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SUBSTI TUTE HOUSE BI LL 1253

Passed Legislature - 1998 Regul ar Session
St ate of WAshi ngt on 55th Legislature 1997 Regul ar Sessi on

By House Committee on Governnment Adm nistration (originally sponsored
by Representatives Parlette, Costa, Sheahan, Sterk, Lantz, Skinner
Sherstad, Lanbert, Gardner, D. Schm dt, Kenney and Wensnman; by request
of Secretary of State)

Read first tinme 01/31/97.

AN ACT Rel ating to busi ness organi zati ons; anendi ng RCW23B. 04. 010,
23B. 15. 060, 24.03.045, 24.06.045, 25.04.710, 25.04.715, 25.10.020,
25.15. 010, 25.15.325, and 25.15.015; and adding a new section to
chapter 25.04 RCW

BE | T ENACTED BY THE LEG SLATURE OF THE STATE OF WASHI NGTON:

Sec. 1. RCW23B.04.010 and 1994 c¢ 211 s 1304 are each anended to
read as foll ows:

(1) A corporate nane:

(a) Must contain the word "corporation," "incorporated," "conpany,"
or "limted," or the abbreviation "corp.," "inc.," "co.," or "ltd."

(b) Must not contain |anguage stating or inplying that the
corporation is organized for a purpose other than those permtted by
RCW 23B. 03. 010 and its articles of incorporation;

(c) Must not contain any of the follow ng words or phrases:

"Bank," "banking," "banker," "trust," "cooperative," or any
conbi nation of the words "industrial" and "l oan," or any conbi nati on of
any two or nore of the words "building," "savings," "loan," "hone,"

"association," and "society," or any other words or phrases prohibited
by any statute of this state; and
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(d) Except as authorized by subsections (2) and (3) of this
section, nust be distinguishable upon the records of the secretary of
state from

(1) The corporate nane of a corporation incorporated or authorized
to transact business in this state;

(1i) Acorporate name reserved or regi stered under ((REW23B-04-020
or—23B04-030)) chapter 23B.04 RCW

(iii) The fictitious nane adopted ((pursuant—te)) under RCW
23B. 15. 060 by a foreign corporation authorized to transact business in
this state because its real nane is unavail abl e;

(tv) The corporate nanme or reserved nanme of a not-for-profit
corporation incorporated or authorized to conduct affairsinthis state
under chapter 24.03 RCW

(v) The nane or reserved nane of a mutual corporation or
m scel | aneous corporation incorporated or authorized to do business
under chapter 24.06 RCW

(vi) The name or reserved nanme of a foreign or donestic limted
partnership formed or regi stered under chapter ((25-068-+6+)) 25.10 RCW
((and

~))) (vii) The nane or reserved nane of ((anry)) a limted
[iability conpany organi zed or registered under chapter 25.15 RCW_and

(viii) The nane or reserved nane of alimted liability partnership
regi stered under chapter 25.04 RCW

(2) A corporation may apply to the secretary of state for
aut horization to use a nanme that is not distinguishable upon the
records fromone or nore of the nanes described in subsection (1) of
this section. The secretary of state shall authorize use of the nanme
applied for if:

(a) The other corporation, conpany, holder, limted liability
partnership, or limted partnership consents to the use in witing and
files with the secretary of state docunents necessary to change its
name or the nanme reserved or registered to a nanme that is
di stingui shabl e upon the records of the secretary of state from the
name of the applying corporation; or

(b) The applicant delivers to the secretary of state a certified
copy of the final judgnent of a court of conpetent jurisdiction
establishing the applicant’s right to use the nanme applied for in this
state.

SHB 1253. SL p. 2
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(3) A corporation may use the nane, including the fictitious nane,
of anot her donestic or foreign corporation, ((er—ef—anether—doenestic—or
forergn)) limted liability conmpany, ((er—ef—a—denestiec—or—forerghn))
limted partnership, or limted liability partnership, that is used in
this state if the other ((eerporatton+s—inecorporatedor—authorizedte

busi . hi | o he i | Liabi .
. I hori I busi . hi | VIS
H-mted—partnership)) entity is fornmed or authorized to transact

business in this state, and the proposed user corporation:

(a) Has nerged with the other corporation, |limted liability
conpany, or |limted partnership; or

(b) Has been forned by reorganization of the other corporation.

(4) This title does not control the use of assuned busi ness nanes
or "trade nanes."

(5) A nane shall not be consi dered di stingui shabl e upon the records
of the secretary of state by virtue of:

(a) A variation in ((the—destghation—under—subseetton—{(1H){a)——of
this——seet+on—used—Ffor—the—same—mnane)) any of the follow ng

designations for the sane nane: "Corporation," "incorporated, "
"conpany,"” "limted," "partnership," "limted partnership,” "limted
liability conpany,” or "limted liability partnership," or the
abbreviations "corp.," "inc.," "co.," "Itd.," "LP," "L.P.," "LLP"
"L.L.P.," "LLC " or "L.L.C",;

(b) The addition or deletion of an article or conjunction such as
"the" or "and" fromthe sane nane;

(c) Punctuation, capitalization, or special characters or synbols
in the sanme nane; or

(d) Use of abbreviation or the plural formof a word in the sane
nane.

Sec. 2. RCW 23B.15.060 and 1989 ¢ 165 s 174 are each anended to
read as foll ows:

(1) No certificate of authority shall be issued to a foreign
corporation unless the corporate nane of such corporation:

(a) Contains the word "corporation,”™ "incorporated," "conpany," or
“"l'imted," or the abbreviation "corp.," "inc.," "co.," or "ltd."

(b) Does not contain |anguage stating or inplying that the
corporation is organi zed for a purpose other than that permtted by RCW
23B.03.010 and its articles of incorporation;

p. 3 SHB 1253. SL
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(c) Does not contain any of the foll ow ng words or phrases: "Bank,"

"banki ng, " "banker," "trust," "cooperative," or any conbination of the
words "industrial" and "loan," or any conbination of any two or nore
words "building,"” "savings," "loan," "honme," "association," and

"society," or any other words or phrases prohibited by any statute of
this state; and

(d) Except as authorized by subsections ((3))) (4) and ((4))) (5)
of this section, is distinguishable upon the records of the secretary
of state from

(1) The corporate nane of a corporation incorporated or authorized
to transact business in this state;

(1i) Acorporate nanme reserved or regi stered under ((REW23B-04-020
or—23B04-030)) chapter 23B. 04 RCW

(iii1) The fictitious nane adopted pursuant to subsection ((2)))
(3) of this section by a foreign corporation authorized to transact
business in this state because its real nane is unavail abl e;

(tv) The corporate nanme or reserved nanme of a not-for-profit
corporation incorporated or authorized to conduct affairsinthis state
under chapter 24.03 RCW ((and))

(v) The nane or reserved nane of a mutual corporation or
m scel | aneous corporation incorporated or authorized to do business
under chapter 24.06 RCW

(vi) The name or reserved nanme of a foreign or donestic limted
partnership formed or registered under chapter 25.10 RCW_

(vii) The nane or reserved nane of any limted liability conpany
organi zed or registered under chapter 25.15 RCW and

(viii) The nane or reserved nanme of any limted liability
partnership regi stered under chapter 25.04 RCW

(2) A nane shall not be considered distinguishable under the sane
grounds as provi ded under RCW 23B. 04. 010.

(3) If the corporate nane of a foreign corporation does not satisfy
the requirenents of subsection (1) of this section, the foreign
corporation to obtain or maintain a certificate of authority to
transact business in this state:

(a) May add the word "corporation,” "incorporated,” "conpany," or
“"l'imted," or the abbreviation "corp.," "inc.," "co.," or "ltd.," to
its corporate nane for use in this state; or

(b) May use a fictitious nane to transact business inthis state if
its real nane is unavailable and it delivers to the secretary of state

SHB 1253. SL p. 4
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for filing a copy of the resolution of its board of directors,
certified by its secretary, adopting the fictitious nane.

((3))) (4) A foreign corporation may apply to the secretary of
state for authorization to use a nane that is not distinguishable upon
the records from one or nore of the names described in subsection
(1)(d) of this section. The secretary of state shall authorize use of
the nanme applied for if:

(a) The other corporation, conpany, holder, limted liability
partnership, or limted partnership consents to the use in witing and
files with the secretary of state docunents necessary to change its
name or the name reserved or registered to a nane that s
di stingui shabl e upon the records of the secretary of state from the
name of the applying corporation; or

(b) The applicant delivers to the secretary of state a certified
copy of the final judgnent of a court of conpetent jurisdiction
establishing the applicant’s right to use the nanme applied for in this
state.

((4)Y)) (5) A foreign corporation may use in this state the nane,
including the fictitious nanme, of another donestic or foreign
corporation that is used in this state if the other corporation is
i ncorporated or authorized to transact business in this state and the
foreign corporation

(a) Has nerged with the other corporation; or

(b) Has been forned by reorgani zation of the other corporation.

((65))) (B6) If a foreign corporation authorized to transact
business in this state changes its corporate nanme to one that does not
satisfy the requirenents of subsection (1) of this section, it may not
transact business in this state under the changed nanme until it adopts
a nanme satisfying such requirenents and obtai ns an anended certificate
of authority under RCW 23B. 15. 040.

Sec. 3. RCW 24.03.045 and 1994 c 211 s 1305 are each anended to
read as foll ows:

The corporate nane:

(1) Shall not contain any word or phrase which indicates or inplies
that it is organized for any purpose other than one or nore of the
pur poses contained in its articles of incorporation.

(2) ((Shal—noet—bethesanre—as,—or—deceptivelysimlarto—thenane
ef—any——coerporatton—whether—foer—prof+t—oer—noet—for—proeft+t—extsttng
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thisstate-)) (a) Except as provided in (b) and (c) of this subsection,

nust be distinguishable upon the records of the secretary of state
from

(i) The corporate nane or reserved nane of a corporation or
donesti c corporation organi zed or authorized to transact busi ness under
this chapter

(ii) A corporate nane reserved or registered under chapter 23B. 04
RCW_

(iii) The fictitious nane adopted under RCW?23B. 15. 060 by a foreign
corporation authorized to transact business in this state because its
real nane is unavail abl e;

(iv) The nanme or reserved nane of a nutual corporation or
m scel | aneous corporation incorporated or authorized to do business
under chapter 24.06 RCW

(v) The nanme or reserved nane of a foreign or donestic limted
partnership fornmed or registered under chapter 25.10 RCW

(vi) The nane or reserved nane of a limted liability conpany
organi zed or registered under chapter 25.15 RCW and

(vii) The nane or reserved nane of alimted liability partnership
regi stered under chapter 25.04 RCW

(b) A corporation may apply to the secretary of state for
authorization to use a nane that is not distinguishable upon the
records from one or nore of the nanmes described in (a) of this

SHB 1253. SL p. 6



© 00 N O Ol WDN P

W W W W W W W WwWWwWwWMNDNDNDNDNDNMDNDNMNDNDNMNMNMNDNNMNMNMNMNMNNNREPRPRPPRPPRPPRPPERPPERPRPREPPR
© 00 N O Ol WNPEFEP O O 0w NO O P WODNPEPE O OWwWNO UG M owWwDNPEF, O

subsecti on. The secretary of state shall authorize use of the nane

applied for if:

(i) The other corporation, conpany, holder, limted liability

partnership, or linmted partnership consents to the use in witing and

files with the secretary of state docunents necessary to change its

nane  or the nane reserved or registered to a name that is

di sti ngui shabl e upon the records of the secretary of state from the

nane of the applyving corporation; or

(ii) The applicant delivers to the secretary of state a certified

copy of the final judgnent of a court of conpetent jurisdiction

establishing the applicant’s right to use the nane applied for in this

state.

(c) A corporation may use the nanme, including the fictitious nane,

of another donestic or foreign corporation, limted liability company,

limted partnership, or limted liability partnership, that is used in

this state if the other entity is forned or authorized to transact

business in this state, and the proposed user corporation:

(i) Has nerged with the other corporation, limted liability

conpany, or limted partnership; or

(ii) Has been fornmed by reorgani zation of the other corporation.
(3) Shall be transliterated into letters of the English al phabet,
if it is not in English.

(4) Shall not include or end with "incorporated," "conpany,"
"corporation,” "partnership,” "limted partnership,” or "Ltd.," or any
abbreviation thereof, but may use "club,"” "league," "association,"
"services," "commttee," "fund," "society,"” "foundation," ". . . . . .,

a nonprofit corporation,” or any nanme of |ike inport.

(5 WMay only include the term "public benefit" or nanes of |ike
inport if the corporation has been designated as a public benefit
nonprofit corporation by the secretary in accordance with this chapter.

(6) A nane shall not be considered distinguishabl e upon the records

of the secretary of state by virtue of:

(a) A variation in any of the followi ng designations for the sane

nane: " Cor poration,"” "incorporated,” "conpany, " "limted,"

"partnership,” "limted partnership," "linmted liability conpany," or

"limted liability partnership," or the abbreviations "corp.." "inc.,"

"co.," "ltd.," "LP," "L.P.," "LLP," "L.L.P.," "LLC" or "L.L.C.";

(b) The addition or deletion of an article or conjunction such as

"the" or "and" fromthe sane nane;

p. 7 SHB 1253. SL
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(c) Punctuation, capitalization, or special characters or synbols
in the sane nane; or

(d) Use of abbreviation or the plural formof a word in the sane
nane.

(7) This title does not control the use of assuned busi ness nanes
or "trade nanes."

Sec. 4. RCW24.06.045 and 1995 ¢ 337 s 22 are each anended to read
as follows:

The corporate nane:

(1) Shall not contain any word or phrase which indicates or inplies
that it is organized for any purpose other than one or nore of the
pur poses contained in its articles of incorporation.

(a) Except as provided in (b) and (c) of this subsection, nust be

di stingui shable upon the records of the secretary of state from

(i) The corporate nanme of a corporation organized or authorized to
transact business in this state;

(ii) A corporate nane reserved or registered under chapter 23B. 04
RCW_

(iii) The nanme or reserved nane of a mutual corporation or
m scel | aneous corporation incorporated or authorized to do business
under this chapter

SHB 1253. SL p. 8
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(iv) The fictitious nane adopted under RCW23B. 15.060 by a foreign

corporation authorized to transact business in this state because its

real nane i s unavail abl e;

(v) The corporate nane or reserved nane of a not-for-profit

corporation incorporated or authorized to conduct affairs inthis state

under chapter 24.03 RCW

(vi) The nane or reserved nane of a foreign or donmestic limted

partnership forned or reqi stered under chapter 25.10 RCW

(vii) The nane or reserved nane of a limted liability conmpany

organi zed or reqi stered under chapter 25.15 RCW and

(viii) The nane or reserved nane of alinmted liability partnership

reqgi stered under chapter 25.04 RCW

(b) A corporation may apply to the secretary of state for

authorization to use a nane that is not distinguishable upon the

records from one or nore of the names described in (a) of this

subsecti on. The secretary of state shall authorize use of the nane

applied for if:

(i) The other corporation, conpany, holder, limted liability

partnership, or linmted partnership consents to the use in witing and

files with the secretary of state docunents necessary to change its

nane  or the nane reserved or registered to a nane that is

di sti ngui shabl e upon the records of the secretary of state from the

nane of the applyving corporation; or

(ii) The applicant delivers to the secretary of state a certified

copy of the final judgnent of a court of conpetent jurisdiction

establishing the applicant’s right to use the nane applied for in this

state.

(c) A corporation may use the name, including the fictitious nane,

of another donestic or foreign corporation, limted liability company,

limted partnership, or limted liability partnership, that is used in

this state if the other entity is incorporated, organized, forned, or

aut horized to transact business in this state, and the proposed user

cor poration:

(i) Has nerged with the other corporation, limted liability

conpany, or limted partnership; or

(ii) Has been forned by reorganization of the other corporation.
(3) Shall be transliterated into letters of the English al phabet if
it is not in English.

p. 9 SHB 1253. SL
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(4) The nane of any corporation formed under this section shall not

i ncl ude nor end with "i ncorporated", "conpany", or "corporation"” or any
abbreviation thereof, but may use "club", "league", "association",
"services", "conmmttee", "fund", "society", "foundation", ". . . . . .,

a nonprofit nutual corporation", or any name of |like inport.
(5) A nane shall not be consi dered distingui shabl e upon the records
of the secretary of state by virtue of:

(a) A variation in any of the followi ng designations for the sane

nane: " Cor poration," "incorporated," "conpany, " "limted,"
"partnership,” "limted partnership," "limted liability conpany," or
"limted liability partnership,” or the abbreviations "corp.," "inc.,"
"co.," "ltd.,"” "LP," "L.P.," "LLP," "L.L.P.," "LLC " or "L.L.C";

(b) The addition or deletion of an article or conjunction such as
"the" or "and" fromthe sane nane;

(c) Punctuation, capitalization, or special characters or synbols
in the sane nane; or

(d) Use of abbreviation or the plural formof a word in the sane

nane.

(6) This title does not control the use of assuned busi ness nanes
or "trade nanes."

Sec. 5. RCW25.04.710 and 1995 ¢ 337 s 3 are each anended to read
as follows:

(1) To becone and to continue as a limted liability partnership,
a partnership shall file with the secretary of state an application
stating the name of the partnership; the address of its principa
office; if the partnership’s principal office is not located in this
state, the address of a registered office and the nane and address of
a registered agent for service of process in this state which the
partnership will be required to maintain; the nunber of partners; a
brief statenment of the business in which the partnership engages; any
other matters that the partnership determ nes to include; and that the
partnership thereby applies for status as a I|limted liability
part nershi p.

(2) The application shall be executed by a majority in interest of
the partners or by one or nore partners authorized to execute an
appl i cation.

(3) The application shall be acconpanied by a fee of one hundred
seventy-five dollars for each partnership.

SHB 1253. SL p. 10
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(4) The secretary of state shall register as a limted liability
partnership any partnership that submts a conpleted application with
the required fee and the nane of which conplies with RCW 25.04. 715.

(5) A partnership registered under this section shall pay an annual
fee, in each year followng the year in whichits applicationis filed,
on a date and in an anount specified by the secretary of state. The
fee nmust be acconpanied by a notice, on a form provided by the
secretary of state, of the nunber of partners currently in the
partnership and of any materi al changes in the i nformati on contained in
the partnership’ s application for registration.

(6) Registration is effective imediately after the date an
application is filed, and remains effective until: (a) It 1is
voluntarily wthdrawn by filing with the secretary of state a witten
wi t hdrawal notice executed by a majority in interest of the partners or
by one or nore partners authorized to execute a withdrawal notice; or
(b) thirty days after receipt by the partnership of a notice fromthe
secretary of state, which notice shall be sent by certified nail
return receipt requested, that the partnership has failed to make
tinmely paynment of the annual fee specified in subsection (5) of this
section, unless the fee is paid within such a thirty-day peri od.

(7) The status of a partnershipas alimted liability partnership,
and the liability of the partners thereof, shall not be affected by:
(a) Errorsinthe information stated i n an application under subsection
(1) of this section or a notice under subsection (5) of this section;
or (b) changes after the filing of such an application or notice in the
information stated in the application or notice.

(8) The secretary of state may provide forns for the application
under subsection (1) of this section or a notice under subsection (5)
of this section.

Sec. 6. RCW25.04.715 and 1995 ¢ 337 s 4 are each anended to read
as follows:

(1) The nanme of a limted liability partnership shall contain the
words "limted liability partnership” or the abbreviation "L.L.P." or
"LLP" as the last words or letters of its nane.

(2) Except as provided in subsections (3) and (4) of this section,
the name nust be distinguishable upon the records of the secretary of
state from

p. 11 SHB 1253. SL
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(a) The corporate name of a corporation organized or authorized to

transact business in this state;
(b) A corporate nanme reserved or reqgistered under chapter 23B.04

RCW
(c) The nane or reserved nane of a nutual corporation or

m scel | aneous corporation incorporated or authorized to do business

under chapter 24. 06 RCW
(d) The fictitious nane adopted under RCW 23B. 15.060 by a foreign

corporation authorized to transact business in this state because its

real nane i s unavail abl e;
(e) The corporate nane or reserved nane of a not-for-profit

corporation incorporated or authorized to conduct affairs inthis state

under chapter 24.03 RCW
(f) The nane or reserved nane of a foreign or donestic limted

partnership forned or reqi stered under chapter 25.10 RCW
(d) The nane or reserved nane of a limted liability conpany

organi zed or reqi stered under chapter 25.15 RCW and
(h) The nane of a limted liability partnership reqistered under

chapter 25.04 RCW
(3) Alimted liability partnership may apply to the secretary of

state for authorization to use a nane that i s not distingui shabl e upon

the records fromone or nore of the nanes described in subsection (2)

of this section. The secretary of state shall authorize use of the

nane applied for if:
(a) The other holder consents to the use in witing and files with

the secretary of state docunents necessary to change its nane or the

nane reserved or registered to a nane that is distinguishabl e upon the

records of the secretary of state from the nane of the applying

corporation; or
(b)Y The applicant delivers to the secretary of state a certified

copy of the final judgnent of a court of conpetent jurisdiction

establishing the applicant’s right to use the nane applied for in this

st at e.
(4) Alimted liability partnership may use the nane, includi ng the

fictitious nane, of another donestic or foreign corporation, or of

anot her donestic or foreignlimted liability conpany or of a donestic

or foreignlinmted partnership or donestic or foreignlimtedliability

partnership, that is used in this state if the other corporation is

i ncorporated or authorized to transact business in this state, or if
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the limted liability conpany is organized or authorized to transact
business in this state, or if the limted partnership is incorporated,
organi zed, fornmed, or authorized to transact business in this state,
and the proposed user corporation:

(a) Has nerged with the other corporation, limted liability
conpany, or limted partnership; or

(b) Has been fornmed by reorganization of the other corporation.

(5) A nane shall not be consi dered distingui shabl e upon the records
of the secretary of state by virtue of:

(a) A variation in any of the follow ng designations for the sane

nane: " Cor poration," "incorporated," "conpany, " "limted,"
"partnership,” "limted partnership," "limted liability conpany," or
"limted liability partnership," or the abbreviations "corp.," "inc.,"
"co.," "ltd.,"” "LP," "L.P.," "LLP," "L.L.P.," "LLC " or "L.L.C";

(b) The addition or deletion of an article or conjunction such as
"the" or "and" fromthe sane nane;

(c) Punctuation, capitalization, or special characters or synbols
in the sane nane; or

(d) Use of abbreviation or the plural formof a word in the sane
nane.

(6) This chapter does not control the use of assuned busi ness nanes
or "trade nanes."

NEWSECTION. Sec. 7. A newsection is added to chapter 25.04 RCW
to be codified to foll ow RCW25. 04. 715 i nmedi ately, to read as foll ows:

(1) The exclusive right to the use of a nane may be reserved by:

(a) A personintending to organize alimted liability partnership
under this chapter and to adopt that nane;

(b) A donestic or foreignlimted liability partnership registered
in this state which intends to adopt that nane;

(c) Aforeignlimted liability partnership intending to register
inthis state and to adopt that nane; and

(d) A person intending to organize a foreign |limted liability
partnership and intending to have it registered in this state and adopt
t hat nane.

(2) The reservation shall be nade by filing with the secretary of
state an application, executed by the applicant, to reserve a specified
name, acconpanied by a fee established by the secretary of state by
rule. If the secretary of state finds that the nanme is avail able for

p. 13 SHB 1253. SL



© 00 N O Ol WDN P

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

use by a domestic or foreign limted liability partnership, the
secretary of state shall reserve the nane for the exclusive use of the
applicant for a period of one hundred eighty days. The reservation is
l[imted to one filing and i s nonrenewabl e.

A person or partnership may transfer the right to the excl usive use
of a reserved nane to any other person by filing in the office of the
secretary of state a notice of the transfer, executed by the applicant
for whom the name was reserved and specifying the nanme and address of
t he transferee.

Sec. 8. RCW25.10.020 and 1996 ¢ 76 s 1 are each anmended to read
as follows:

(1) The nanme of each limted partnership formed pursuant to this
chapter as set forth in its certificate of limted partnership:

(a) Shall contain the words "limted partnership”" or the
abbreviation "LP" or "L.P.";

(b) May not contain the nane of alimted partner unless (i) it is
also the nanme of a general partner, or the corporate nane of a
corporate general partner, or (ii) the business of the limted
partnershi p had been carried on under that nanme before the adm ssi on of
that Iimted partner;

(c) May not contain any of the foll ow ng words or phrases: "Bank"
"banki ng", "banker", "trust", "cooperative"; or any conbination of the
words "industrial"™ and "l oan"; or any conbi nati on of any two or nore of
the words "building", "savings", "loan", "hone", "association”™ and
"society"; or any other words or phrases prohibited by any statute of
this state;

(d) Except as authorized by subsections (2) and (3) of this
section, nust be distinguishable upon the records of the secretary of
state from

(i) The nanme or reserved nanme of a foreign or donestic limted
part ner shi p;

(ii) The nane of ((any)) a limted liability conpany reserved
regi stered, or fornmed under the laws of this state or qualified to do
business as a foreign limted liability conpany in this state under
chapter 25.15 RCW

(tit) The corporate nanme of a corporation incorporated or
authorized to transact business in this state;
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(1v) Acorporate nanme reserved or regi stered under ((REW23B-04-020
or—23B04-030)) chapter 23B.04 RCW

(v) The corporate nane or reserved nane of a not-for-profit
corporation incorporated or authorized to conduct affairs inthis state
under chapter 24.03 RCW

(vi) The nanme or reserved nane of a nutual corporation or
m scel | aneous corporation incorporated or authorized to do business
under chapter 24.06 RCW

(vii) The fictitious nane adopted ((pursuant—te)) under RCW
23B. 15. 060 by a foreign corporation authorized to transact business in
this state because its real nane is unavail able; and

( () —TFhe——~corporate—nanre—of—a—not—for—prof+t——corperation
rneorporated—or—authortzedto—econduct—affalrs+nthis——state-)) (viii)
The nane or reserved nane of alimted liability partnership registered
under chapter 25.04 RCW

(2) Alimted partnership may apply to the secretary of state for
aut horization to use a nanme that is not distinguishable upon the
records fromone or nore of the nanmes described in subsection (1) of
this section. The secretary of state shall authorize use of the nanme
applied for if:

(a) The other limted partnership, conpany, corporation, |limted
liability partnership, or holder consents to the use in witing and
files with the secretary of state docunents necessary to change its
name or the name reserved or registered to a nane that s
di stingui shabl e upon the records of the secretary of state from the
name of the applying limted partnership; or

(b) The applicant delivers to the secretary of state a certified
copy of the final judgnent of a court of conpetent jurisdiction
establishing the applicant’s right to use the nanme applied for in this
state.

(3) A limted partnership may use the nane, including the
fictitious nanme, of another domestic or foreign limted partnership,
limted liability conpany, l[imted liability partnership, or

corporation that is wused in this state if the other ((Hmted
partnership, limted liability conpany, or corporation)) entity is
organi zed, incorporated, fornmed, or authorized to transact business in
this state and the proposed user |limted partnership:

(a) Has mnmerged with the other limted partnership, limted
liability company, limted liability partnership, or corporation; or
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(b) Results fromreorgani zation with the other Iimted partnership,
l[imted liability conpany, or corporation.

(4) A nane shall not be considered distingui shabl e upon the records
of the secretary of state by virtue of:

(a) A variation in ((the—destghation—under—subseetton—{(1H){a)——of
this——seet+on—used—Ffor—the—sanme—mnane)) any of the follow ng

designations for the sane nane: "Corporation," "incorporated,"
"conpany,"” "limted," "partnership," "limted partnership,” "limted
liability conpany,” or "limted liability partnership," or the
abbreviations "corp.," "inc.," "co.," "ltd.," "LP," "L.P.," "LLP"
"L.L.P.," "LLC " or "L.L.C";

(b) The addition or deletion of an article or conjunction such as
"the" or "and" fromthe sane nane;

(c) Punctuation, capitalization, or special characters or synbols
in the sanme nane; or

(d) Use of abbreviation or the plural formof a word in the sane
nane.

(5 This ((++t+e)) chapter does not control the use of assuned
busi ness nanes or "trade nanes."

Sec. 9. RCW25.15.010 and 1996 ¢ 231 s 5 are each anended to read
as follows:

(1) The nane of each limted liability conpany as set forth inits
certificate of formation:

(a) Must contain the words "Limted Liability Conpany," the words
"Limted Liability" and abbreviation "Co.," or the abbreviation
"L.L.C." or "LLC

(b) Except as provided in subsection (1)(d) of this section, my
contain the nane of a nenber or nmanager

(c) Must not contain | anguage stating or inplying that the limted
l[iability conmpany i s organi zed for a purpose other than those permtted
by RCW 25. 15. 030;

(d) Must not contain any of the words or phrases: "Bank, "
"banki ng, " "banker, " “trust," "cooperative," "partnership,"”
"corporation," "incorporated," or the abbreviations "corp.," "ltd.," or
“inc.," or "LP," "L.P.," "LLP," "L.L.P.," or any conbination of the
words "industrial"™ and "l oan," or any conbi nati on of any two or nore of
the words "building," "savings," "loan," "hone," "association," and
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"society," or any other words or phrases prohibited by any statute of
this state; and

(e) Must be distinguishable upon the records of the secretary of
state from the names described in RCW 23B.04.010(1)(d) and
25.10.020(1)(d), and the nanes of any limted liability conpany
reserved, registered, or forned under the laws of this state or
qualified to do business as a foreignlimted liability company in this
state.

(2) Alimted liability conpany may apply to the secretary of state
for authorization to use any name which i s not distingui shabl e upon the
records of the secretary of state from one or nore of the nanes
described i n subsection (1)(e) of this section. The secretary of state
shal | authorize use of the name applied for if the other corporation,
l[imted partnership, limted liability partnership, or I|imted
liability conpany consents in witing to the use and files with the
secretary of state docunents necessary to change its nane or the nane
reserved or registered to a nane that is distinguishable upon the
records of the secretary of state fromthe nane of the applying limted
[1ability conpany.

(3) A nane shall not be consi dered di stingui shabl e upon the records
of the secretary of state by virtue of:

(a) A variation in ((the—destgnhration—under—subseetton—{(1H){a)——of
this——seet+on—used—Ffor—the—sanme—mnane)) any of the follow ng

designations for the sane nane: "Corporation," "incorporated,"
"conpany,"” "limted," "partnership," "limted partnership,” "limted
liability conpany,” or "limted liability partnership," or the
abbreviations "corp.," "inc.," "co.," "lItd.," "LP," "L.P.," "LLP"
"L.L.P.," "LLC " or "L.L.C",;

(b) The addition or deletion of an article or conjunction such as
"the" or "and" fromthe sanme nane;

(c) Punctuation, capitalization, or special characters or synbols
in the sane nane; or

(d) Use of abbreviation or the plural formof a word in the sane
nane.

(4) This chapter does not control the use of assumed busi ness nanes
or "trade nanes."

Sec. 10. RCW 25. 15. 325 and 1996 ¢ 231 s 10 are each anended to
read as foll ows:
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(1) A foreign limted liability conpany may register with the
secretary of state under any nanme (whether or not it is the nanme under
which it is registered in the jurisdiction of its formation) that
includes the words "Limted Liability Conpany,” the words "Limted
Liability" and the abbreviation "Co.," or the abbreviation "L.L.C." or
"LLC' and that could be registered by a donestic limted liability
conpany. A foreign limted liability conpany may apply to the
secretary of state for authorization to use a nanme which is not
di stingui shabl e upon the records of the office of the secretary of
state from the names described in RCW 23B.04.010((H€d))) and
25.10. 020, and the nanes of any donestic or foreign limted liability
conpany reserved, registered, or fornmed under the laws of this state.
The secretary of state shall authorize use of the nane applied for if
the other corporation, limted liability conpany, limted liability
partnership, or limted partnership consents in witing to the use and
files with the secretary of state docunents necessary to change its
name, or the nanme reserved or registered to a nanme that is
di stingui shabl e upon the records of the secretary of state from the
name of the applying foreign [imted liability conpany.

(2) Each foreign limted liability conpany shall continuously
maintain in this state:

(a) Aregistered office, which may but need not be a place of its
business in this state. The registered office shall be at a specific
geographic locationinthis state, and be identified by nunber, if any,
and street, or building address or rural route, or, if a commonly known
street or rural route address does not exist, by | egal description. A
regi stered office may not be identified by post office box nunber or
ot her nongeographi ¢ address. For purposes of comrunicating by nmail,
the secretary of state nay permt the use of a post office address in
the sanme city as the registered office in conjunction with the
registered office address if the foreignlimted liability conpany al so
mai ntains on file the specific geographic address of the registered
of fice where personal service of process may be nade;

(b) A registered agent for service of process on the foreign
l[imted liability conmpany, which agent may be either an individua
resident of this state whose business office is identical with the
foreign limted liability conpany’s registered office, or a donestic
corporation, a limted partnership or Ilimted liability conpany, or a

SHB 1253. SL p. 18



© 00 N O Ol WDN P

W W W W W W WwWwWWwWwWwWMNDNDNDNDNMDMNDNDNDNDNMNNMDNNMNMNNMNMNNNREPRPRPPRPPRPEPRPPERPPRPRPRERPR
©O© 00 N O Ol WNPEFEP O O 0w NO UG P WDNPEPE O OOWNO O M owWwDNPE, O

foreign corporation authorized to do business in this state having a
busi ness office identical wth such registered office; and

(c) A registered agent who shall not be appointed w thout having
given prior witten consent to the appointnment. The witten consent
shall be filed with the secretary of state in such form as the
secretary may prescribe. The witten consent shall be filled with or
as a part of the docunent first appointing a registered agent. 1In the
event any individual, limted liability conmpany, |imted partnership,
or corporation has been appoi nted agent wi t hout consent, that person or
corporation may file a notarized statenent attesting to that fact, and
the name shall forthwith be renoved fromthe records of the secretary
of state.

(3) Aforeignlimted liability conpany may change its registered
office or registered agent by delivering to the secretary of state for
filing a statenment of change that sets forth:

(a) The nanme of the foreign limted liability conpany;

(b) If the current registered office is to be changed, the street
address of the new registered office in accord with subsection (2)(a)
of this section;

(c) If the current registered agent is to be changed, the nane of
the new regi stered agent and the new agent’s witten consent, either on
the statenent or attached to it, to the appointnment; and

(d) That after the change or changes are nade, the street addresses
of its registered office and the business office of its registered
agent will be identical.

(4) If aregistered agent changes the street address of the agent’s
busi ness office, the regi stered agent may change the street address of
the registered office of any foreign limted liability conpany for
which the agent is the registered agent by notifying the foreign
l[imted liability conpany in witing of the change and si gni ng, either
manual Iy or in facsimle, and delivering to the secretary of state for
filing a statenent that conplies with the requirenments of subsection
(3) of this section and recites that the foreign limted liability
conpany has been notified of the change.

(5) Aregistered agent of any foreignlimted liability conpany may
resign as agent by signing and delivering to the secretary of state for
filing a statement that the registered office is also discontinued.
After filing the statenent the secretary of state shall nmail a copy of
the statement to the foreignlimted liability conpany at its principal
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( ( efHHee—-address—showr+nt+tsnpstreeent—annvalreport—ortheaddress
ef—+ts—prinetpal)) place of business shown in its application for

certificate of registration if no annual report has been filed. The
agency appointnment is term nated, and the registered office
di scontinued if so provided, on the thirty-first day after the date on
whi ch the statenent was fil ed.

Sec. 11. RCW 25.15.015 and 1994 ¢ 211 s 103 are each anended to
read as foll ows:

(1) Reserved Nane.

(a) A person may reserve the exclusive use of alimted liability
conpany nane by delivering an application to the secretary of state for
filing. The application nmust set forth the nanme and address of the
applicant and the nanme proposed to be reserved. |If the secretary of
state finds that the limted liability conpany nane applied for is
avai l able, the secretary of state shall reserve the nane for the
applicant’s exclusive use for a nonrenewable one hundred eighty-day
peri od.

(b) The owner of a reserved limted liability conpany name may
transfer the reservation to another person by delivering to the
secretary of state a signed notice of the transfer that states the nane
and address of the transferee.

(2) Registered Nane.

(a) Aforeign limted liability conpany may register its name if
the name is distinguishable upon the records of the secretary of state
fromthe names specified in RCW25.15. 010( (H){e))) .

(b) A foreign limted liability conpany registers its nane by
delivering to the secretary of state for filing an application that:

(1) Sets forth its name and the state or country and date of its
or gani zation; and

(i1) I's acconpanied by a certificate of existence, or a docunent of
simlar inmport, fromthe state or country of organization

(c) The nane is registered for the applicant’s exclusive use upon
the effective date of the application and until the close of the
cal endar year in which the application for registration is filed.

(d) A foreign limted liability conpany whose registration is
effective may renew it for successive years by delivering to the
secretary of state for filing a renewal application, which conplies
with the requirenents of (b) of this subsection, between Cctober 1st
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and Decenber 31st of the preceding year. The renewal application when
filed renews the registration for the foll ow ng cal endar year.

(e) A foreign limted liability conpany whose registration is
effective may thereafter qualify as aforeignlimted liability conpany
under the registered nane, or consent in witing to the use of that
name by a |limted liability conpany thereafter organized under this
chapter, by a corporation thereafter formed under Title 23B RCW by a
[imted partnership thereafter fornmed under chapter 25.10 RCW or by
another foreign limted liability conpany, foreign corporation, or
foreign limted partnership thereafter authorized to transact business
inthis state. The registration term nates when the donmestic |imted
l[tability conpany is organized, the domestic corporation is
i ncorporated, or the donestic limted partnership is forned, or the
foreign limted liability conpany qualifies or consents to the
qualification of anot her foreign I|imted liability conpany,
corporation, or limted partnership under the registered nane.

Passed the House January 16, 1998.

Passed the Senate March 4, 1998.

Approved by the Governor March 23, 1998.

Filed in Ofice of Secretary of State March 23, 1998.
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