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PART 1
ARTICLE 1

SHORT TITLE. This chapter may be known
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organizations
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NEW SECTION. Sec. 1102. DEFINITIONS. The definitions in this
section apply throughout this chapter unless the context clearly
requires otherwise or as set forth in section 1401 or 1601 of this
act.

(1) "Annual report™ means the report required by section 1212 of
this act.

(2) "Business corporation”™ means a domestic business corporation
incorporated under or subject to Title 23B RCW or a foreign business
corporation.

(3) "Commercial registered agent” means a person listed under
section 1405 of this act.

(4) "Domestic,'”™ with respect to an entity, means governed as to
its internal affairs by the law of this state.

(5) "Electronic transmission”™ means an electronic communication:

(a) Not directly involving the physical transfer of a record in a
tangible medium; and

(b) That may be retained, retrieved, and reviewed by the sender
and the recipient thereof, and that may be directly reproduced iIn a
tangible medium by such a sender and recipient.

(6) "Entity" means:

(a) A business corporation;

(b) A nonprofit corporation;

(c) A limited liability partnership;
(d) A limited partnership;

(e) A limited liability company; or
() A general cooperative association.

(7) "Entity filing” means a record delivered to the secretary of
state for filing pursuant to this chapter.

(8) "Execute,' "executes,' or "executed" means:

(a) Signed with respect to a written record;

(b) Electronically transmitted along with sufficient iInformation
to determine the sender"s 1identity with respect to an electronic
transmission; or

(c) With respect to a record to be filed with the secretary of
state, In compliance with the standards for filing with the office of
the secretary of state as prescribed by the secretary of state.

(9) "Filed record™ means a record filed by the secretary of state
pursuant to this chapter.

p. 3 SB 5387.SL
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(10)

"Foreign,”™ with respect to an entity, means governed as to

its internal affairs by the law of a jurisdiction other than this

state.

an

"General cooperative association” means a domestic general

cooperative association formed under or subject to chapter 23.86 RCW.
(12) "Governor'™ means:

@
()
©
(D
)
™
@

> > > > > > >

director of a business corporation;

director of a nonprofit corporation;

partner of a limited liability partnership;

general partner of a limited partnership;

manager of a manager-managed limited liability company;
member of a member-managed limited liability company;
director of a general cooperative association; or

(h) Any other person under whose authority the powers of an
entity are exercised and under whose direction the activities and
affairs of the entity are managed pursuant to the organic law and
organic rules of the entity.

(13) "Interest" means:

() A
(b) A
(c) A
RCW;
)
©)
™
@

> > > r

share In a business corporation;
membership in a nonprofit corporation;
share in a nonprofit corporation formed under chapter 24.06

partnership interest in a limited liability partnership;
partnership interest in a limited partnership;

limited liability company interest; or

share or membership in a general cooperative association.

(14) "Interest holder'™ means:

(2) A
(b) A
(c) A
24.06 RCW
(d A
(e A
™ A
@ A
(h) A
(15)

shareholder of a business corporation;

member of a nonprofit corporation;

shareholder of a nonprofit corporation formed under chapter
partner of a limited liability partnership;

general partner of a limited partnership;

limited partner of a limited partnership;

member of a limited liability company; or

shareholder or member of a general cooperative association.

"Jurisdiction”™ when used to refer to a political entity,

means the United States, a state, a foreign country, or a political
subdivision of a foreign country.

p. 4 SB 5387.SL
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(16) "Jurisdiction of formation™ means the jurisdiction whose law
includes the organic law of an entity.

(17) "Limited liability company”™ means a domestic limited
liability company formed under or subject to chapter 25.15 RCW or a
foreign limited liability company.

(18) "Limited liability limited partnership”™ means a domestic
limited liability limited partnership formed under or subject to
chapter 25.10 RCW or a foreign limited liability limited partnership.

(19) "Limited liability partnership”™ means a domestic limited
liability partnership registered under or subject to chapter 25.05
RCW or a foreign limited liability partnership.

(20) "Limited partnership”™ means a domestic limited partnership
formed under or subject to chapter 25.10 RCW or a foreign limited
partnership. "Limited partnership” 1includes a Qlimited Hliability
limited partnership.

(21) "Noncommercial registered agent”™ means a person that is not
a commercial registered agent and is:

(a) An individual or domestic or foreign entity that serves 1iIn
this state as the registered agent of an entity;

(b) An individual who holds the office or other position In an
entity which 1is designated as the registered agent pursuant to
section 1404(1)(b)(ii) of this act; or

(©) A government, governmental subdivision, agency, or
instrumentality, or a separate legal entity comprised of two or more
of these entities, that serves as the registered agent of an entity.

(22) “Nonprofit corporation”™ means a domestic nonprofit
corporation incorporated under or subject to chapter 24.03 or 24.06
RCW or a foreign nonprofit corporation.

(23) "Nonregistered foreign entity"” means a foreign entity that
iIs not registered to do business in this state pursuant to a
statement of registration filed by the secretary of state.

(24) "Organic law" means the law of an entity"s jurisdiction of
formation governing the internal affairs of the entity.

(25) "Organic rules™ means the public organic record and private
organic rules of an entity.

(26) Person™ means an individual, business corporation,
nonprofit corporation, partnership, limited partnership, Hlimited
liability company, general cooperative association, limited
cooperative association, unincorporated nonprofit association,

statutory trust, business trust, common-law business trust, estate,
p- 5 SB 5387.SL
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trust, association, joint venture, public corporation, government or
governmental subdivision, agency, or instrumentality, or any other
legal or commercial entity.

(27) "Principal office” means the principal executive office of
an entity, whether or not the office is located in this state.

(28) "Private organic rules™ means the rules, whether or not in a
record, that govern the internal affairs of an entity, are binding on
all its interest holders, and are not part of its public organic
record, if any. "Private organic rules" includes:

(a) The bylaws of a business corporation and any agreement among
shareholders pursuant to RCW 23B.07.320;

(b) The bylaws of a nonprofit corporation;

(c) The partnership agreement of a limited liability partnership;

(d) The partnership agreement of a limited partnership;

(e) The limited liability company agreement; and

() The bylaws of a general cooperative association.

(29) "Proceeding” means civil suit and criminal, administrative,
and investigatory action.

(30) "Property”™ means all property, whether real, personal, or
mixed or tangible or intangible, or any right or interest therein.

(31) "Public organic record” means the record the filing of which
by the secretary of state is required to form an entity and any
amendment to or restatement of that record. The term includes:

(a) The articles of iIncorporation of a business corporation;

(b) The articles of incorporation of a nonprofit corporation;

(c) The certificate of limited partnership of a limited
partnership;

(d) The certificate of formation of a limited liability company;

(e) The articles of incorporation of a general cooperative
association; and

() The document under the laws of another jurisdiction that is
equivalent to a document listed in this subsection.

(32) "Receipt,” as used in this chapter, means actual receipt.
"Recelve" has a corresponding meaning.

(33) "Record™ means information inscribed on a tangible medium or
contained in an electronic transmission.

(34) "Registered agent” means an agent of an entity which 1is
authorized to receive service of any process, notice, or demand
required or permitted by law to be served on the entity. The term

p. 6 SB 5387.SL
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includes a commercial registered agent and a noncommercial registered
agent.

(35) "Registered foreign entity” means a foreign entity that is
registered to do business in this state pursuant to a certificate of
registration filed by the secretary of state.

(36) 'State™ means a state of the United States, the District of
Columbia, Puerto Rico, the United States Virgin Islands, or any
territory or insular possession subject to the jurisdiction of the
United States.

(37) "Transfer"™ includes:

(a) An assignment;

(b) A conveyance;

(c) A sale;

(d) A lease;

(e) An encumbrance, including a mortgage or security iInterest;

() A change of record owner of interest;

(g) A gift; and

(h) A transfer by operation of law.

(38) "Type of entity"” means a generic form of entity:

(a) Recognized at common law; or

(b) Formed under an organic law, whether or not some entities
formed under that law are subject to provisions of that law that
create different categories of the form of entity.

(39) "Writing" does not include an electronic transmission.

(40) "Written"™ means embodied in a tangible medium.

NEW SECTION. Sec. 1103. DELIVERY OF RECORD. (1) Except as
otherwise provided in this chapter, permissible means of delivery of
a record 1include delivery by hand, United States mail, private
courier service, and electronic transmission.

(2) Records may be delivered to the secretary of state by
electronic transmission as authorized by the secretary of state
pursuant to section 1104(2) of this act. The secretary of state may
deliver a record to an entity by electronic transmission if the
entity has designated an address, location, or system to which the
record may be electronically transmitted.

NEW SECTION. Sec. 1104. RULES AND PROCEDURES. (1) The secretary
of state has the power reasonably necessary to perform the duties
required by this chapter, including adoption, amendment, or repeal of

p. 7 SB 5387.SL
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rules under chapter 34.05 RCW for the efficient administration of
this chapter.

(2) The secretary of state may adopt rules to Tacilitate
electronic TfTiling. The rules will detail the circumstances under
which the electronic filing of documents will be permitted, how the
documents will be filed, and how the secretary of state will return
filed documents. The rules may also impose additional requirements
related to implementation of electronic filing processes, including
but not limited to file formats, signature technologies, delivery,
and the types of entities, records, or documents permitted.

ARTICLE 2
FILING

NEW SECTION. Sec. 1201. ENTITY FILING REQUIREMENTS. (1) To be
filed by the secretary of state pursuant to this chapter, an entity
filing must be received by the secretary of state, comply with this
chapter, and satisfy the following:

(a) The entity filing must be required or permitted by Title 23,
23B, 24, or 25 RCW.

(b) The entity filing must be delivered in written form unless
and to the extent the secretary of state permits electronic delivery
of entity filings pursuant to section 1104(2) of this act.

(c) The words in the entity filing must be 1in English, and
numbers must be iIn Arabic or Roman numerals, but the name of the
entity need not be in English if written in English letters or Arabic
or Roman numerals.

(d) The entity Tfiling must be executed by or on behalf of a
person authorized or required under this chapter or the entity"s
organic law to execute the filing.

(e) The entity filing must state the name and capacity, if any,
of each 1individual who executed 1it, on behalf of either the
individual or the person authorized or required to execute the
filing, but need not contain a seal, attestation, acknowledgment, or
verification.

(2) When an entity filing is delivered to the secretary of state
for Tfiling, any fee required under this chapter and any fee,
interest, or penalty required to be paid under this chapter or law
other than this chapter must be paid In a manner permitted by the
secretary of state or by that law.

p. 8 SB 5387.SL
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(3) The secretary of state may require that an entity filing
delivered in written form be accompanied by an identical or conformed
copy -

(4) A record filed under this chapter may be executed by an
individual acting In a valid representative capacity.

NEW SECTION. Sec. 1202. FORMS. (1) The secretary of state may
provide forms for entity filings required or permitted to be made by
Title 23, 23B, 24, or 25 RCW, but, except as otherwise provided 1in
subsection (2) of this section, their use is not required.

(2) The secretary of state may require that a cover sheet for an
entity filing and an annual report be on forms prescribed by the
secretary of state.

NEW SECTION. Sec. 1203. EFFECTIVE DATE AND TIME. Except as
otherwise provided in this chapter and subject to section 1205(4) of
this act, an entity filing is effective:

(1) On the date of filing and at the time specified In the entity
filing as its effective time;

(2) Unless prohibited by the entity"s organic law, at a specified
delayed effective date and time, which may not be more than ninety
days after the date of filing;

(3) If a delayed effective date is specified, but no time 1is
specified, at 12:01 a.m. on the date specified; or

(4) If subsection (1), (2), or (3) of this section does not
apply, on the date and at the time of its filing by the secretary of
state as provided in section 1206 of this act.

NEW SECTION. Sec. 1204. WITHDRAWAL OF FILED RECORD BEFORE
EFFECTIVENESS. (1) Except as otherwise provided in this chapter, a
filed record may be withdrawn before it takes effect by delivering to
the secretary of state for filing a statement of withdrawal.

(2) A statement of withdrawal must:

(a) Be executed by an individual acting in a valid representative
capacity; and

(b) Identify the filed record to be withdrawn.

(3) On filing by the secretary of state of a statement of
withdrawal, the action or transaction evidenced by the original filed
record shall not take effect.

p. 9 SB 5387.SL
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NEW SECTION. Sec. 1205. CORRECTING FILED RECORD. (1) An entity
may correct a filed record if:

(a) The filed record at the time of Tfiling contained an
inaccurate statement;

(b) The filed record was defectively executed; or

(c) The electronic transmission of the filed record to the
secretary of state was defective.

(2) To correct a filed record, the entity must deliver to the
secretary of state for filing a statement of correction.

(3) A statement of correction:

(a) May not state a delayed effective date;

(b) Must be executed by the individual correcting the Tfiled
record;

(c) Must identify the filed record to be corrected;

(d) Must specify the inaccuracy or defect to be corrected; and

(e) Must correct the inaccuracy or defect.

(4) A statement of correction is effective as of the effective
date of the filed record that it corrects except as to persons
relying on the uncorrected filed record and adversely affected by the
correction. As to those persons, the statement of correction 1is
effective when filed.

NEW SECTION. Sec. 1206. DUTY OF SECRETARY OF STATE TO FILE;
REVIEW OF REFUSAL TO FILE. (1) The secretary of state shall file an
entity filing that satisfies this chapter. The duty of the secretary
of state under this section is ministerial.

(2) The secretary of state shall record an entity filing on the
date and at the time of its receipt. After filing an entity filing,
the secretary of state shall deliver to the person that submitted the
filing a copy of the filed record with an acknowledgment of the date
and time of Ffiling.

(3) ITf the secretary of state refuses to file an entity filing,
the secretary of state not later than fifteen business days after the
filing is received, shall:

(a) Return the entity filing or notify the person that submitted
the filing of the refusal; and

(b) Provide a brief explanation in a record of the reason for the
refusal.

(4) If the secretary of state refuses to file an entity filing,
the person that submitted the entity filing may petition the superior

p. 10 SB 5387.SL
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court to compel its filing. The entity filing and the explanation of
the secretary of state of the refusal to file must be attached to the
petition. The court may decide the matter in a summary proceeding.

(5) The filing of or refusal to file an entity filing does not:

(a) Affect the validity or invalidity of the entity filing 1iIn
whole or iIn part;

(b) Relate to the correctness or incorrectness of iInformation
contained in the entity filing; or

(c) Create a presumption that the information contained in the
filing iIs correct or incorrect.

NEW SECTION. Sec. 1207. EVIDENTIARY EFFECT OF COPY OF FILED
RECORD. A certification from the secretary of state accompanying a
copy of a filed record is conclusive evidence that the copy is an
accurate representation of the original record on file with the
secretary of state.

NEW SECTION. Sec. 1208. CERTIFICATE OF EXISTENCE OR
REGISTRATION. (1) On request of any person, the secretary of state
shall 1issue a certificate of existence for a domestic entity or a
certificate of registration for a registered foreign entity.

(2) A certificate under subsection (1) of this section must
state:

(a) The domestic entity"s name or the registered foreign entity"s
name used iIn this state;

(b) In the case of a domestic entity:

(i) That its public organic record has been filed and has taken
effect;

(i1) The date the public organic record became effective;

(iii) The period of the entity"s duration if the records of the
secretary of state reflect that the entity"s period of duration is
less than perpetual; and

(iv) That the records of the secretary of state do not reflect
that the entity has been dissolved;

(c) In the case of a registered foreign entity, that it 1is
registered to do business iIn this state;

(d) That all fees, interest, and penalties owed to this state by
the domestic or foreign entity and collected through the secretary of
state have been paid, if:

p. 11 SB 5387.SL
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(i) Payment is reflected in the records of the secretary of
state; and

(i1) Nonpayment affects the existence or registration of the
domestic or foreign entity;

(e) That the most recent annual report required by section 1212
of this act has been delivered to the secretary of state for filing;

() That a proceeding is not pending under section 1603 of this
act; and

(g) Other facts reflected in the records of the secretary of
state pertaining to the domestic or foreign entity which the person
requesting the certificate reasonably requests.

(3) Subject to any qualification stated iIn the certificate, a
certificate issued by the secretary of state under subsection (1) of
this section may be relied upon as conclusive evidence of the facts
stated in the certificate.

NEW SECTION. Sec. 1209. EXECUTION OF ENTITY FILING. (1) Any
person who executes a record the person knows 1is false iIn any
material respect with the iIntent the record be an entity filing is
guilty of a gross misdemeanor punishable under chapter 9A.20 RCW.

(2) A person that executes an entity filing as an agent or legal
representative thereby affirms as a fact that the person 1is
authorized to execute the entity filing.

NEW SECTION. Sec. 1210. EXECUTION AND FILING PURSUANT TO
JUDICIAL ORDER. (1) If a person required by the entity"s organic law
to execute a record that is to be an entity filing or to make an
entity filing does not do so, any other person that iIs aggrieved may
petition the superior court to order:

(a) The person to execute the record;

(b) The person to make the entity filing; or

(c) The secretary of state to file the entity filing unexecuted.

(2) If the petitioner under subsection (1) of this section is not
the entity to which the entity filing pertains, the petitioner shall
make the entity a party to the action.

(3) A filed record created under subsection (1)(c) of this
section i1s effective without being executed.

NEW SECTION. Sec. 1211. DELIVERY BY SECRETARY OF STATE. Except
as otherwise provided by section 1411 of this act or by law of this

p. 12 SB 5387.SL




N O 0o~ W NP

(0]

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36
37
38
39

state other than this chapter, the secretary of state may deliver a
record to a person by delivering it:

(1) In person to the person that submitted it for filing;

(2) To the address of the person®s registered agent;

(3) To the principal office address of the person; or

(4) To another address the person provides to the secretary of
state for delivery.

NEW SECTION. Sec. 1212. ANNUAL REPORT FOR SECRETARY OF STATE.
(1) A domestic entity other than a limited liability partnership or
nonprofit corporation shall, within one hundred twenty days of the
date on which its public organic record became effective, deliver to
the secretary of state for filing an initial report that states the
information required under subsection (2) of this section.

(2) A domestic entity or registered foreign entity shall deliver
to the secretary of state for filing an annual report that states:

(a) The name of the entity and its jurisdiction of formation;

(b) The name and street and mailing addresses of the entity"s
registered agent iIn this state;

(c) The street and mailing addresses of the entity"s principal
office;

(d) In the case of a registered foreign entity, the street and
mailing address of the entity"s principal office in the state or
country under the laws of which it iIs incorporated;

(e) The names of the entity"s governors;

() A brief description of the nature of the entity"s business;

() In the case of a business corporation, the names and
addresses of the chairperson of its board of directors, if any,
president, secretary, and treasurer, or iIndividuals, however
designated, performing the functions of such officers; and

(h) The entity"s unified business identifier number.

(3) Information in an initial or annual report must be current as
of the date the report is executed by the entity.

(4) Annual reports must be delivered to the secretary of state on
a date determined by the secretary of state and at such additional
times as the entity elects.

(5) If an initial or annual report does not contain the
information required by this section, the secretary of state promptly
shall notify the reporting entity in a record and return the report
for correction.
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(6) IT an initial or annual report contains the name or address
of a registered agent that differs from the information shown in the
records of the secretary of state immediately before the annual
report becomes effective, the differing information in the initial or
annual report is considered a statement of change under section 1407
of this act.

(7) The secretary of state shall send to each domestic entity and
registered foreign entity, not less than thirty or more than ninety
days prior to the expiration date of the entity"s annual renewal, a
notice that the entity®"s annual report must be filed as required by
this chapter and that any applicable annual renewal fee must be paid,
and stating that if the entity fails to file i1ts annual report or pay
the annual renewal fee it will be administratively dissolved. The
notice may be sent by postal or electronic mail as elected by the
entity, addressed to its registered agent within the state, or to an
electronic address designated by the entity in a record retained by
the secretary of state. Failure of the secretary of state to provide
any such notice does not relieve a domestic entity or registered
foreign entity from 1its obligations to file the annual report
required by this chapter or to pay any applicable annual renewal fee.
The option to receive the notice provided under this section by
electronic mail may be selected only when the secretary of state
makes the option available.

NEW SECTION. Sec. 1213. FEES. (1) Except as provided in
subsection (2) of this section, the secretary of state shall adopt
rules In accordance with chapter 34.05 RCW setting:

(a) Fees for:

(i) Filing entity filings;

(i1) Furnishing copies or certified copies of any filed record
under this chapter; and

(iii1) Furnishing a certificate of existence or registration of an
entity, or any other certificate;

(b) License or renewal fees authorized under Title 23, 23B, 24,
or 25 RCW;

(c) Penalty fees; and

(d) Other miscellaneous charges.

(2) There is no fee for:

(a) A registered agent®s consent to act as agent or statement of
resignation;
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(b) Filing articles of dissolution;

(c) Filing certificates of judicial dissolution;

(d) Filing statements of withdrawal; and

(e) Filing annual reports when submitted concurrently with the
payment of annual license fees.

(3) The withdrawal under section 1204 of this act of a filed
record before it is effective or the correction of a filed record
under section 1205 of this act does not entitle the person on whose
behalf the record was filed to a refund of the filing fee.

(4) The secretary of state shall establish the fee schedule
authorized under this section in a manner that is consistent with the
fee schedule applicable to the various entities that is in effect on
the effective date of this section. The amounts of fees, charges, and
penalties established under this section may be no greater than the
amounts applicable to entity filings, penalties, and other charges in
effect on the effective date of this section. Fees may be adjusted by
rule only in an amount that does not exceed the average biennial
increase in the cost of providing service. This must be determined in
a biennial cost study performed by the secretary of state.

(5) AIll fees collected by the secretary of state shall be
deposited with the state treasurer pursuant to law or deposited in
the secretary of state®s revolving fund as provided in RCW 43.07.130.

NEW SECTION. Sec. 1214. WAIVER OF PENALTY FEES. The secretary
of state may, where exigent or mitigating circumstances are

presented, waive penalty fees due from any entity previously in good
standing which would otherwise be penalized or lose 1its active
status. An entity desiring to seek relief under this section must,
within Tfifteen days of discovery of the missed filing or lapse,
notify the secretary of state in writing. The notification must
include the name and mailing address of the entity, the governor or
other entity official to whom correspondence should be sent, and a
statement under oath by a governor or other entity official, setting
forth the nature of the missed filing or lapse, the circumstances
giving rise to the missed filing or lapse, and the relief sought. If
the secretary of state is satisfied that sufficient exigent or
mitigating circumstances exist, that the entity has demonstrated good
faith and a reasonable attempt to comply with the applicable statutes
of this state, the secretary of state may issue an order allowing
relief from the penalty. If the secretary of state determines the
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request does not comply with the requirements for relief, the
secretary of state shall deny the relief and state the reasons for
the denial. Any denial of relief by the secretary of state is not
reviewable notwithstanding the provisions of chapter 34.05 RCW.

ARTICLE 3
NAME OF ENTITY

NEW SECTION. Sec. 1301. PERMITTED NAMES. (1) The name of a
domestic entity and the name under which a Tforeign entity may

register to do business in this state, must be distinguishable on the
records of the secretary of state from any:

(a) Name of an existing domestic entity which at the time is not
administratively dissolved;

(b) Name of a foreign entity registered to do business in this
state under part I, Article 5 of this act;

(c) Name reserved under section 1303 of this act; or

(d) Name registered under section 1304 of this act.

(2) If an entity consents in a record to the use of iIts name and
submits an undertaking in a form satisfactory to the secretary of
state to change its name to a name that is distinguishable on the
records of the secretary of state from any name in any category of
names in subsection (1) of this section, the name of the consenting
entity may be used by the person to which the consent was given.

(3) A name may not be considered distinguishable on the records
of the secretary of state from the name of another entity by virtue
of:

(a) A variation in the words, phrases, or abbreviations

indicating the type of entity, such as 'corporation,”™ 'corp.,"
"incorporated, ™ “Inc.," "company, " "co.," "social purpose
corporation,”™ "SPC,"™ "S_.P.C.," ‘'professional corporation,”™ "PC,"
"P.C.," "professional service,” "PS," "P.S.,"™ "Limited,” "Ltd.,"
“"limited partnership,”™ "LP,"™ "L.P.," "limited liability partnership,”
“"LLP,™ "L.L.P.," "registered limited liability partnership,”™ "RLLP,"
“"R.L.L.P.," “"limited liability limited partnership,” "LLLP,"
"L.L.L.P.,"™ T"registered Ilimited liability Jlimited partnership,”
"RLLLP,"™ "R.L.L.L.P.,"™ "limited liability company,"™ "LLC," "L.L.C.,"

"professional limited liability company,’™ "PLLC,"™ or "P.L.L.C.";
(b) The addition or deletion of an article or conjunction such as
"the"™ or "and" from the same name;
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(c) Punctuation, capitalization, or special characters or symbols
in the same name; or

(d) Use of abbreviation or the plural form of a word In the same
name.

(4) An entity name may not contain language stating or implying
that the entity is organized for a purpose other than those permitted
by the entity"s public organic record.

(5) This chapter does not control the use of assumed business
names or "“trade names.'

(6) An entity may use a name that is not distinguishable from a
name described 1iIn subsection (1) of this section if the entity
delivers to the secretary of state a certified copy of a final
Judgment of a court of competent jJurisdiction establishing the right
of the entity to use the name iIn this state.

(7) An entity may use the name, including the fictitious name, of
another entity that is used iIn this state i1f the other entity Iis
formed or authorized to transact business in this state and the
proposed user entity:

(a) Has merged with the other entity; or

(b) Has been formed by reorganization of the other entity.

NEW SECTION. Sec. 1302. NAME REQUIREMENTS FOR CERTAIN TYPES OF
ENTITIES. (1)(a) The name of a business corporation:

(i1)(A) Except in the case of a social purpose corporation, must
contain the word ‘‘corporation,’™ ‘incorporated,’ ‘company,™ or
“"limited," or the abbreviation "Corp.,” "Inc.,”™ "Co.," or "Ltd.,"™ or
words or abbreviations of similar import in another language; or

(B) In the case of a social purpose corporation, must contain the
words ‘''social purpose corporation”™ or the abbreviation "SPC" or
"S.P.C."™; and

(i1) Must not contain any of 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 of the words "building,” '"savings,” "loan,"

"*home,
prohibited by any statute of this state.
(b) The name of a professional service corporation must contain

"association,”™ and 'society,”™ or any other words or phrases

either the words "professional service'"™ or 'professional corporation™
or the abbreviation "P.S." or "P.C." The name may also contain either

the words 'corporation,™ 'incorporated,'™ "company,’™ or "limited,” or
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the abbreviation "Corp.,”" "Inc.,” "Co.," or "Ltd." The name of a
professional service corporation organized to render dental services
must contain the full names or surnames of all shareholders and no
other word than "chartered"™ or the words "professional services"™ or
the abbreviation "P.S."™ or "P.C."

(2) The name of a nonprofit corporation:

(a) May include 'club,”™ "league,"™ 'association,"”™ ‘'services,"
committee,” "fund," "society,”™ "foundation,'™ ‘‘guild,™ . . . . . _,
a nonprofit corporation,”™ . . . . . ., a nonprofit mutual

corporation,™ or any name of like import;

(b) Except for nonprofit corporations formed prior to January 1,
1969, must not include or end with ™incorporated,™ ‘'company,"
corporation,'™ ‘'partnership,”™ "limited partnership,” or "Ltd.,"™ or
any abbreviation thereof; and

(c) May only include the term "public benefit"” or names of like
import if the nonprofit corporation has been designated as a public
benefit nonprofit corporation by the secretary of state iIn accordance
with chapter 24.03 RCW.

(3) The name of a limited partnership may contain the name of any
partner. The name of a partnership that is not a limited liability
limited partnership must contain the words "limited partnership™ or
the abbreviation "LP" or "L.P." and may not contain the words
“"limited liability limited partnership™ or the abbreviation "LLLP" or
“"L.L.L.P." ITf the limited partnership is a limited liability limited
partnership, the name must contain the words "limited Hliability
limited partnership™ or the abbreviation "LLLP" or "L.L.L.P." and may
not contain the abbreviation "LP" or "L.P."™

(4) The name of a limited liability partnership must contain the
words "limited liability partnership”™ or the abbreviation "LLP" or
"L.L.P."™ I1f the name of a foreign limited liability partnership
contains the words "registered limited liability partnership” or the
abbreviation "R.L.L.P." or ™"RLLP,”™ it may include those words or
abbreviations in its foreign registration statement.

(5)(a) The name of a limited liability company:

(i) Must contain the words "limited liability company,
“"limited liability” and abbreviation ™"Co.,” or the abbreviation
"L.L.C." or "LLC"; and

(i1) May not contain any of the following words or phrases:
"Cooperative,' "partnership,'™ ™"corporation,”™ "incorporated,”™ or the
abbreviations "Corp.," "Ltd.,” or "Inc.,” or "LP,"” "L.P.," "LLP,"
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“L.L.P.,”™ "LLLP,"™ "L.L.L.P,"™ or any words or phrases prohibited by
any statute of this state.

(b) The name of a professional limited liability company must
contain either the words "professional limited liability company,™ or
the words ™professional Ilimited Hliability” and the abbreviation
"Co.," or the abbreviation "P.L.L.C." or "PLLC," provided that the
name of a professional limited liability company organized to render
dental services must contain the full names or surnames of all
members and no other word than 'chartered™ or the words "professional
services'" or the abbreviation "P.L.L.C."™ or "PLLC".

(6) The name of a cooperative association organized under chapter
23.86 RCW may contain the words 'corporation,'™ 'incorporated,'™ or
“"limited," or the abbreviation "Corp.,”™ "Inc.,” or "Ltd."

NEW SECTION. Sec. 1303. RESERVATION OF NAME. (1) A person may
reserve the exclusive use of an entity name including the alternate
name adopted pursuant to section 1506 of this act by delivering an
application to the secretary of state for filing. The application
must state the name and address of the applicant and the name to be
reserved. If the secretary of state finds that the entity name is
available, the secretary of state shall reserve the name for the
applicant®s exclusive use for one hundred eighty days.

(2) The owner of a reserved entity name may transfer the
reservation to another person that is not an individual by delivering
to the secretary of state an executed notice in a record of the
transfer which states the name and address of the transferee.

NEW SECTION. Sec. 1304. REGISTRATION OF NAME. (1) A foreign
entity not registered to do business in this state under part 1,
Article 5 of this act may register its name, or an alternate name
adopted pursuant to section 1506 of this act, if the name 1is
distinguishable on the records of the secretary of state from the
names that are not available under section 1301 of this act.

(2) To register its name or an alternate name adopted pursuant to
section 1506 of this act, a foreign entity must deliver to the
secretary of state for filing an application stating the entity"s
name, the jurisdiction and date of its formation, and any alternate
name adopted pursuant to section 1506 of this act. The application
must be accompanied by a certificate of existence, or a document of
similar import, from the entity"s jurisdiction of formation. If the
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secretary of state finds that the name applied for is available, the
secretary of state shall register the name for the applicant®s
exclusive use.

(3) The registration of a name under this section is effective
upon the effective date of the application and until the close of the
calendar year in which the application for registration is filed.

(4) A foreign entity whose name registration is effective may
renew the registration for successive one-year periods by delivering,
not earlier than three months before the expiration of the
registration, to the secretary of state for filing a renewal
application that complies with this section. When filed, the renewal
application renews the registration for the following calendar year.

(5) A foreign entity whose name registration is effective may
register as a foreign entity under the registered name or consent iIn
an executed record to the use of that name by another entity.

ARTICLE 4
REGISTERED AGENT OF ENTITY

NEW SECTION. Sec. 1401. DEFINITIONS. The definitions in this
section apply throughout this section and sections 1402 through 1413
of this act unless the context clearly requires otherwise.

(1) "Registered agent filing" means:

(a) The public organic record of a domestic entity;

(b) An application of a domestic limited liability partnership;

or
(c) A registration statement filed pursuant to section 1503 of
this act.
(3) "Represented entity' means:
(a) A domestic entity; or
(b) A registered foreign entity.

NEW SECTION. Sec. 1402. ENTITIES REQUIRED TO DESIGNATE AND
MAINTAIN REGISTERED AGENT. The following shall designate and maintain
a registered agent in this state:

(1) A domestic entity; and

(2) A registered foreign entity.
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NEW SECTION. Sec. 1403. ADDRESSES IN FILING. If a provision of
this chapter other than section 1410(1)(d) of this act requires that
a record state an address, the record must state:

(1) A street address in this state; and

(2) A mailing address in this state, iIf different from the
address described in subsection (1) of this section.

NEW SECTION. Sec. 1404. DESIGNATION OF REGISTERED AGENT. (1) A
registered agent filing must be executed by the represented entity
and state:

(a) The name of the entity"s commercial registered agent; or

(b) If the entity does not have a commercial registered agent:

(i) The name and address of the entity"s noncommercial registered
agent; or

(i1) The title of an office or other position with the entity, if
service of process, notices, and demands are to be sent to whichever
individual is holding that office or position, and the address to
which process, notices, or demands are to be sent.

(2) A registered agent shall not be appointed without having
given prior consent In a record to the appointment. The consent shall
be delivered to the secretary of state iIn such form as the secretary
of state may prescribe. The consent shall be filed with or as a part
of the record first appointing a registered agent. In the event any
individual or entity has been appointed registered agent without
consent, that individual or entity may deliver to the secretary of
state a notarized statement attesting to that fact, and the name
shall i1mmediately be removed from the records of the secretary of
state.

NEW SECTION. Sec. 1405. LISTING OF COMMERCIAL REGISTERED AGENT.
(1) A person may become listed as a commercial registered agent by
delivering to the secretary of state for Ffiling a commercial-
registered-agent listing statement executed by the person which
states:

(a) The name of the individual or the name of the entity, type of
entity, and jurisdiction of formation of the entity;

(b) That the person is iIn the business of serving as a commercial
registered agent iIn this state; and
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(c) The address of a place of business of the person iIn this
state to which service of process, notices, and demands being served
on or sent to entities represented by the person may be delivered.

(2) A commercial-registered-agent listing statement may include
the iInformation regarding acceptance by the agent of service of
process, notices, and demands in a form other than a written record
as provided in section 1411(5) of this act.

(3) If the name of a person delivering to the secretary of state
for filing a commercial-registered-agent listing statement is not
distinguishable on the records of the secretary of state from the
name of another commercial registered agent listed under this
section, the person shall adopt a fictitious name that 1is
distinguishable and use that name iIn its statement and when it does
business in this state as a commercial registered agent.

(4) The secretary of state shall note the filing of a commercial-
registered-agent listing statement in the records maintained by the
secretary of state for each entity represented by the agent at the
time of the filing. The statement has the effect of amending the
registered agent filing for each of those entities to:

(a) Designate the person becoming Hlisted as a commercial
registered agent as the commercial registered agent of each of those
entities; and

(b) Delete the name and address of the former agent from the
registered agent Ffiling of each of those entities.

NEW SECTION. Sec. 1406. TERMINATION OF LISTING OF COMMERCIAL
REGISTERED AGENT. (1) A commercial registered agent may terminate its
listing as a commercial registered agent by delivering to the
secretary of state for Tfiling a commercial-registered-agent
termination statement executed by the agent which states:

(a) The name of the agent as listed under section 1405 of this
act; and

(b) That the agent is no longer in the business of serving as a
commercial registered agent in this state.

(2) A commercial-registered-agent termination statement takes
effect at 12:01 a.m. on the 3lst day after the day on which i1t is
delivered to the secretary of state for filing.

(3) The commercial registered agent promptly shall furnish each
entity represented by the agent notice in a record of the filing of
the commercial-registered-agent termination statement.
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(4) When a commercial-registered-agent termination statement
takes effect, the commercial registered agent ceases to be the
registered agent for each entity formerly represented by it. Until an
entity formerly represented by a terminated commercial registered
agent designates a new registered agent, service of process may be
made on the entity pursuant to section 1411 of this act. Termination
of the listing of a commercial registered agent under this section
does not affect any contractual rights a represented entity has
against the agent or that the agent has against the entity.

NEW SECTION. Sec. 1407. CHANGE OF REGISTERED AGENT BY ENTITY.
(1) A represented entity may change its registered agent or other
information on file under section 1404(1) of this act by delivering
to the secretary of state for filing a statement of change executed
by the entity which states:

(a) The name of the entity; and

(b) The information required under section 1404(1) of this act.

(2) The interest holders or governors of a domestic entity need
not approve the filing of:

(a) A statement of change under this section; or

(b) A similar filing changing the registered agent or registered
office, i1f any, of the entity In any other jurisdiction.

(3) A statement of change under this section designating a new
registered agent must be accompanied by the new registered agent"s
consent in a record, either on the statement or attached to it in a
manner and form as the secretary of state may prescribe, to the
appointment.

NEW SECTION. Sec. 1408. CHANGE OF NAME, ADDRESS, TYPE OF
ENTITY, OR JURISDICTION OF FORMATION BY NONCOMMERCIAL REGISTERED
AGENT. (1) If a noncommercial registered agent changes its name or
its address in effect with respect to a represented entity under
section 1404(1) of this act, the agent shall deliver to the secretary
of state for filing, with respect to each entity represented by the
agent, a statement of change executed by the agent which states:

(a) The name of the entity;

(b) The name and address of the agent iIn effect with respect to
the entity;

(c) If the