
WASHINGTON LAWS, 1987

CHAPTER 55
[Substitute House Bill No. 393]
LIMITED PARTNERSHIPS

AN ACT Relating to limited partnerships; and amending RCW 25.10.010, 25.10.020,
25.10.040, 25.10.050, 25.10.080, 25.10.090, 25.10.100, 25.10.110, 25.10.120, 25.10.130, 25.10-
.140, 25.10.130, 25.10.160, 25.10.170, 25.10.190, 25.10.200, 25.10.210, 25.10.230, 25.10.240,
25,10.250, 25.10.280, 25.10.290, 25.10.300, 25.10.310, 25.10.330, 25.10.340, 25.10.350, 25.10-
.370, 25.10.380, 25.10.400, 25.10.420, 25.10.440, 25.10.490, 25.10.510, 25.10.600, 23A.08.050,
23A.08.070, 23A.32.030, 24.03.045, 24.03.047, 24.06.045, and 24.06.047.

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

Sec. 1. Section 1, chapter 51, Laws of 1981 as amended by section 177,
chapter 35, Laws of 1982 and RCW 25.10.010 are each amended to read as
follows:

As used in this chapter, unless the context otherwise requires:
(1) "Certificate of limited partnership" ((o, ",rtfiLcate.")) means the

certificate referred to in RCW 25.10.080, and the certificate as amended or
restated.

(2) "Contribution" means any cash, property, services rendered, or a
promissory note or other binding obligation to contribute cash or property
or to perform services, which a partner contributes to a limited partnership
in his capacity as a partner.

(3) "Event of withdrawal of a general partner" means an event that
causes a person to cease to be a general partner as provided in RCW
25.10.230.

(4) "Foreign limited partnership" means a partnership formed under
laws other than the laws of this state and having as partners one or more
general partners and one or more limited partners.

(5) "General partner" means a person who has been admitted to a
limited partnership as a general partner in accordance with the partnership
agreement and named in the certificate of limited partnership as a general
partner.

(6) "Limited partner" means a person who has been admitted to a
limited partnership as a limited partner in accordance with the partnership
agreement ((and nau d in t tificL of finti1 . paie, i Ship as a limite

pmtner)).
(7) "Limited partnership" and "domestic limited partnership" means a

partnership formed by two or more persons under the laws of this state and
having one or more general partners and one or more limited partners.

(8) "Partner" means a limited or general partner.
(9) "Partnership agreement" means any valid agreement, written or

oral, of the partners as to the affairs of a limited partnership and the con-
duct of its business.
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(10) "Partnership interest" means a partner's share of the profits and
losses of a limited partnership and the right to receive distributions of part-
nership assets.

(11) "Person" means a natural person, partnership, limited partnership
(domestic or foreign), trust, estate, association, or corporation.

(12) "State" means a state, territory, or possession of the United
States, the District of Columbia, or the Commonwealth of Puerto Rico.

(13) "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 the document complies as to form with the
applicable requirements of this chapter.

(14) "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
thirty days later than the receipt date which might otherwise be applied as
the effective date.

Sec. 2. Section 2, chapter 51, Laws of 1981 and RCW 25.10.020 are
each amended to read as follows:

The name of each limited partnership formed pursuant to this chapter
as set forth in its certificate of limited partnership:

(1) Shall contain ((ilthout abbivatio,)) the words "limited partner-
ship" or the abbreviation "L.P.";

(2) May not contain the name of a limited partner unless (a) it is also
the name of a general partner, or the corporate name of a corporate general
partner, or (b) the business of the limited partnership had been carried on
under that name before the admission of that limited partner;

(3) ((May . .t n...tain ay o, ph dicating o, imuplying tha.
it iS 0 niLd otl,1 than ii fa a pu..pu stated in iLts tificat o lli ted

pai tner, si,
(4)) May not be the same as, or deceptively similar to the name of

any domestic corporation or limited partnership existing under the laws of
this state or any foreign corporation or limited partnership authorized to
transact business in this state, or a name the exclusive right to which is, at
the time, reserved in the manner provided in this title, or under the provi-
sions of RCW 23A.08.060, or the name of a corporation or limited part-
nership which has in effect a registration of its corporate or limited
partnership name as provided in this title or under the provisions of Title
23A RCW, unless:

[ 1741

Ch. 55



WASHINGTON LAWS, 1987

(a) ((Such , domestic o, n co, p , , limited pa,
is about to changep~ its ninetz o, to ceas to usiess, oi is ben WoundJ U,I

oi suh foeig C0L.OL atdtj I l;imited pai ttui..tip is about to withdraw win

(b))) The written consent of such other domestic or foreign corporation
or limited partnership ((t h u adoption ft s name o, a d.eptively s,,,,,
name ha been....... and i iled.. wit t.. cert PROVIDED, That
dIAl..ptivly i imIla, asin lhall not be used Jif thle. st ,y of state finds that

th use of such ta. . sh.all eag...aint publi. intu, t,)) or holder of a re-
served or registered name to use the same or deceptively similar name has
been filed with the certificate and one or more words or numerals are added
or deleted to make the name distinguishable from the other name as deter-
mined by the secretary of state; or

(b) A certified copy of a final decree of a court of competent jurisdic-
tion establishing the prior right of the limited partnership to use the name
in this state is filed with the certificate;

(((5))) (4) May not contain the following words or phrases: "Bank",
"banking", "banker", "trust", "cooperative"; or any combination of the
words "industrial" and "loan"; or any combination of any two or more
words "building", "savings", "loan", "home", "association"; or any other
words or phrases prohibited by any statute of this state.

Sec. 3. Section 4, chapter 51, Laws of 1981 and RCW 25.10.040 are
each amended to read as follows:

(1) Each limited partnership shall continuously maintain in this
state((:

(--1)) an office which may but need not be a place of its business in this
state, at which shall be kept the records required by RCW 25.10.050 to be
maintained((,-and)). The office shall be at a specific geographical location in
this state and be identified by number, if any, and street or building address
or rural route or other geographical address. The office shall not be identi-
fied only 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 office address.

(2) Each limited partnership shall continuously maintain in this state
an agent for service of process on the limited partnership, which agent must
be an individual resident of this state, a domestic corporation, or a foreign
corporation authorized to do business in this state. The agent may, but need
not, be located at the office identified in RCW 25.10.040(1). The agent's
address shall be at a specific geographical location in this state and be
identified by number, if any, and street or building address or rural route or
other geographical address. The agent's address shall not be identified only
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 agent's geographic address.
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(3) A registered agent shall not be appointed without having given pri-
or written consent to the appointment. The written consent shall be filed
with the secretary of state in such form as the secretary may prescribe. The
written consent shall be filed with or as a part of the document first ap-
pointing a registered agent. In the event any individual or corporation has
been appointed agent without consent, that person or 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. The registered agent so
appointed by a limited partnership shall be an agent of such limited part-
nership upon whom any process, notice, or demand required or permitted by
law to be served upon the limited partnership may be served. If a limited
partnership fails to appoint or maintain a registered agent in this state, or if
its registered agent cannot with reasonable diligence be found, then the sec-
retary of state shall be an agent of such limited partnership 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 authorized clerk of the
corporation department of the secretary of state's office, duplicate copies of
such process, notice, or demand. In the event any such process, notice, or
demand is served on the secretary of state, the secretary of state shall im-
mediately cause one of the copies thereof to be forwarded by certified mail,
addressed to the limited partnership at the office referred to in RCW
25.10.040(1). Any service so had on the secretary of state shall be return-
able in no fewei" 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 in this section limits or affects the right to serve any process,
notice, or demand required or permitted by law to be served upon a limited
partnership in any other manner now or hereafter permitted by law.

Any registered agent may resign as such agent upon filing a written
notice thereof, executed in duplicate, with the secretary of state, who shall
forthwith mail one copy thereof to the limited partnership. The appointment
of such agent shall terminate upon the expiration of thirty days after receipt
of such notice by the secretary of state.

Sec. 4. Section 5, chapter 51, Laws of 1981 and RCW 25.10.050 are
each amended to read as follows:

Each limited partnership shall keep at the office referred to in RCW
25.10.040(1) the following:

(1) A current list of the full name and last known address of each
partner, specifying separately .the general and limited partners;
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(2) A copy of the certificate of limited partnership and all certificates
of amendment thereto, together with executed copies of any powers of at-
torney pursuant to which any certificate has been executed;

(3) Copies of the limited partnership's federal, state, and local tax re-
turns and reports, if any, for the three most recent years; ((and))

(4) Copies of any then effective written partnership agreements and of
any financial statements of the limited partnership for the three most recent
years; ard

(5) Unless contained in a written partnership agreement, a written
statement of:

(a) The amount of cash and a dccription and statement of the agreed
value of the other property or services contributed by each partner and
which each partner has agreed to contribute;

(b) The times at which or events on the happening of which any addi-
tional contributions agreed to be made by each partner are to be made;

(c) Any right of a partner to receive, or of a general partner to make,
distributions to a partner which include a return of all or any part of the
partner's contribution; and

(d) Any eveqts upon the happening of which the limited partnership is
to be dissolved and its affairs wound up.

Th books and records are subject to inspection and copying at the
reasonaile request, and at the expense, of any partner during ordinary
busines:; hours.

Sec. 5. Section 8, chapter 51, Laws of 1981 and RCW 25.10.080 are
each amended to read as follows:

(I) In order to form a limited partnership ((two o. iIo. peso iust

exteca e. cctifk.4ae of finie pal-tIMI~hip. T111 cctfct shl be filed in
t1,,e 6 ,fc. f the eieLtaty of state and)) a certificate of limited partnership
must be executed and duplicate originals filed in the office of the secretary
of state. The certificate shall set forth:

(a) The name of the limited partnership;
(b) ((Th ...................................

fe))) The addre_-. of the office for records and the name and address of
the agent for service of process ((eiizUJ to bU, 1altla1...... br)) appointed
pursuant to RCW 25.10.040;

(((d-)) Jc) The name and the geographical and mailing addresses of
each general partner (((s, ,fi ,epaia,,y tl 11h genLal pat --,. and li.
ited partiie s 'l

(61) T U iIIuuIt of ca hl anhd a dUI ,IpLbIU l anud staltemlt of the agI U

vaiue f , t l .lllii tM U p rty nif tVilU UI , ilibutd by c, ,aUI pai-n ---

wlhilch caU pat tial MCid lal U gi d to cUitibute iii the future,

f T times aIi,,t;, Wa hi 01 t ;Yu irt UIon ie hpp ningll - i_ at ny a
tiIoIIl conIIItUi Ibull agi ceU to be; inad byach i pa, tllll a,-e to be ia1e.
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(g) An powc,~ of a lilmited pai tan, to gi anitth tight lto Lu 1.cor1 11 a lim-i

ited •i ...f a part of his par inteiest, arid the..

(h) if a upon, te t. a.t wich o tle v.ents upn t.. ..pp
of Mricll a pa4 tllL, inay t., 111114te. his ni .. l bei, si i n tiheI liited pa, tnt ii.z, p

and till, aniouit f, tle trnthod of dtei miningl, the dUL1 ibutio tou li c h
lie. may e.ntitle.d espectg his partnership inL--•t, and .. i n _ and

(i) A11y i ilt of a p ...... t d .. .. ibu.i . .f pi 'pe.aty, ..d..

6,) Any iright uf a p tn. to e e, o, of a gene,.a' pai ,,I,, to n, u
d iLz 1but1i 11 to a pai tnel whiincLlllude a return oif all a, any part of tlih

pa n i l ibt iilnt

(k) T1he tiii at wichiii and any ~a1li i tcv lsL upoin te lappen nl - o

which the liite parte u i te imitye and it a hi, is WoUdid upe
fl )l. r g t of' tin. .L I I Ilil eUl al paz t ne. is t o co ntu t h c~.. bu si.

ness~ ul thll. happenling of an l.,v.,lt U' ;itlid, awn! of a rgen.cial paitn.i ));
(d) The latest date upon which Lhe limited partnership is to dissolve;

and
(((m4)) (e) Any other matters the general partners determine to in-

clude therein.
(2) A limited partnership is formed at the time of th. filing of the cer-

tificate of limited partnership in the office of the secretary of state or at any
later time specified in the certificate of limited partnership if, in either case,
there has been substantial compliance with the requirements of this section.

Sec. 6. Section 9, chapter 51, Laws of 1981 and RCW 25.10.090 are
each amended to read as follows:

(1) A certificate of limited partnership is amended by filing duplicate
originals of a certificate of amendment thereto in the office of the secretary
of state. The certificate shall set forth:

(a) The name of the limited partnership;
(b) The date and place of filing of the original certificate of limited

partnership; and
(c) The amendment to the certificate of limited partnership.
(2) Within thirty days after the happening of any of the following

events an amendment to a certificate of limited partnership reflecting the
occurrence of the event or events shall be filed:

(a) ((A change in ther.., nit o, haa.. ...... of the.....t.but of any'
partnei o, ui a y pai t aii uabiatiuu .t mak a .UiuiO ,

(-b))) The admission of a new general partner;
(((c))) (hl The withdrawal of a general partner; ((or
(W)) (c) The continuation of the business under RCW 25.10.440 after

an event of withdrawal of a general partner; or
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(d) A change in the name of the limited partnership, a change in the
office described in RCW 25.10.040(1), a change in the name or address of
the agent for service of process, a change in the name or address of any
general partner, or a change in the date upon which the limited partnership
is to dissolve.

(3) A general partner who becomes aware that any statement in a cer-
tificate of limited partnership was false when made or that any arrange-
ments or other facts described have changed, making the certificate
inaccurate in any respect, shall promptly amend the certificate, but an
amendment to show a change of address of a ((limited)) general partner
need be filed only once every twelve months.

(4) A certificate of limited partnership may be amended at any time
for any other proper purpose the general partners may determine.

(5) No person has any liability because an amendment to a certificate
of limited partnership has not been filed to reflect the occurrence of any
event referred to in subsection (2) of this section if the amendment is filed
within the thirty-day period specified in subsection (2) of this section.

(6) A certificate of limited partnership is restated by filing duplicate
originals of a certificate of restatement in the office of the secretary of state.
The certificate shall set forth:

(a) The name of the limited partnership;
(h) The date and place of filing of the original certificate; and
(c) A statement setting forth all operative provisions of the certificate

of limited partnership as theretofore amended together with a statement
that the restated articles correctly set forth without change the provisions of
the certificate of limited partnership as theretofore amended and that the
restated certificate supersedes the original certificate and all amendments
thereto.

Sec. 7. Section 10, chapter 51, Laws of 1981 and RCW 25.10.100 are
each amended to read as follows:

(1) Upon the dissolution and commencement of winding up of a limit-
ed partnership or at any time there are no limited partners, duplicate origi-
nals of a certificate of ((limited partneripshall , , ,.,bec,.el Upon th,))
dissolution ((and ftl, coieiiei t Of ..... wndig tp of t .pai t...l.p 01 at
a .. other tinic fl,,, a n i. A certificate f cance.llt))
shall be filed ((in--thoffice-of)) with the secretary of state and set forth:

(((--))) (a) The name of the limited partnership;
(((2))) (b The date and place of filing of its original certificate of

limited partnership;
(((-3-))) (c) The reason for ((filing t.... ... ti. . f c.c... latin,
(4) The,,,ctivc .atc, which shall bc a at cc.ta,i, of cancellation i

it in, nut tu be ,.fc,.Lc upon the filing of t1--e. ,ctfic)..) dissolution and
commencement of winding up; and
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(((5))) d) Any other information the ((gencra!-pairtners)) person filing
the certificate determines.

(2) A certificate of limited partnership shall be cancelled upon the ef-
fective date of a certificate of cancellation. A certificate of cancellation shall
be filed upon the completion of winding up the limited partnership. Dupli-
cate originals of a certificate of cancellation shall be filed with the secretary
of state and shall set forth:

(a) the name of the limited partnership;
(b) The date and place of filing of its original certificate of limited

partnership;
(c) The effective date, which shall be a later date certain, of cancella-

tion if it is not to be effective upon the filing of the certificate; and
(d) Any other information the person filing the certificate determines.
Sec. 8. Section 1i, chapter 51, Laws of 1981 and RCW 25.10.110 are

each amended to read as follows:
(I) Each certificate required by this article to be filed in the office of

the secretary of state shall be executed in the following manner:
(a) ((An)) Each original certificate of limited partnership must be

signed by all general partners named therein;
(b) A certificate of amendment or restatement must be signed by at

least one general partner and by each other general partner designated in
the certificate as a new general partner (o. whose Li,,but,, is dcibe,
aling been ;iImIae..)); and

(c) A certificate of dissolution and a certificate of cancellation must be
signed by all general partners or the limited partners winding up the part-
nership pursuant to RCW 25.10.460.

(2) Any person may sign a certificate or partnership agreement by an
attorney-in-fact: PROVIDED, That each document signed in such manner
identifies the capacity in which the signator signed.

(3) The execution of a certificate by a ((general)) partner constitutes
an affirmation under the penalties of perjury that the facts stated therein
are true.

Sec. 9. Section 12, chapter 51, Laws of 1981 and RCW 25.10.120 are
each amended to read as follows:

If a person required by RCW 25.10.110 to execute a certificate ((of
amendment ,.,.,.llation)) fails or refuses to do so, any other ((partner,
a,, any assigne o a p ,ar,-s,, iint~t,)) person who is adversely affect-
ed by the failure or refusal, may petition any court of competent jurisdiction
to direct the ((aILIdiI-,It o, cacellation)) execution. If the court finds
that ((the aic..diInIeIt a, ca.cela t o)) it is proper for the certificate to be
executed and that any person so designated has failed or refused to execute
the certificate, ((it)) the court shall order the secretary of state to record an
appropriate certificate ((of , n ,o..........,, cn)).
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Sec. 10. Section 13, chapter 51, Laws of 1981 as amended by section
178, chapter 35, Laws of 1982 and RCW 25.10.130 are each amended to
read as follows:

(1) Two signed copies of the certificate of limited partnership and of
any certificates of amendment, restatement, dissolution, or cancellation (or
of any judicial decree of amendment or cancellation) shall be delivered to
the secretary of state. A person who executes a certificate as an agent or
fiduciary need not exhibit evidence of his authority as a prerequisite to fil-
ing. Unless the secretary of state finds that any certificate does not conform
to law, upon receipt of all filing fees required by law the secretary of state
shall:

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

(b) File one duplicate original; and
(c) Return the other duplicate original to the person who filed it or the

person's representative.
(2) Upon the filing of a certificate of amendment or restatement, or

judicial decree of amendment, in the office of the secretary of state, the
certificate of limited partnership shall be amended or restated as set forth
therein, and upon the effective date of a certificate of cancellation or a ju-
dicial decree thereof, the certificate of limited partnership is canceled.

Sec. 11. Section 14, chapter 51, Laws of 1981 and RCW 25.10.140 are
each amended to read as follows:

If any certificate of limited partnership or certificate of amendment,
restatement, dissolution, or cancellation contains a false statement, one who
sffers loss by reliance on the statement may recover damages for the loss
from:

(I) Any person who executes the certificate, or causes another to exe-
cute it on his behalf, and knew, and any general partner who knew or
should have known, the statement to be false at the time the certificate was
executed; and

(2) Any general partner who thereaftitr knows or should have known
that any arrangement or other fact described in the certificate has changed,
making the statement inaccurate in any respect within a sufficient time be-
fore the statement was relied upon reasonably to have enabled that general
partner to cancel or amend the certificate, or to file a petition for its can-
cellation or amendment under RCW 25.10.120.

Sec. 12. Section 15, chapter 51, Laws of 1981 and RCW 25.10.150 are
each amended to read as follows:

(1l The fact that a certificate of limited partnership is on file in the
office of the secretary of state is notice that the partnership is a limited
partnership and the persons designated therein as ((limited)) general part-
ners are ((limited)) general partners, but is not notice of any other fact.
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(2) A restated certificate of limited partnership shall be notice that the
prior certificate of limited partnership and all amendments thereto are
superseded.

Sec. 13. Section 16, chapter 51, Laws of 1981 and RCW 25.10.160 are
each amended to read as follows:

Upon the return by the secretary of state pursuant to RCW 25.10.130
of a certificate marked "Filed", the general partners shall promptly deliver
or mail a copy of the certificate of limited partnership and each certificate
of amendment, restatement, dissolution, or cancellation to each limited
partner unless the partnership agreement prowides otherwise.

Sec. 14. Section 17, chapter 51, Laws of 1981 and RCW 25.10.170 are
each amended to read as follows:

(1) A person becomes a limited partner on the later of:
(a) The date the original certificate of limited partnership is filed; or
(b) The date stated in the records of the limited partnership as the date

that person becomes a limited partner.
(2) After the filing of a limited partnership's original certificate of

limited partnership, a person may be admitted as an additional limited
partner:

(a) In the case of a person acquiring a partnership interest directly
from the limited partnership, upon the compliance with the partnership
agreement or, if the partnership agreement does not so provide, upon the
written consent of all partners; and

(b) In the case of an assignee of a partnership interest of a partner who
has the power, as provided in RCW 25.10.420, to grant the assignee the
right to become a limited partner, upon the exercise of that power and
compliance with any conditions limiting the grant or exercise of the power.

(((2 In... ch ... .........ub .....on .( ) -of ths.... . ,t e ei c
Viing the, pitnegiship inteest becomes a limited aitie., Only Uponf

amendment, . of the cei tif,.,.e of1 ........ .... ........ ........... ,.,that fact-0

Sec. 15. Section 19, chapter 51, Laws of 1981 and RCW 25.10.190 are
each amended to read as follows:

(1) Except as provided in subsection (4) of this section, a limited part-
ner is not liable for the obligations of a limited partnership unless ((he)) the
limited partner is also a general partner or, in addition to the exercise of
((his)) rights and powers as a limited partner, ((he takes part)) the limited
partner participates in the control of the business. However, if the limited
((pai-tii,', aitiipatpioi)) partner participates in the control of the business
((in not substanitally tl. saiie. as tle .eAL. of the po-L-Ii-s off aIL g

partier-he)), the limited partner is liable only to persons who transact
business with the limited partnership ((with, actua kn.wl.edg uf pa, tic

ipatioll-ill col )) reasonably believing, based upon the limited partner's
conduct, that the limited partner is a general partner.
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(2) A limited partner does not participate in the control of the business
within the meaning of subsection (1) ot' this section solely by doing one or
more of the following:

(a) Being a contractor for or an agent or employee of the limited part-
nership or of a general partner, or being an officer, director, or shareholder
of a ((corporate)) general partner that is a corporation;

(b) Consulting with and advising a general partner with respect to the
business of the limited partnership;

(c) Acting as surety for the limited partnership or guaranteeing or as-
suming on' or more specific obligations of the limited partnership or pro-
viding collateral for partnership obligations;

(d) ((Proposing,,Uk oaiinguvii li diiznczilnt to t

paitneish..ipiz.it ii)) Taking any action required or permitted by law
to bring or pursue a derivative action in the right of the limited partnership;

(e) Requesting or attending a meeting of partners;
(f) Proposing ((or)), approving, or disapproving, by voting or other-

wise on one or more of the following matters:
(i) The dissolution and winding up of the limited partnership;
(ii) The sale, exchange, lease, mortgage, pledge, or other transfer of all

or substantially all of the assets of the limited partnership ((othierthan in
t.e.o.d.n.r.....r.e.o...,s.b.sines));

(iii) The incurrence of indebtedness by the limited partnership other
than in the ordinary course of its business;

(iv) A change in the nature of its business; ((or))
(v) f additio.n removal, ...ubsituti, of g l patn)) The

admission or removal of a limited partne i
(vi) The admission or removal of a general partner;
(vii) A transaction involving an actual or potential conflict of interest

between a general partner and the limited partnership or the limited
partners;

(viii) An amendment to the partnership agreement or certificate of
limited partnership; or

(ix) Matters related to the business of the limited partnership not
otherwise einumerated in this subsection (2), that the partnership agreement
states in writing may be subiect to the approval or disapproval of limited
partners or a committee of limited partners;

(g) Winding up the limited partnership pursuant to RCW 25.10.460 or
conducting the affairs of the limited partnership during any portion of the
ninety days referred to in RCW 25.10.440; or

(h) Exercising any right or power permitted to limited partners under
this chapter and not specifically enumerated in this subsection (2).

(3) The enumeration in subsection (2) of this section does not mean
that the possession or exercise of any other powers by a limited pa",ner
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constitutes participation by him in the control of the business of the limited
partnership.

(4) A limited partner who knowingly permits his name to be used in
the name of the limited partnership, except under circumstances permitted
by RCW 25.10.020(2), is liable to creditors who extend credit to the limited
partnership without actual knowledge that the limited partner is not a gen-
eral partner.

Sec. 16. Section 20, chapter 51, Laws of 1981 as amended by section 1,
chapter 302, Laws of 1983 ano RCW 25.10.200 are each amended to read
as follows:

(1) Except as provided in subsection (2) of this section, a person who
makes a contribution to a business enterprise and erroneously but in good
faith believes that he or she has become a limited partner in the enterprise
is not a general partner in the enterprise and is not bound by its obligations
by reason of making the contribution, receiving distributions from the en-
terprise, or exercising any rights of a limited partner, if, ((on)) within a
reasonable time after ascertaining the mistake, ((he)) the person:

(a) Causes an appropriate certificate of limited partnership or a certif-
icate of amendment to be executed and filed; or

(b) Withdraws from future equity participation in the enterprise by
executing and filing in the ,nffice of the secretary of state a certificate or
statement declaring withdrawal under this section.

(2) A person who makes a contribution of the kind described in sub-
section (I) of this section is liable as a general partner to any third party
who transacts business with the enterprise (a) before the person withdraws
and an appropriate certificate ((or-statement)) is filed to show withdrawal,
or (b) before an appropriate certificate is filed to show ((his status as a
limi..ted pait ., .a. ....... i. tf an amendment, aft, expiration Of t..
thi1 ty-d a peiod fa, filing an1 amen d mnt icaati. to tlh e pei a a l

, pat, , , RCW .. 90)) that the person is not a general partner,
but in either case only if the third party actually believed in good faith that
the person was a general partner at the time of the transaction.

Sec. 17. Section 21, chapter 51, Laws of 1981 and RCW 25.10.210 are
each amended to read as follows:

Each limited partner has the right to:
(1) Inspect and copy any of the partnership records required to be

maintained by RCW 25.10.050; and
(2) Obtain from the general partners from time to time upon reason-

able demand (a) true and full information regarding the state of the busi-
ness and financial condition of the limited partnership, (b) promptly after
becoming available, a copy of the limited partnership's federal((,state, and
local)) income tax returns and state business and occupation tax return for
each year, and (c) other information regarding the affairs of the limited
partnership as is just and reasonable.
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Sec. 18. Section 23, chapter 51, Laws of 1981 and RCW 25.10.230 are
each amended to read as follows:

Except as approved by the specific written consent of all partners at the
time, a person ceases to be a general partner of a limited partnership upon
the happening of any of the following events:

(1) The general partner withdraws from the limited partnership as
provided in RC'V 25.10.320;

(2) The general partner ceases to be a member of the limited partner-
ship as provided in RCW 25.10.400;

(3) The general partner is removed as a general partner in accordance
with the partnership agreement;

(4) Unless otherwise provided in writing in the ((cc tificate of limited))
partnership agreement, the general partner:

(a) Makes an assignment for the benefit of creditors;
(b) Files a voluntary petition in bankruptcy;
(c) Is adjudicated a bankrupt or insolvent;
(d) Files a petition or answer seeking for himself or herself any reor-

ganization, arrangement, composition, readjustment, liquidation, dissolu-
tion, or similar relief under any statute, law, or regulation;

(e) Files an answer or other pleading admitting or failing to contest the
material allegations of a petition filed against him or her in any proceeding
of this nature; or

(f) Seeks, consents to, or acquiesces in the appointment of a trustee,
receiver, or liquidator of the general partner or of all or any substantial part
of his or her properties;

(5) Unless otherwise provided in the certificate of limited partnership,
ninety days after the commencement of any proceeding against the general
partner seeking reorganization, arrangement, composition, readjustment,
liquidation, dissolution, or similar relief under any statute, law, or regula-
tion, the proceeding has not been dismissed, or if within sixty days after the
appointment without ((his)) the general partner's consent or acquiescence of
a trustee, receiver, or liquidator of the general partner of all or any sub-
stantial part of his or her properties, the appointment is not vacated or
stayed, or within sixty days after the expiration of any such stay, the ap-
pointment is not vacated;

(6) In the case of a general partner who is a natural person:
(a) His or her death; or
(b) The entry by a court of competent jurisdiction adjudicating ((him))

the general partner incompetent to manage his or her person or ((his))
estate;

(7) In the case of a general partner who is acting as a general partner
by virtue of being a trustee of a trust, the termination of the trust (but not
merely the substitution of a new trustee);
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(8) In the case of a general partner that is a separate partnership, the
dissolution and commencement of winding up of the separate partnership;

(9) In the case of a general partner that is a corporation, the filing of a
certificate of dissolution, or its equivalent, for the corporation or the revo-
cation of its charter; or

(10) In the case of an estate, the distribution by the fiduciary of the
estate's entire interest in the partnership.

Sec. 19. Section 24, chapter 51, Laws of 1981 as amended by section 2,
chapter 302, Laws of 1983 and RCW 25.10.240 are each amended to read
as follows:

(1) Except as provided in this chapter or in the partnership agreement,
a general partner of a limited partnership has the rights and powers and is
subject to the restrictions of a partner in a partnership without limited
partners.

(2) Except as provided in this chapter, a general partner of a limited
partnership has the liabilities of a partner in a partnership without limited
partners to persons other than the limited partnership and the other part-
ners. Except as provided in this chapter or in the partnership agreement, a
general partner of a limited partnership has the liabilities of a partner in a
partnership without limited partners to the limited partnership and to the
other partners.

Sec. 20. Section 25, chapter 51, Laws Df 1981 and RCW 25.10.250 are
each amended to read as follows:

A general partner of a limited partnership may make contributions to
the limited partnership and share in the profits and losses of, and in distri-
butions from, the limited partnership as a general partner. A general part-
ner also may make contributions to and share in profits, losses, and
distributions as a limited partner. A person who is both a general partner
and a limited partner has the rights and powers, and is subject to the re-
strictions and liabilities, of a general partner and, except as provided in the
partnership agreement, also has the powers, and is subject to the restric-
tions, of a limited partner to the extent of his or her participation in the
partnership as a limited partner.

Sec. 21. Section 28, chapter 51, Laws of 1981 and RCW 25.10.280 are
each amended to read as follows:

(1) Except as provided in the ((certificat. of limite)) partnership
agreement, a partner is obligated to the limited partnership to perform any
promise to contribute cash or property or to perform services, even if ((he))
the partner is unable to perform because of death, disability, or any other
reason. If a partner does not make the required contribution of property or
services, ((he)) the partner is obligated at the option of the limited partner-
ship to contribute cash equal to that portion of the value, as stated in the
((certifit. of firniteJ)) partnership agreement or, if not stated in the
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agreement, in the limited partnership records required to be kept pursuant
to RCW 25.10.050(5), of the stated contribution that has not been made.

(2) Unless otherwise provided in the partnership agreement, the obli-
gation of a partner to make a contribution or return money or other prop-
erty paid or distributed in violation of this chapter may be compromised
only by consent of all the partners. Notwithstanding the compromise, a
creditor of a limited partnership who extends credit, or whose claim arises,
after the f.... of the .ificak of lf,,1,,J pa. ,,,p)) entering into of a
partnership agreement or an amendment thereto which, in either case, re-
flects the obligation, and before the amendment or cancellation thereof to
reflect the compromise, may enforce the original obligation to the extent
that, in extending credit, the creditor reasonably relied on the obligation of
a partner to make a contribution.

Sec. 22. Section 29, chapter 51, Laws of 1981 and RCW 25.10.290 are
each amended to read as follows:

The profits and losses of a limited partnership shall be allocated among
the partners, and among classes of partners, in the manner provided in the
partnership agreement. If the partnership agreement does not so provide,
profits and losses shall be allocated on the basis of the value, as stated in the
(( c.,ifcate of li1 ,ited)) partnership agreement or, if not stated therein, in
the limited partnership records required to be kept pursuant to RCW
25.10.050(5), of the contributions made by each partner to the extent they
have been received by the limited partnership and have not been returned.

Sec. 23. Section 30, chapter 51, Laws of 1981 and RCW 25.10.300 are
each amended to read as follows:

Distributions of cash or other assets of a limited partnership shall be
allocated among the partners, and among classes of partners, in the manner
provided in the partnership agreement. If the partnership agreement does
not so provide, distributions shall be made on the basis of the value, as
stated in the ((cc. ihiate of l;,- 1ted)) partnership agreement or, if not stated
therein, in the limited partnership records required to be kept pursuant to
RCW 25.10.050(5), of the contributions made by each partner to the extent
they have been received by the limited partnership and have not been
returned.

Sec. 24. Section 31, chapter 51, Laws of 1981 as amended by section
179, chapter 35, Laws of 1982 and RCW 25.10.310 are each amended to
read as follows:

Except as provided in this article, a partner is entitled to receive distri-
butions from a limited partnership before ((his)) the partner's withdrawal
from the limited partnership and before the dissolution and winding up
thereof((-

(+))) to the extent and at the times or upon the happening of the
events specified in the partnership agreement((-and
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(2) if ay dis ibut1 i nzi con.titts a i- eta it F ay pat t uF his contibau

tuau udJe. , RCV~' 25A0.ws.), Lu Le exL.t and at ti tirne ti0, upo U h--

hapnn aF the. events spcfe in thecc ificate of limitd Paitnetisthi)).

Sec. 25. Section 33, chapter 51, Laws of 1981 and RCW 25.10.330 are
each amended to read as follows:

A limited partner may withdraw from a limited partnership at the time
or upon the happening of events specified in ((the ....... of l...t.d
partnership)) and in accordance with the partnership agreement. If the
((certificeate)) partnership agreement does not specify the time or the events
upon the happening of which a limited partner may withdraw or a definite
timc for the dissolution and winding up of the limited partnership, a limited
partner may withdraw upon not less than six months' prior written notice to
each general partner at that partner's address on the books of the limited
partnership at its office in this state.

Sec. 26. Section 34, chapter 51, Laws of 1981 and RCW 25.10.340 are
each amended to read as follows:

Except as provided in this article, upon withdrawal any withdrawing
partner is entitled to receive any distribution to which he or she is entitled
under the partnership agreement and, if not otherwise provided in the part-
nership agreement, ((he)) the partner is entitled to receive, within a reason-
able time after withdrawal, the fair value of his or her interest in the limited
partnership as of the date of withdrawal based upon his or her right to share
in distributions from the limited partnership.

Sec. 27. Section 35, chapter 51, Laws of 1981 and RCW 25.10.350 are
each amended to read as follows:

Except as provided in the ((cctfcat. of l,ited)) partnership agree-
ment, a partner, regardless of the nature of his or her contribution, has no
right to demand and receive any distribution from a limited partnership in
any form other than cash. Except as provided in the partnership agreement,
a partner may not be compelled to accept a distribution of any asset in kind
from a limited partnership to the extent that the percentage of the asset
distributed to ((him)) the partner exceeds a percentage of that asset which
is equal to the percentage in which he or she shares in distributions from the
limited partnership.

Sec. 28. Section 37, chapter 51, Laws of 1981 and RCW 25.10.370 are
each amended to read as follows:

A partner may not receive a distribution from a limited partnership to
the extent that at the time of the distribution, after giving effect to the dis-
tribution, all liabilities of the limited partnership, other than liabilities to
partners on account of their partnership interests, exceed the fair value of
the limited partnership assets.

Sec. 29. Section 38, chapter 51, Laws of 1981 and RCW 25.10.380 are
each amended to read as follows:
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(1) If a partner has received the return of any part of his or her con-
tribution without violation of the partnership agreement or this chapter,
((he)) the partner is liable to the limited partnership for a period of one
year thereafter for the amount of the returned contribution, but only to the
extent necessary to discharge the limited partnership's liabilities to creditors
who extended credit to the limited partnership during the period the contri-
bution was held by the limited partnership.

(2) If a partner has received the return of any part of his or her con-
tribution in violation of the partnership agreement or this chapter, ((he))
the partner is liable to the limited partnership for a period of six years
thereafter ftr the amount of the contribution wrongfully received.

(3) A p,.rtner receives a return of his or her contribution to the extent
that a distribution to ((him)) the partner reduces his or her share of the fair
value of the net assets of the limited partnership below the value, as set
forth in the ((certificate of limited)) partnership agreement or, if not stated
therein, in the limited partnership records required to be kept pursuant to
RCW 25.10.050(5), of ((his)) the partner's contribution which has not been
distributed to ((him)) the partner.

Sec. 30. Section 40, chapter 51, Laws of 1981 and RCW 25.10.400 are
each amended to read as follows:

((Except as)) (1) Unless otherwise provided in the partnership
agreement((;)):

(a) A partnership interest is assignable in whole or in part((.));
(b) An assignment of a partnership interest does not dissolve a limited

partnership or entitle the assignee to become or to exercise any rights or
powers of a partner((:));

(c) An assignment entitles the assignee to ((receive, to tle extent as-
sined, onlyl te huti l to whlih twi i- asi o w l b entItl .e I J E c p

as o d dd i nth. peatn ,shlp ai-eii ,iIt, a patiii ceases to be a pait,
upon a- 4t et tt1 ,1 t of all his paitneiship iitekests)) share in such profits and
losses, to receive such distribution or distributions, and to receive such allo-
cation of income, gain, loss, deduction, or credit or similar item to which the
assignor was entitled, to the extent assigned; and

(d) A partner ceases to be a partner and to have the power to exercise
any rights or powers of a partner upon assignment of all of his or her part-
nership interest.

(2) The partnership agreement may provide that a partner's interest in
a limited partnership may be evidenced by a certificate of partnership in-
terest issued by the limited partnership and may also provide for the as-
signment or transfer of any partnership interest represented by such a
certificate and make other provisions with respect to such certificates.

Sec. 31. Section 42, chapter 51, Laws of 1981 and RCW 25.10.420 are
each amended to read as follows:
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(1) An assignee of a partnership interest, including an assignee of a
general partner, may become a limited partner if and to the extent that (a)
the assignor gives the assignee that right in accordance with authority de-
scribed in the ((cert.icat of li;i;ted)) partnership agreement, or (b) all
other partners consent.

(2) An assignee who has become a limited partner has, to the extent
assigned, the rights and powers, and is subject to the restrictions and liabil-
ities, of a limited partner under the partnership agreement and this chapter.
An assignee who becomes a limited partner also is liable for the obligations
of his or her assignor to make and return contributions as provided in Arti-
cles 5 and 6 of this chapter. However, the assignee is not obligated for lia-
bilities unknown to the assignee at the time he or she became a limited
partner ((at, vid wl,, could ,IUI e ase .talilcd fI011 t, Iifipat , Of li,
partneship)).

(3) If an assignee of a partnership interest becomes a limited partner,
the assignor is not released from his or her liability to the limited partner-
ship under RCW 25.10.140 and 25.10.280.

Sec. 32. Section 44, chapter 51, Laws of 1981 and RCW 25.10.440 are
each amended to read as follows:

A limited partnership is dissolved and its affairs shall be wound up
upon the happening of the first to occur of the following:

(1) At the time ((or tipa the haping of event )) specified in the
certificate of limited partnership;

(2) Upon the happening of events specified in the partnership
agreement;

(3) Written consent of all partners;
(((3))) (4) An event of withdrawal of a general partner unless at the

time there is at least one other general partner and the ((ertifice - f -
ited)) partnership agreement permits the business of the limited partnership
to be carried on by the remaining general partner and that partner does so,
but the limited partnership is not dissolved and is not required to be wound
up by reason of any event of withdrawal if, within ninety days after the
withdrawal, all partners agree in writing to continue the business of the
limited partnership and to the appointment of one or more additional gen-
eral partners if necessary or desired; or

(((4-)) (5) Entry of a decree of judicial dissolution under RCW
25.10.450.

Sec. 33. Section 49, chapter 51, Laws of 1981 and RCW 25.10.490 are
each amended to read as follows:

Before transacting business in this state, a foreign limited partnership
shall register with the secretary of state. In order to register, a foreign lim-
ited partnership shall submit to the secretary of state, in duplicate, an ap-
plication for registration as a foreign limited partnership, signed and sworn
to by a general partner and setting forth:
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(1) The name of the foreign limited partnership as set forth in its cer-
tificate of limited partnership and, if different, the name under which it
proposes to register and transact business in this state;

(2) The state, province, or other jurisdiction under which the foreign
limited partnership was organized and the date of its formation;

(3) ((The gene.aI Jiacte, of the b it p"upu3,e to tiansact ii

(4-)) The name and address of any agent for service of process on the
foreign limited partnership whom the foreign limited partnership ((elects
to)) appoints pursuant to RCW 25.10.040(2) and (3). The agent must be an
individual resident of this state, a domestic corporation, or a foreign corpo-
ration having a place of business in, and authorized to do business in this
state;

(((-))) i4) A statement that the secretary of state is appointed the
agent of the foreign limited partnership for service of process if ((no-agent
has.b.en...............sub..tion.(.).of.h.s..ec.ion...... if appointed-,))

the agent's authority has been revoked or if the agent cannot be found or
served with the exercise of reasonable diligence;

(((6))) (5) The address of the office required to be maintained in the
state or other jurisdiction of its organization by the laws of that state or
other jurisdiction or, if not so required, of the principal office of the foreign
limited partnership;

((( ) I .f t . .i tifi. a.. of iit.. d p t sh.... ..ip filed i te f ..i li. ited
pai tsn.i slip's plla.e Of ' .R 1 IIItIIi not Ll ix L inclUd thie nas and

businssL add, s. of t., par tnir, a list of thlose sines anid add s ,)) ( )
The name and business address of each general partner;

(7) The addresses of the office at which a list is kept of the names and
addresses of the limited partners and their capital contributions, together
with an undertaking by the foreign limited partnership to keep those records
until the foreign limited partnership's registration in this state is canceled;
and

(8) If the foreign limited partnership was organized under laws of a
jurisdiction other than another state, a copy of a written partnership agree-
ment, ini English language.

Sec, 34. Section 51, chapter 51, Laws of 1981 and RCW 25.10.510 are
each amended to read as follows:

A foreign limited partnership may register with the secretary of state
under any name, whether or not it is the name under which it is registered
in its place of organization, that includes ((without abbreviation)) the words
"limited partnership" or the abbreviation "L.P." and that could be regis-
tered by a domestic limited partnership((, except tat a foregln,,i ,,
paitneiship 0 ig liLed uli tle law o f a ju It I I Ulli.t l Jslsl ant erlll

state shlall egse a 5d trnsc bu~siess d, a nsames that inlue withouut
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bLrevia.tio t wo...... "a (1  fe i e to .. u.. .i..y i. wh_ w ani J)lim te ...... shi )).

Sec. 35. Section 60, chapter 51, Laws of 1981 and RCW 25.10.600 are
each amended to read as follows:

The secretary of state shall adopt((, wlthin one .uniedt, nt i,.,y days
f..t tee.....tive date, of th a.t,)) rules establishing fees which ((may))

shall be charged and collected for:
(I) Filing of a certificate of limited partnership for a domestic or for-

eign limited partnership;
(2) Filing of a certificate of cancellation or a certificate of dissolution

for a domestic or foreign limited partnership;
(3) Filing of a certificate of amendment or restatement for a domestic

or foreign limited partnership;
(4) Filing an application to reserve or transfer a limited partnership

name;
(5) Filing any other statement or report((,
(6) Fui sh1111111 a cc.' tifIedI copy ofl any ct~lIficlatc of lill... ite pa, tllel slip,

(7) Funrsn a cetified copy of aziy athe, docurnent, linstlUiirt,

pari dllating to a limited piaitisahip,

(8) Fum ll n a .tifitl, uuIl n d l, ,ttetn to the. statti Of a
limliteu.d l ,lltnersilr,

(9) F uin.sh.ng coies of any doetiniet, J 
.. ins, luni, o, p~apei 1 eiatn g

a limte.d par tn . ip,
(10) Sevc o uf piocess Ofn tL offic of" seeiy of stat as agent of i

lii ted pal tlnersip,

(1 1) S.ulch otil fIllzl as arel prideif, by this char111llte,
,

PROVIDED, That t fees For filin a. .tificate oF limited paitIi..
shall not ec de hndaed dollars and the fees fbi fi ing a l U ttl ate 0l

cancelllationli, ertifiate. of amnd.ntnl, a eivation ofname, of31 oth

,tatem.ent shall not eA d tw,..nty-fiVL dllin authorized or permitted to
be filed;

(6) Copies, certified copies, certificates, service of process filings, and
expedited filings or other special services.
In the establishment of a fee schedule, the secretary of state shall, insofar as
is possible and reasonable, be guided by the fee schedule provided for cor-
porations registering pursuant to Title 23A RCW. Fees for copies, certified
copies, certificates of record, and service of process filings shall be as pro-
vided for in RCW 23A.40.030.

All fees collected by the secretary of state shall be deposited with the
state treasurer ((anid .rede to te.. n.ral f )) pursuant to law.

Sec. 36. Section 8, chapter 53, Laws of 1965 as amended by section 5,
chapter 16, Laws of 1979 and RCW 23A.08.050 are each amended to read
as follows:

(1) The corporate name:
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(a) Shall contain the word "corporation," "company," "incorporated,"
or "limited," or shall contain an abbreviation of one of such words.

(b) 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 or that it is authorized or empow-
ered to conduct the business of banking or insurance.

(c) Shall not be the same as, or deceptively similar to, the name of any
domestic corporation existing under the laws of this state or any foreign
corporation authorized to transact business in this state, any domestic or
foreign limited partnership on file with the secretary, or a name the exclu-
sive right to which is, at the time, reserved in the manner provided in this
title, or the name of a corporation which has in effect a registration of its
corporate name as provided in this title, except that this provision shall not
apply if the applicant files with the secretary of state either of the following:
(i) The written consent of the other corporation, limited partnership, or
holder of a reserved or a registered 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 (ii) a certified 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.

(2) No corporation formed under this chapter shall include in its cor-
porate name any of the following words or phrases: "Bank," "banking,"
"banker," "trust," "cooperative," or any combination of the words "indus-
trial" and "loan," or any combination of any two or more words "building,"
"savings," "loan," "home," "association," "society," "room," "lounge" or
any other words or phrases prohibited by any statute of this state.

(3) The assumption of a name in violation of this section shall not af-
fect or vitiate the corporate existence, but the courts of this state, having
equity jurisdiction, may, upon the application of the state, or of any person,
unincorporated association, or corporation interested or affected, enjoin such
corporation from doing business under a name assumed in violation of this
section, although its articles of incorporation may have been approved and a
certificate of incorporation issued.

(4) A corporation with which another corporation, domestic or foreign,
is merged, or which is formed by the reorganization or consolidation of one
or more domestic or foreign corporations or upon a sale, lease, or other dis-
position to or exchange with a domestic corporation of all or substantially
all the assets of another corporation, domestic or foreign, including its
name, may have the same name as that used in this state by any of the
corporations involved if the other corporation was engaged under the laws
of or is authorized to transact business in this state.
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Sec. 37. Section 10, chapter 53, Laws of 1965 as amended by section 2,
chapter 117, Laws of 1986 and RCW 23A.08.070 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,
the name of any domestic or foreign limited partnership on file with the
secretary, 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 registration

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

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

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

Sec. 38. Section 111, chapter 53, Laws of 1965 as last amended by
section 47, chapter 16, Laws of 1979 and RCW 23A.32.030 are each
amend to read as follows:

No certificate of authority shall be issued to a foreign corporation un-
less the corporate name of such corporation:

(1) Shall contain the word "corporation," "company," "incorporated,"
or "limited," or shall contain an abbreviation of one of such words, or such
corporation shall, for use in this state, add at the end of its name one of
such words or an abbreviation thereof.

(2) 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 or that it is authorized or empow-
ered to conduct the business of banking or insurance.

(3) Shall not be the same as, or deceptively similar to, the name of any
domestic corporation existing under the laws of this state or any foreign
corporation authorized to transact business in this state, any domestic or
foreign limited partnership on file with the secretary or a name the exclu-
sive right to which is, at the time, reserved in the manner provided in this
title, or the name of a corporation which has in effect a registration of its
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name as provided in this title, except that this provision shall not apply if
the foreign corporation applying for a certificate of authority files with the
secretary of state any one of the following:

(a) A resolution of its board of directors adopting a fictitious name for
use in transacting business in this state which fictitious name is not decep-
tively similar to the name of any domestic corporation or of any foreign
corporation authorized to transact business in this state, to the name of a
limited partnership on file with the secretary, or to any name reserved or
registered as provided in this title; or

(b) The written consent of the other corporation, limited partnership,
or holder of a reserved or registered name to use the same or deceptively
similar name and one or more words are added to make the name distin-
guishable from the other name as determined by the secretary of state; or

(c) A certified copy of a final decree of a court of competent jurisdic-
tion establishing the prior right of the foreign corporation to the use of the
name in this state.

Sec. 39. Section 10, chapter 235, Laws of 1967 as last amended by
section 6, chapter 240, Laws of 1986 and RCW 24.03.045 are each amend-
ed to read as follows:

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, any domestic
or foreign limited partnership on file with the secretary, or a limited part-
nership existing under chapter 25.10 RCW, or a corporate name reserved 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, limited 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,' "corpo-
ration,' "partnership," "limited partnership," or 'Ltd..' or any abbreviation
thereof, but may use 'club,' 'league,' "association,' 'services,' 'commit-
tee,' 'fund,' 'society,' 'foundation,' ............ a nonprofit corpora-
tion,' or any name of like import.
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Sec. 40. Section 78, chapter 35, Laws of 1982 as amended by section 7,
chapter 240, Laws of 1986 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, the name of any limited partnership on file with the secretary,
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 the applicable registration fee.
The registration shall be effective until the close of the calendar year in

which the application for registration is filed.

Sec. 41. Section 9, chapter 120, Laws of 1969 ex. sess. as last amended
by section 121, chapter 35, Laws of 1982 and RCW 24.06.045 are each
amended to read as follows:

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 existing under any act of this state, or any foreign corporation
authorized to transact business or conduct affairs in this state under any act
of this sflite, the name of a domestic or foreign limited partnership on file
with the secretary, or a corporate name reserved 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, limited 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 deter-
mined by the secretary of state, or (b) a certified 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.
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(3) Shall be transliterated into letters of the English alphabet if it is
not in English.

(4) The name of any corporation formed under this section shall not
include nor end with "incorporated", "company", or "corporation" or any
abbreviation thereof, but may use "club", "league", "association", "ser-
vices", "committee", "fund", "society", "foundation", " .......... a non-
profit mutual corporation", or any name of like import.

Sec. 42. Section 123, chapter 35, Laws of 1982 and RCW 24.06.047
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, the name of any domestic or foreign limited partnership on file
with the secretary, 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 registration fee in the amount of
one dollar for each month, or fraction thereof, between the date of filing the
application and December thirty-first of the calendar year in which the ap-
plication is filed.

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

Passed the House March 16, 1987.
Passed the Senate April 3, 1987.
Approved by the Governor April 15, 1987.
Filed in Office of Secretary of State April 15, 1987.

CHAPTER 56
[Substitute Senate Bill No. 5371]
RESTRICTIVE COVENANTS

AN ACT Relating to restrictive covenants; reenacting and amending RCW 36.18.020;
adding a new section to chapter 49.60 RCW; and creating a new section.
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