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SUBSTI TUTE SENATE BI LL 6182

AS AMENDED BY THE HOUSE
Passed Legislature - 1998 Regul ar Session
St ate of WAshi ngt on 55th Legislature 1998 Regul ar Sessi on

By Senate Commttee on Law & Justice (originally sponsored by Senators
Johnson and Roach)

Read first tine 01/ 26/ 98.

AN ACT Relating to facilitating interstate operations for
Washi ngton professional corporations; and amending RCW 18.100. 060,
18. 100. 065, 18.100.090, 18.100.100, 25.15.045, and 18.100.114, and
addi ng a new section to chapter 18.100 RCW

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

Sec. 1. RCW18. 100. 060 and 1983 ¢ 51 s 3 are each anended to read
as follows:

(1) No corporation organized under this chapter may render
pr of essi onal services except through individuals who are duly |licensed
or otherwise legally authorized to render such professional services
within this state((—PROWBED—TFhat)). However, nothing in this
chapter shall be interpreted to.

(a) Prohibit a person duly licensed or otherwi se | egally authorized
to render professional services in any jurisdiction other than this
state from becomng a nenber of a professional corporation in this
state organized for the purpose of rendering the sanme professiona
services;

(b) Prohibit a professional corporation from rendering services
outside this state through individuals who are not duly licensed or
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otherwise legally authorized to render professional services within
this state; or

(c) Require the licensing of clerks, secretaries, bookkeepers,
technicians, and other assistants enployed by a professiona
corporation who are not usually and ordinarily consi dered by cust omand
practice to be rendering professional services to the public for which
a license or other |legal authorization is required.

(2) Persons engaged in a profession and otherwi se neeting the
requirenents of this chapter nmay operate under this chapter as a
prof essi onal corporation so |long as each sharehol der personally engaged
in the practice of the profession in this state is duly licensed or
otherwise legally authorized to practice the profession in this state
and:

(a) At least one officer and one director of the corporation is
duly licensed or otherwise legally authorized to practice the
profession in this state; or

(b) Each officer in charge of an office of the corporationinthis
state is duly licensed or otherwi se legally authorized to practice the
profession in this state.

Sec. 2. RCW18. 100. 065 and 1983 ¢ 51 s 7 are each anended to read
as follows:

Except as otherw se provided in RCW18. 100. 118, all directors of a
corporation organi zed under this chapter and all officers other than
the secretary and the treasurer shall be duly licensed or otherw se
legally authorized to render the sanme specific professional services
within this or any other state as those for which the corporation was
I ncor por at ed.

Sec. 3. RCW18.100.090 and 1997 ¢ 18 s 2 are each anended to read
as follows:

Except as otherw se provided in RCW 18.100. 118, no professiona
corporation organi zed under the provisions of this chapter may issue
any of its capital stock to anyone other than the trustee of a
qualified trust or an individual who is duly licensed or otherw se
legally authorized to render the sanme specific professional services
within this or any other state as those for which the corporation was
I ncor por at ed.
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Sec. 4. RCW 18. 100. 100 and 1969 c¢ 122 s 10 are each anended to
read as foll ows:

((H—any)) Unless a director, officer, shareholder, agent or
enpl oyee of a corporation organized under this chapter who has been
rendering professional service to the public ((becores)) is legally
((ehsqualified)) qualified at all tines to render such professiona
services within ((this)) at least one state in which the corporation
conducts business, he or she shall sever all enployment with, and

financial interests in, such corporation forthwith. A corporation’s
failure to require conpliance with this provision shall constitute a
ground for the forfeiture of its articles of incorporation and its
di ssol uti on. Wen a corporation’s failure to conply with this
provision is brought to the attention of the office of the secretary of
state, the secretary of state forthwith shall certify that fact to the
attorney general for appropriate action to dissolve the corporation.

Sec. 5. RCW25.15.045 and 1997 ¢ 390 s 4 are each anended to read
as follows:

(1) A person or group of persons licensed or otherwise legally
aut horized to render professional services within this or any other
state may organi ze and becone a nenber or nenbers of a professiona
limted liability conpany under the provisions of this chapter for the
pur poses of rendering professional service. A "professional limted
l[iability conpany” is subject to all the provisions of chapter 18.100
RCW that apply to a professional corporation, and its nmanagers,
menbers, agents, and enpl oyees shall be subject to all the provisions
of chapter 18.100 RCW that apply to the directors, officers,
sharehol ders, agents, or enployees of a professional corporation,
except as provided otherwise in this section. Nothing in this section
prohibits a person duly licensed or otherwise legally authorized to
render professional services in any jurisdiction other than this state

from becoming a nenber of a professional limted liability conpany
organi zed for the purpose of rendering the sane professional services.
Nothing in this section prohibits a professional limted liability

conpany fromrendering professional services outside this state through
i ndi viduals who are not duly licensed or otherwi se legally authorized
to render such pr of essi onal servi ces W thin this st at e.

( ( Net-wi-thstanding—REW-18-100--065;-)) Persons engaged i n a profession and

ot herwi se neeting the requirenents of this chapter may operate under
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this chapter as a professional |imted liability conpany so |ong as
each nenber personally engaged in the practice of the profession in
this state is duly licensed or otherwi se legally authorized to practice
the profession in this state and:

(a) At least one manager of the conpany is duly |icensed or
otherwi se legally authorized to practice the profession in this state;
or

(b) Each nmenber in charge of an office of the conpany in this state
is duly licensed or otherwse legally authorized to practice the
profession in this state.

(2) If the conpany’s nenbers are required to be licensed to
practice such profession, and the conpany fails to maintain for itself
and for its nmenbers practicing in this state a policy of professional
[tability insurance, bond, or ot her evi dence  of fi nanci al
responsibility of a kind designated by rule by the state insurance
comm ssioner and in the anmount of at least one mllion dollars or a
greater anpbunt as the state insurance conm ssioner nay establish by
rule for a licensed profession or for any specialty within a
prof ession, taking into account the nature and size of the business,
then the conpany’ s nenbers are personally liable to the extent that,
had the insurance, bond, or other evidence of responsibility been
mai ntai ned, it would have covered the liability in question.

(3) For purposes of applying the provisions of chapter 18.100 RCW
to a professional limted liability conpany, the terns "director" or
"officer" means manager, "shareholder” neans nenber, "corporation”
means pr of essi onal limted liability conpany, "articles of
i ncorporation” means certificate of formation, "shares" or "capita
stock” nmeans alimted liability conmpany interest, "incorporator"” neans
the person who executes the certificate of formation, and "byl ans"
means the limted liability conpany agreenent.

(4) The name of a professional limted liability conpany nust
contain either the words "Professional Limted Liability Conpany," or
the words "Professional Limted Liability" and the abbreviation "Co.,"
or the abbreviation "P.L.L.C." or "PLLC' provided that the name of a
professional |imted liability conmpany organized to render dental
services shall contain the full names or surnanes of all nenbers and no
ot her word than "chartered" or the words "professional services" or the
abbreviation "P.L.L.C." or "PLLC "

SSB 6182. SL p. 4
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(5) Subject to the provisions in article VII of this chapter, the

foll owng may be a nenber of a professional limted liability conpany
and may be the transferee of the interest of an ineligible person or
deceased nenber of the professional |limted liability conpany:

(a) A professional corporation, if its sharehol ders, directors, and
its officers other than the secretary and the treasurer, are |icensed
or otherwise legally authorized to render the sane specific

prof essional services as the professional limted liability conpany;
and

(b) Another professional limted liability conmpany, if the managers
and nenbers of both professional |limted liability conpanies are

licensed or otherwise legally authorized to render the sane specific
pr of essi onal servi ces.

(6) (a) Notwi thstandi ng any ot her provision of this chapter, health
care professionals who are |icensed or certified pursuant to chapters
18. 06, 18.19, 18.22, 18.25, 18.29, 18.34, 18.35, 18.36A, 18.50, 18.53,
18.55, 18.57, 18.57A, 18.64, 18.71, 18.71A, 18.79, 18.83, 18.89,
18. 108, and 18.138 RCWmay own nenbership interests in and render their
i ndi vi dual professional services through one limted liability conpany
and are to be considered, for the purpose of formng a limted
liability conpany, as rendering the "same specific professional
services" or "sane professional services" or simlar terns.

(b) Formation of alimted liability conpany under this subsection
does not restrict the application of the uniformdisciplinary act under
chapter 18.130 RCW or any applicable health care professional statutes
under Title 18 RCW including but not limted to restrictions on
persons practicing a health profession w thout being appropriately
credentialed and persons practicing beyond the scope of their
credenti al .

Sec. 6. RCW18.100.114 and 1983 ¢ 51 s 8 are each anended to read
as follows:

((£2)) A corporation organized under this chapter may nerge or
consolidate with anot her corporation, donestic or foreign, organized to
render the sanme specific professional services, only if every
shar ehol der of each corporation is eligible to be a sharehol der of the
surviving or new corporation.
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NEWSECTION. Sec. 7. A newsectionis added to chapter 18.100 RCW
to read as foll ows:

A foreign professional corporation may render professional services
inthis state so long as it conplies with chapter 23B.15 RCW and each
i ndi vidual rendering professional services in this state is duly
licensed or otherwise legally authorized to render such professional
services wwthin this state.

Passed the Senate March 7, 1998.

Passed the House March 4, 1998.

Approved by the Governor April 2, 1998.

Filed in OOfice of Secretary of State April 2, 1998.
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