or corpora-
tion may appeal to the superior court ((of th. .ounty i, which tl-,. tegttid
.f.... of such o. puratio n, u , puut.d to be, uated by filing with t-,

UleIt.k of such cIout Ia petitio. setting f t a cof .of t ..t... ut ith,

te- ¢ii-f state, .e Lupttt.gn tiattei shall be f t.d . trie , bd tl t.e
.. urt, and the ....t : .all "ithe. suitain the ation of the stL _t y OF tattw

o, direct tlh,. st.a .t tly of state.. to takt .Usuat n.ti a t I. iut ay Jtert

proper

f te. .....ta.y uf state. h .all i evoke .th ... ti fi.ate. of at.....y t
duc afah, i ths state of aty Foreign tpoition, puist att to te....
sions of tis c.laptt, stich fbieit cotpoui aton may ikewise appeal tU til

' . L ot of tL co unty wll er. tIi, tigit td office of UUL o put atiUllo"

in tisl state , stuaitd, b, filing w itl tI. -._k uf such .ourt a pt i onu

ting fotl a copy of its c,uttfic.att. of a.'utity to c.onlduc.t afaths in tis state

and a coupy of t. nu.,. of e .voc.atu, ivei b-y t"he secretary of state;
wlheieot.nUII thI ltltt l llaIl .. , tI. shall ibe tre delovo by th . LoutI, a Id t il courlt

-h-" -ait . .. ustain t. . a.tio of th. ..... a.y of stat. 0 .dire t t.. ... t.a y
of s,.ate to tak. siuch ationt as .t cot t mttay d.... proper.

Appe s..ah , t oit all final Ut i. and judgun,,ts entered by Lte suput-bu

t t ndtel tlhis stion.t U in Ir vi;.w f anty l, II Ut dU,..0131U Of til;; s;.ltutny

of state ittay be tak..en, as ii ot.e civil ac.tot )) pursuant to the provisions of
the administrative procedure act, chapter 34.04 RCW.

NEW SECTION. Sec. 57. A new section is added to chapter 24.03
RCW to read as follows:

(1) A corporation revoked under RCW 24.03.380 may apply to the
secretary of state for reinstatement within three years after the effective
date of revocation. An application filed within such two-year period may be
amended or supplemented and any such amendment or supplement shall be
effective as of the date of original filing. The application filed under this
section shall be filed under and by authority of an officer of the corporation.

(2) The application shall:
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(a) State the name of the corporation and, if applicable, the name the
corporation had elected to use in this state at the time of revocation, and the
effective date of its revocation;

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

(c) State the name of the corporation at the time of reinstatement and,
if applicable, the name the corporation elects to use in this state at the time
of reinstatement which may be reserved under RCW 24.03.046;

(d) Appoint a registered agent and state the registered office address
under RCW 24.03.340; and

(e) Be accompanied by payment of applicable fees and penalties.
(3) If the secretary of state determines that the application conforms to

law, and that all applicable fees have been paid, the secretary of state shall
cancel the certificate of revocation, prepare and file a certificate of rein-
statement, and mail a copy of the certificate of reinstatement to the
corporation.

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

(5) In the event the application for reinstatement states a corporate
name which the secretary of state finds to be contrary to the requirements
of RCW 24.03.046, the application, amended application, or supplemental
application shall be amended to adopt another corporate name which is in
compliance with RCW 24.03.046. In the event the reinstatement application
so adopts a new corporate name for use in Washington, the application for
authority shall be deemed to have been amended to change the corpora-
tion's name to the name so adopted for use in Washington, effective as of
the effective date of the certificate of reinstatement.

NEW SECTION. Sec. 58. A new section as added to chapter 24.03
RCW to read as follows:

(I) An application processing fee of thirty do!lars shall be charged for
an application for reinstatement under section 57 of this act.

(2) An application processing fee of ten dollars shall be charged for
each amendment or supplement to an application for reinstatement.

(3) The corporation seeking reinstatement shall pay the full amount of
all annual corporation fees which would have been assessed for the years of
the period of administrative revocation, had the corporation been in active
status, and the license fee for the year of reinstatement.

NEW SECTION. Sec. 59. Section 72, chapter 235, Laws of 1967 and
RCW 24.03.355 are each repealed.

Passed the Senate February 12, 1986.
Passed the House March 4, 1986.
Approved by the Governor April 3, 1986.
Filed in Office of Secretary of State April 3, 1986.
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