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(a) The recipient's name, address, and professional designation;

(b) The name, strength, and quantity of the drug samples delivered;

(¢) The name or identification of the manufacturer and of the individ-
uval distributing the drug sample; and

(d) The dated signature of the practitioner requesting the drug sample.

(3) No fee or charge may be imposed for sample drugs distributed in
this state.

(4) A manufacturer's representative shall not possess legend drugs or
controlled substances other than those distributed by the manufacturer they
represent, Nothing in this section prevents a manufacturer's representative
from possessing a legally prescribed and dispensed legend drug or controlled
substance.

NEW SECTION. Scc. 3. This act is necessary for the immediate
preservation of the public peace, health, or safety, or support of the state
government and its existing public institutions, and shall take effect
immediately.

Passed the Senate March 3, 1989,

Passed the House April 12, 1989,

Approved by the Governor April 22, 1989.

Filed in Office of Secretary of State April 22, 1989.

CHAPTER 165

[Senate Bill No. 5583]
BUSINESS CORPORATION ACT

AN ACT Relating to the Washington business corporation act; adding a new title to the
Revised Code of Washington to be codified as Title 23B; crcating a new scction; repealing
RCW 23A.04.010, 23A.08.010, 23A.08.020, 23A.08.025, 23A.08.026, 23A.08.030, 23A.08-
.040, 23A.08.050, 23A.08.060, 23A.08.070, 23A.08.080, 23A.08.090, 23A.08.100, 23A.08.1 10,
23A.08.120, 23A.08.130, 23A.08.135, 23A.08.140, 23A.08.150, 23A.08.155, 23A.08.180,
23A.08.190, 23A.08.195, 23A.08.200, 23A.08.205, 23A.08.220, 23A.08.230, 23A.08.240,
23A.08.250, 23A.08.255, 23A.08.260, 23A.08.265, 23A.08.270, 23A.08.280, 23A.08.290,
23A.08.300, 23A.08.305, 23A.08.310, 23A.08.320, 23A.08.325, 23A.08.330, 23A.08.340,
23A.08.343, 23A.08.345, 23A.08.350, 23A.08.360. 23A.08.370, 23A.08.380, 23A.08.390,
23A.08.395, 23A.08.400, 23A.08.410, 23A.08.420, 23A.08.425, 23A.08.435, 23A.08.445,
23A.08.450, 23A.08.460, 23A.08.470, 23A.08.490, 23A.08.500, 23A.12.010, 23A.12.020,
23A.12.030, 23A.12.040, 23A.12.060, 23A.16.010, 23A.16.020, 23A.16.030, 23A.16.040,
23A.16.050, 23A.16.060, 23A.16.075, 23A.16.080, 23A.20.010, 23A.20.020, 23A.20.025,
23A.20.030, 23A.20.040, 23A.20.050, 23A.20.060, 23A.20.070, 23A.24.010, 23A.24.020,
23A.24.030, 23A.24.040, 23A.28.010, 23A.28.020, 23A.28.030, 23A.28.040, 23A.28.050,
23A.28.060, 23A.28.070, 23A.28.080, 23A.28.090, 23A.28.100, 23A.28.110, 23A.28.120,
23A.28.125, 23A.28.127, 23A.28.129, 23A.28.130, 23A.28.135, 23A.28.141, 23A.28.150,
23A.28.160, 23A.28.170, 23A.28.180, 23A.28.190, 23A.28.200, 23A.28.210, 23A.28.220,
23A.28.230, 23A.28.240, 23A.28.250, 23A.32.010, 23A.32.020, 23A.32.030, 23A.32.040,
23A.32.050, 23A.32.060, 23A.32.070, 23A.32.072, 23A.32.073, 23A.32.075, 23A.32.080,
23A.32.090, 23A.32.100, 23A.32.130, 23A.32.140, 23A.32.150, 23A.32.160, 23A.32.170,
23A.32.173, 23A.32.176, 23A.32.180, 23A.32.190, 23A.32.200, 23A.36.010, 23A.36.020,
23A.36.030, 23A.36.040, 23A.36.050, 23A.36.060, 23A.40.010, 23A.40.020, 23A.40.030,
23A.40.032, 23A.40.035, 23A.40.040, 23A.40.060, 23A.40.070, 23A.40.077, 23A.40.080,
23A.44.010, 23A.44.020, 23A.44.030, 23A.44.040, 23A.44.050, 23A.44.060, 23A.44.070,

[ 640]



WASHINGTON LAWS, 1989 Ch. 165

23A.44.080, 23A.44.100, 23A.44.110, 23A.44.120, 23A.44.130, 23A.44.140, 23A.44.145,
23A.44.146, 23A.44.150, 23A.44.160, 23A.44.170, 23A.44.180, 23A.50.010, 23A.50.020,
23A.50.030, 23A.50.040, 23A.50.050, 23A.50.900, 23A.98.010, 23A.98.020, 23A.98.030, and
23A.98.050; prescribing penaltics; and providing an cflective date.

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

GENERAL PROVISIONS

NEW SECTION. Sec. 1. SHORT TITLE. This title shall be known
and may be cited as the "Washington business corporation act."

NEW_ SECTION. Sec. 2. RESERVATION OF POWER TO
AMEND OR REPEAL. The legislature has power to amend or repeal all
or part of this title at any time and all domestic and foreign corporations
subject to this title are governed by the amendment or repeal.

NEW SECTION. Sec. 3. FILING REQUIREMENTS. (1) A docu-
ment must satisfy the requirements of this scction, and of any other section
that adds to or varies from these requirements, to be entitled to filing by the
secretary of state.

(2) This title must require or permit filing the document in the office of
the secretary of state.

(3) The document must contain the information required by this title.
It may contain other information as well.

(4) The document must be typewritten or printed, and must meet such
legibility or other standards as may be prescribed by the secretary of state.

(5) The document must be in the English language. A corporate name
need not be in English if written in English letters or Arabic or Roman nu-
merals, and the certificate of existence required of foreign corporations need
not be in English if accompanied by a reasonably authenticated English
translation.

(6) The document must be executed:

(a) By the chairperson of the board of directors of a domestic or for-
eign corporation, by its president, or by another of its officers;

(b) If directors have not been selected or the corporation has not been
formed, by an incorporator; or

(c) If the corporation is in the hands of a receiver, trustee, or other
court—appointed fiduciary, by that fiduciary.

(7) The person executing the document shall sign it and state beneath
or opposite the signature the name of the person and the capacity in which
the person signs. The document may but need not contain: (a) The corpo-
rate seal; (b) an attestation by the secretary or an assistant secretary; or (c)
an acknowledgment, verification, or proof.

(8) If the secretary of state has prescribed a mandatory form for the
document under section 4 of this act, the document must be in or on the
prescribed form.

(9) The document must be delivered to the office of the secretary of
state for filing and must be accompanied by one exact or conformed copy,
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the correct filing fee or charge, including license fee, penalty and service fee,
and any attachments which are required for the filing.

NEW SECTION. Sec. 4. FORMS. The secretary of state may pre-
scribe and furnish on request, forms for: (1) An application for a certificate
of existence; (2) a foreign corporation's application for a certificate of au-
thority to transact business in this state; (3) a foreign corporation's applica-
tion for a certificate of withdrawal; (4) the annual report; and (5) such
other forms not in conflict with this title as may be prescribed by the secre-
tary of state. If the secretary of state so requires, use of these forms is
mandatory.

NEW SECTION. Sec. 5. FILING, SERVICE, AND COPYING
FEES. (1) The secretary of state shall collect in accerdance with the provi-
sions of this title:

(a) Fees for filing documents and issuing certificates;

(b) Miscellaneous charges;

(c) License fees as provided in sections 16 through 21 of this act;

(d) Penalty fees; and

(e) Other fees as the secretary of state may establish by rule adopted
under chapter 34.05 RCW.

(2) The secretary of state shall collect the following fees when the
documents described in this subsection are delivered for filing:

(a) One hundred seventy-five dollars, pursuant to sections 18 and 20 of
this act, for:

(i) Articles of incorporation; and

(ii) Application for certificate of authority;

(b) Twenty-five dollars for:

(i) Articles of correction;

(ii) Amendment of articles of incorporation;

(iii) Restatement of articles of incorporation, with or without
amendment;

(iv) Articles of merger or share exchange;

(v) Articles of revocation of dissolution;

(vi) Application for amended certificate of authority; and

(vii) Application for reinstatement;

(c) Ten dollars for:

(i) Application for reservation, registration, or assignment of reserved
name;

(ii) Corporation's statement of change of registered agent or registered
office, or both;

(iii) Agent's resignation, or statement of change of registered office, or
both, for each affected corporation;

(iv) Annual report; and

(v) Any document not listed in this subsection that is required or per-
mitted to be filed under this title;
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(d) No fee for:

(i) Agent's consent to act as agent;

(ii) Agent's resignation, if appointed without consent;

(iii) Articles of dissolution;

(iv) Certificate of reinstatement;

(v) Certificate of judicial dissolution;

(vi) Application for certificate of withdrawal; and

(vii) Certificate of revocation of authority to transact business.

(3) The secretary of state shall collect a fee of twenty—five dollars per
defendant served, upon being served process under this title. The party to a
proceeding causing service of process is entitled to recover this fee as costs if
such party prevails in the proceeding.

(4) The secretary of state shall collect from every person, except cor-
porations organized under the laws of this state for which existing law pro-
vides a different fee schedule:

(a) For furnishing a certified copy of any document, instrument, or
paper relating to a corporation, ten dollars for the certificate, plus twenty
cents for each page copied;

(b) For furnishing a certificate, under seal, attesting to the existence of
a corporation, or any other certificate, ten dollars; and

(c) For furnishing copies of any document, instrument, or paper relat-
ing to a corporation, one dollar for the first page and twenty cents for each
page copied thereafter.

(5) For annual license fees for domestic and foreign corporations, see
sections 16, 17, 19, and 21 of this act. For penalties for nonpayment of an-
nual license fees and failure to complete annual report, see section 23 of this
act.

NEW _ SECTION. Sec. 6. EFFECTIVE TIME AND DATE OF
DOCUMENT. (1) Except as provided in subsection (2) of this section and
section 7(3) of this act, a document accepted for filing is effective on the
date it is filed by the secretary of state and at the time on that date specified
in the document. If no time is specified in the document, the document is
effective at the close of business on the date it is filed by the secretary of
state.

(2) If a document specifies a delayed effective time and date, the doc-
ument becomes effective at the time and date specified. 1f a document spec-
ifies a delayed effective date but no time is specified, the document is
effective at the close of business on that date. A delayed effective date for a
document may not be later than the ninetieth day after the date it is filed.

(3) When a document is received for filing by the secretary of state in
a form which complies with the requirements of this title and which would
entitle the document to be filed on receipt, but the secretary of state's ap-
proval action occurs subsequent to the date of receipt, the secretary of
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state's filing date shall relate back to and be shown as the date on which the
secretary of state first received the document in acceptable form.

NEW SECTION. Sec. 7. CORRECTING FILED DOCUMENT. (1)
A domestic or foreign corporation may correct a document filed by the sec-
retary of state if the document (a) contains an incorrect statement; or (b)
was defectively executed, atlested, sealed, verified, or acknowledged.

(2) A document is corrected:

(a) By preparing articles of correction that (i) describe the document,
including its filing date, or attach a copy of it to the articles of correction,
(ii) specify the incorrect statement and the reason it is incorrect or the
manner in which the execution was defective, and (iii) correct the incorrect
statement or defective execution; and

(b) By delivering the articles of correction to the secretary of state for
filing,

(3) Articles of correction are effective on the effective date of the doc-
ument they correct except as to persons relying on the uncorrected docu-
ment and adversely affected by the correction. As to those persons, articles
of correction are effective when filed.

NEW SECTION. Sec. 8. FILING DUTY OF SECRETARY OF
STATE. (1) If a document delivered to the office of the secretary of state
for filing salisfies the requirements of section 3 of this act, the secretary of
state shall file it.

(2) The secretary of state files a document by stamping or otherwise
endorsing "Filed," together with the secretary of state's name and official
title and the date of filing, on both the original and the document copy. Af-
ter filing a document, the secretary of state shall deliver the document copy
to the domestic or foreign corporation or its representative.

(3) If the secretary of state refuses to file a document, the secretary of
state shall return it to the domestic or foreign corporation or its representa-
tive, together with a brief written explanation of the reason for the refusal.

(4) The secretary of state's duty to file documents under this section is
ministerial. Filing or refusal to file a document does not:

(a) AfTect the validity or invalidity of the document in whole or part;

(b) Relate to the correctness or incorrectness of information contained
in the document; or

(c) Create a presumption that the document is valid or invalid or that
information contained in the document is correct or incorrect.

NEW SECTION. Sec. 9. JUDICIAL REVIEW OF SECRETARY
OF STATE'S REFUSAL TO FILE DOCUMENT. If the secretary of
state refuses to file a document delivered to the office for filing, the person
submitting the document, in addition to any other legal remedy which may
be available, shall have the right to judicial review of such refusal pursuant
to the provisions of chapter 34.05 RCW.
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NEW SECTION. Sec. 10. EVIDENTIARY EFFECT OF COPY OF
FILED DOCUMENT. A certificate bearing the manual or facsimile signa-
ture of the secretary of state and the scal of the state, when attached to or
located on a document or a copy of a document filed by the secretary of
state, is conclusive evidence that the original document is on file with the
secretary of state.

NEW SECTION. Sec. 11. CERTIFICATE OF EXISTENCE OR
AUTHORIZATION. (1) Any person may apply to the secretary of state to
furnish a certificate of existence for a domestic corporation or a certificate
of authorization for a foreign corporation.

(2) A certificate of existence or authorization means that as of the date
of its issuance:

(a) The domestic corporation is duly incorporated under the laws of
this state, or that the foreign corporation is authorized to transact business
in this state;

(b) All fees and penalties owed to this state under this title have been
paid, if (i) payment is reflected in the records of the secretary of state, and
(ii) nonpayment affects the existence or authorization of the domestic or
foreign corporation;

(c) The corporation's most recent annual report required by section
187 of this act has been delivered to the secretary of state; and

(d) Articles of dissolution or an application [or withdrawal have not
been filed by the secretary of state.

(3) A person may apply to the secretary of state to issue a certificate
covering any fact of record.

(4) Subject to any qualification stated in the certificate, a certificate of
existence or authorization issued by the secretary of state may be relied
upon as conclusive evidence that the domestic or foreign corporation is in
existence or is authorized to transact business in the corporate form in this
state.

NEW SECTION. Sec. 12. PENALTY FOR SIGNING FALSE
DOCUMENT. Any person who signs a document such person knows is
false in any material respect with intent that the document be delivered to

the secretary of state for filing is guilty of a gross misdemeanor punishable
under chapter 9A.20 RCW,

NEW SECTION. Sec. 13. POWERS. The secretary of state has the
power reasonably necessary to perform the duties required of the secretary
of state by this title, including adoption, amendment, or repeal of rules for
the efficient administration of this title.

NEW SECTION Sec. 14, TITLE DEFINITIONS. Unless the con-

text clearly requires otherwise, the definitions in this section apply through-
out this title.
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(1) "Articles of incorporation” include amended and restated articles
of incorporation and articles of merger.

(2) "Authorized shares" means the shares of all classes a domestic or
foreign corporation is authorized to issue.

(3) "Conspicuous” means so written that a reasonable person against
whom the writing is to operate should have noticed it. For example, printing
in italics or boldface or contrasting color, or typing in capitals or under-
lined, is conspicuous.

(4) "Corporation" or "domestic corporation” means a corporation for
profit, which is not a foreign corporation, incorporated under or subject to
the provisions of this title.

(5) "Deliver” includes mailing.

(6) "Distribution” means a direct or indirect transfer of money or oth-
er property, except its own shares, or incurrence of indebtedness by a cor-
poration to or for the benefit of its shareholders in respect to any of its
shares. A distribution may be in the form of a declaration or payment of a
dividend; a purchase, redemption, or other acquisition of shares; a distribu-
tion of indebtedness; or otherwise,

(7) "Effective date of notice” has the meaning provided in section |5 of
this act.

(8) "Employee"” includes an officer but not a director. A director may
accept duties that make the director also an employee.

(9) "Entity" includes a corporation and foreign corporation, not—for—
profit corporation, profit and not-for-profit unincorporated association,
business trust, estate, partnership, trust, and two or more persons having a
joint or common economic interest, and the state, United Slates, and a for-
eign government.

(10) "Foreign corporation” means a corporation for profit incorporated
under a law other than the law of this state.

(11) "Governmental subdivision" includes authority, county, district,
and municipality. :

(12) "Includes" denotes a partial definition.

(13) "Individual” includes the estate of an incompetent or deccased
individual.

(14) "Means" denotes an exhaustive definition.

(15) "Notice" has the meaning provided in section 15 of this act.

(16) "Person" includes an individual and an entity.

{17) "Principal office” means the office, in or out of this state, so des-
ignated in the annual report where the principal executive offices of a do-
mestic or foreign corporation are located.

(18) "Proceeding” includes civil suit and criminal, administrative, and
invesligatory action.

(19) "Public company” means a corporation that has a class of shares
registered with the federal securities and exchange commission pursuant to
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section 12 of the securities exchange act of 1934, or section 8 of the invest-
ment company act of 1940, or any successor statute, and that has more than
three hundred holders of record of its shares.

(20) "Record date" means the date established under sections 60
through 79 of this act on which a corporation determines the identity of its
shareholders and their sharcholdings for purposes of this title. The determi-
nations shall be made as of the close of business on the record date unless
another time for doing so is specified when the record date is fixed.

(21) "Secretary"” means the corporate officer to whom the board of di-
rectors has delegated responsibility under section 100(3) of this act for cus-
tody of the minutes of the meetings of the board of directors and of the
shareholders and for authenticating records of the corporation.

(22) "Shares" means the units into which the proprietary interests in a
corporation are divided.

(23) "Shareholder” means the person in whose name shares are regis-
tered in the records of a corporation or the beneficial owner of shares to the
extent of the rights granted by a nominee certificate on file with a
corporation.

(24) "State," when referring to a part of the United States, includes a
state and commonwealth, and their agencies and governmental subdivisions,
and a territory and insular possession, and their agencies and governmental
subdivisions, of the United States.

(25) "Subscriber” means a person who subscribes for shares in a cor-
poration, whether before or after incorporation.

(26) "United States" includes a district, authority, bureau, commis-
sion, department, and any other agency of the United States.

(27) "Voting group" means all shares of one or more classes or series
that under the articles of incorporation or this title are entitled to vote and
be counted together collectively on a matter at a meeting of sharcholders.
All shares entitled by the articles of incorporation or this title to vote gen-
erally on the matter are for that purpose a single voting group.

NEW SECTION. Sec. 15. NOTICE. (1) Notice under this title must
be in writing except that oral notice of any meeting of the board of directors
may be given if expressly authorized by the articles of incorporation or
bylaws.

(2) Written notice may be transmitted by: Mail, private carrier or
personal delivery; telegraph or teletype; or telephone, wire or wireless
equipment which transmits a facsimile of the notice. If these forms of writ-
ten notice are impracticable, written notice may be transmitted by an ad-
vertisement in a newspaper of gencral circulation in the area where
published. Oral notice may be communicated in person or by telephone,
wire or wireless equipment which does not transmit a facsimile of the no-
tice. If these forms of oral notice are impracticable, oral notice may be
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communicated by radio, television, or other form of public broadcast
communication.

(3) Written notice by a domestic or foreign corporation to its share-
holder, if in a comprehensible form, is effective when mailed, if mailed with
first—class postage prepaid and correctly addressed to the shareholder's ad-
dress shown in the corporation's current record of sharcholders.

(4) Written notice to a domestic or foreign corporation, authorized to
transact business in this state, may be addressed to its registered agent at its
registered office or to the corporation or its secretary at its principal office
shown in its most recent annual report or, in the case of a foreign corpora-
tion that has not yet delivered an annual report, in its application for a cer-
tificate of authority.

(5) Except as provided in subsection (3) of this section, written notice,
if in a comprehensible form, is effective at the earliest of the following:

(a) When received;

(i) Five days after its deposit in the United States mail, as evidenced
by the postmark, if mailed with first—class postage, prepaid and correctly
addressed; or ,

(ii) On the date shown on the return receipt, if sent by registered or
certified mail, return receipt requested, and the receipt is signed by or on
behalf of the addressee.

(b) Oral notice is effective when communicated if communicated in a
comprehensible manner.

(c) If this title prescribes notice requirements for particular circum-
stances, those requirements govern. If articles of incorporation or bylaws
prescribe notice requirements, not inconsistent with this section or other
provisions of this title, those requirements govern,

NEW SECTION. Sec. 16, DOMESTIC CORPORATIONS—
NOTICE OF DUE DATE FOR PAYMENT OF ANNUAL LICENSE
FEE AND FILING ANNUAL REPORT. Not less than thirty nor more
than ninety days prior to July Ist of each year or to the expiration date of
any staggered yearly license, the secretary of state shall mail to each do-
mestic corporation, at its registered office within the state, by first class
mail, a notice that its annual license fee must be paid and its annual report
must be filed as required by this title, and stating that if any domestic cor-
poration shall fail to pay its annual license fee or to file its annual report it
shall be dissolved and cease to exist. Failure of the secretary of state to mail
any such notice shall not relieve a corporation from its obligations to pay
the annual license fees and to file the annual reports required by this title.

NEW _SECTION. Sec. 17. FOREIGN CORPORATIONS——NO-
TICE OF DUE DATE FOR PAYMENT OF ANNUAL LICENSE FEE
AND FILING ANNUAL REPORT. Not less than thirty nor more than
nincty days prior to July Ist of each year or to the expiration date of any
staggered yearly license, the secretary of state shall mail to each foreign
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corporation qualified to do business in this state, by first class mail address-
ed to its registered office, a notice that its annual license lee must be paid
and its annual report must be filed as required by this title, and stating that
if it shall fail to pay its annual license fee or to file its annual report its
certificate of authority to transact business within this state may be revoked.
Failure of the secretary of state to mail any such notice shall not relieve a
corporation from its obligations to pay the annual license fees and to obtain
or file the annual reports required by this title.

NEW SECTION. Sec. 18. DOMESTIC CORPORATIONS——FEE
FOR FILING ARTICLES OF INCORPORATION AND FOR FIRST
YEAR'S LICENSE, Every domestic corporation, except one for which ex-
isting law provides a different fee schedule, shall pay for filing of its articles
of incorporation and its first year's license a fee of one hundred seventy-five
dollars.

NEW SECTION. Sec. 19. DOMESTIC CORPORATIONS——
ANNUAL LICENSE FEE. For the privilege of doing business, every cor-
poration organized under the laws of this state, except the corporations for
which existing law provides a different fee schedule, shall make and file a
statement in the form prescribed by the sccretary of state and shall pay an
annual license fee each year following incorporation, on or before the expi-
ration date of its corporate license, to the secretary of state. The secretary
of state shall collect an annual license fce of fifty dollars.

NEW SECTION. Secc. 20. FOREIGN CORPORATIONS——FIL-
ING AND LICENSE FEES ON QUALIFICATION. A foreign corpora-
tion doing an intrastate business or sceking to do an intrastate business in
the state of Washington shall qualify so to do in the manner prescribed in
this title and shall pay for the privilege of so doing the filing and license fees
prescribed in this title for domestic corporations, including the same fees as
are prescribed in section 18 of this act, for the filing of articles of incorpo-
ration of a domestic corporation.

NEW_SECTION. Sec. 21. FOREIGN CORPORATIONS——AN-
NUAL LICENSE FEES. All forcign corporations doing intrastate busi-
ness, or hereafter seeking to do intrastate business in this state shall pay for
the privilege of doing such intrastate business in this state the same fees as
are prescribed by section 19 of this act for domestic corporations for annual
license fees. All license fees shall be paid on or before the first day of July
of each and every year or on the annual license expiration date as the scc-
retary of state may establish under this title.

NEW_SECTION. Sec. 22. LICENSE FEES FOR REINSTATED
CORPORATION. (1) A corporation seeking reinstatement shall pay the
full amount of all annual corporation license fees which would have been
assessed for the license years of the period of administrative dissolution had
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the corporation been in active status, plus a surcharge of twenty-five per-
cent, and the license fee for the year of reinstatement.

(2) The penalties herein established shall be in licu of any other penal-
ties or interest which could have been assessed by the secretary of state un-
der the corporation laws or which, under those laws, would have accrued
during any period of delinquency, dissolution, or expiration of corporate
duration.

NEW SECTION. Sec. 23. PENALTY FOR NONPAYMENT OF
ANNUAL LICENSE FEES AND FAILURE TO COMPLETE ANNU-
AL REPORT—PAYMENT OF DELINQUENT FEES. In the event any
corporation, foreign or domestic, shall do business in this state without hav-
ing paid its annual license fee or substantially completed its annual report
when due, there shall become due and owing the state of Washington a
penalty of twenty-five dollars.

A corporation organized under this title may at any time prior to its
dissolution as provided in section 160 of this act, and a foreign corporation
qualified to do business in this state may at any time prior to the revocation
of its certificate of authority as provided in section 180 of this act, pay to
the state of Washington its current annual license fee, provided it also pays
an amount equal to all previously unpaid annual license fees plus the penal-
ty specified in this section.

NEW SECTION. Sec. 24. WAIVER OF PENALTY FEES. The sec-
retary of state may, where exigent or mitigating circumstances are present-
ed, waive penalty fees and reinstate to full active status any licensed
corporation previously in good standing which would otherwise be penalized
or lose its active status. Any corporation desiring to seek relief under this
section shall, within fifteen days of discovery by corporate officials of the
missed filing or lapse, notify the secretary of state in writing. The notifica-
tion shall include the name and mailing address of the corporation, the cor-
porate officer to whom correspondence should be sent, and a statement
under oath by a responsible corporate officer, setting forth the nature of the
missed filing or lapse, the circumstances giving rise to the missed filing or
lapse, and the relief sought. Upon receipt of the notice, the sccretary of
state shall investigate the circumstances of the missed filing or lapse. If the
secretary of state is satisfied that sufficient exigent or mitigating circum-
stances exist, that the corporation has demonstrated good faith and a rea-
sonable attempt to comply with the applicable corporate license statutes of
this state, that disproportionate harm would occur to the corporation if re-
liel were not granted, and that relief would not be contrary to the public
interest expressed in this title, the secretary may issue an order allowing re-
lief from the penalty stating the basis for the relief and specifying any terms
and conditions of the relief. If the secretary of state determines the request
does not comply with the requirements for relief, the secretary shall issue an
order denying the requested relief and stating the reasons for the denial.
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Any den.al of relief by the secretary of state is not reviewable notwith-
standing the provisions of chapter 34.05 RCW. The secretary of state shall
keep records of all requests for relief and the disposition of the requests.
The secretary of state shall annually report to the legislature the number of
relief requests rcceived in the preceding year and a summary of the sec-
retary's disposition of the requests.

NEW SECTION. Sec. 25. PUBLIC SERVICE COMPANIES EN-
TITLED TO DEDUCTIONS. The annual fee required to be paid to the
Washington utilities and transportation commission by any public service
corporation shall be deducted from the annual license fee provided in this
title and the excess only shall be collected.

It shall be the duty of the commission to furnish to the secretary of
state on or before July st of each year a list of all public service corpora-
tions with the amount of annual license fees paid to the commission for the
current year.

INCORPORATION

NEW SECTION. Sec. 26. INCORPORATORS. One or more persons
may act as the incorporator or incorporators of a corporation by delivering
articles of incorporation to the secretary of state for filing.

NEW SECTION. Scc. 27. ARTICLES OF INCORPORATION. (1)
The articles of incorporation must set forth:

(a) A corporate name for the corporation that satisfies the require-
ments of section 37 of this act;

(b) The number of shares the corporation is authorized to issuc in ac-
cordance with scctions 44 and 45 of this act;

(c) The strect address of the corporation's initial registered office and
the name of its initial registered agent at that office in accordance with sec-
tion 40 of this act; and

(d) The name and address of each incorporator in accordance with
section 26 of this act.

(2) The articles of incorporation or bylaws must cither specify the
number of directors or specify the process by which the number of directors
will be fixed, unless the articles of incorporation dispense with a board of
directors pursuant to section 80 of this act. »

(3) Unless its articles of incorporation provide otherwise, a corporation
is governed by the following provisions:

(a) The board of directors may adopt bylaws to be effective only in an
emergency as provided by section 32 of this act;

(b) A corporation has the purpose of engaging in any lawful business
under section 33 of this act;

(c) A corporation has perpetual existence and succession in its corpo-
rate name under section 34 of this act;
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(d) A corporation has the same powers as an individual to do all things
necessary or convenient to carry out its business and affairs, including
itemized powers under section 34 of this act;

(e) All shares are of one class and one series, have unlimited voting
rights, and are entitled to reccive the net assets of the corporation upon dis-
solution under sections 44 and 45 of this act;

(f) If more than one class of shares is authorized, all shares of a class
must have preferences, limitations, and relative rights identical to those of
other shares of the same class under section 44 of this act;

(g) If the board of directors is authorized to designate the number of
shares in a series, the board may, after the issuance of shares in that series,
reduce the number of authorized shares of that series under section 45 of
this act;

(h) The board of directors must authorize any issuance of shares under
section 49 of this act;

(i) Shares may be issued pro rata and without consideration to share-
holders under section 51 of this act;

(j) Shares of one class or series may not be issued as a share dividend
with respect to another class or series, unless there are no outstanding
shares of the class or series to be issued, or a majority of votes entitled to be
cast by such class or series approve as provided in section 51 of this act;

(k) A corporation may issue rights, options, or warrants for the pur-
chase of shares of the corporation under section 52 of this act;

() A shareholder has, and may waive, a preemptive right to acquire
the corporation's unissued shares as provided in section 57 of this act;

(m) Shares of a corporation acquired by it may be reissued under sec-
tion 58 of this act;

(n) The board may authorize and the corporation may make distribu-
tions not prohibited by statute under section 59 of this act;

(o) The preferential rights upon dissolution of certain sharcholders will
be considered a liability for purposes of determining the validity of a distri-
bution under section 59 of this act;

(p) Unless this title requires otherwise, the corporation is required to
give notice only to shareholders entitled to vote at a meeting and the notice
for an annual meeting need not include the purpose for which the meeting is
called under section 64 of this act;

(q) A corporation that is a public company shall hold a special meeting
of shareholders if the holders of at least ten percent of the votes entitled to
be cast on any issue proposed to be considered at the meecting demand a
meeting under section 61 of this act;

(r) Subject to statutory exceptions, each outstanding share, regardless
of class, is entitled to one vote on each matter voted on at a sharecholders'
meeting under section 69 of this act;
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(s) A majority of the votes entitled to be cast on a matter by a voting
group constitutes a quorum, unless the title provides otherwise under sec-
tions 73 and 75 of this act;

(1) Action on a matter, other than election of directors, by a voting
group is approved if the votes cast within the voting group favoring the ac-
tion exceed the votes cast opposing the action, unless this title requires a
greater number of affirmative votes under section 73 of this act;

(u) All shares of one or more classes or series that are entitled to vote
will be counted together collectively on any matter at a meeting of share-
holders under s