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SUBSTI TUTE HOUSE BI LL 2239

Passed Legislature - 2012 Regul ar Sessi on
State of WAshi ngton 62nd Legi sl ature 2012 Regul ar Session

By House Judiciary (originally sponsored by Representatives Pedersen
Goodman, Rodne, and Hudgins; by request of Wshington State Bar
Associ ation)

READ FI RST TI ME 01/ 25/ 12.

AN ACT Relating to social purpose corporations; anending RCW
23B. 01. 400 and 23B. 04. 010; and adding a new chapter to Title 23B RCW

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

NEW SECTION. Sec. 1. (1) Any corporation may elect to be governed
as a soci al purpose corporation by one of the foll ow ng neans:

(a) One or nore persons may act as i ncorporator or incorporators of
a social purpose corporation by delivering articles of incorporation
that conformto the requirenents of this chapter to the secretary of
state for filing; or

(b) Any corporation which is not a social purpose corporation nmay
el ect to becone a social purpose corporation by conplying with section
14 of this act.

(2) Any social purpose corporation may elect to cease to be
governed as a soci al purpose corporation by conplying with section 15
of this act.

NEW SECTION. Sec. 2. (1) Except as otherw se expressly stated in
this chapter, the provisions of this title and all powers, rights, and
obligations thereunder shall apply to social purpose corporations

p. 1 SHB 2239. SL
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organi zed under this chapter, and references in this title to the term
"corporation"” shall be read to include social purpose corporations
organi zed under this chapter.

(2) Subject to any limtations contained in the articles of
i ncorporation, a social purpose corporation may engage in any |aw ul
busi ness under RCW 23B. 03. 010.

NEW SECTI ON. Sec. 3. Every corporation governed by this chapter
must be organized to carry out its business purpose under RCW
23B.03.010 in a manner intended to pronote positive short-term or
|l ong-term effects of, or mnimze adverse short-term or long-term
effects of, the corporation's activities upon any or all of (1) the
corporation's enpl oyees, suppliers, or custoners; (2) the local, state,
national, or world community; or (3) the environnent.

NEW SECTION. Sec. 4. In addition to the general social purpose
set forth in section 3 of this act, every corporation governed by this
chapter may have one or nore specific social purposes for which the
corporation is organized.

NEW SECTI ON. Sec. 5. (1) In addition to the matters required to
be set forth in the articles of incorporation pursuant to RCW
23B.02.020 (1) and (2), the articles of incorporation of a social
pur pose corporation nust set forth:

(a) A corporate nane for the social purpose corporation that
contains the words "social purpose corporation”™ or "SPC' as an
abbrevi ati on of those words;

(b) A statenent that the corporationis organized as a socia
pur pose corporation governed by this chapter;

(c) A statenment setting forth the general social purpose or
pur poses for which the corporation is organized pursuant to section 3
of this act;

(d) If the corporation has designated one or nore specific social
pur pose or purposes pursuant to section 4 of this act, a statenent
setting forth such specific social purpose or purposes; and

(e) A provision that states the following: "The mssion of this
soci al purpose corporation is not necessarily conpatible with and may

SHB 2239. SL p. 2
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be contrary to maximzing profits and earnings for sharehol ders, or
maxi m zi ng sharehol der value in any sale, nerger, acquisition, or other
simlar actions of the corporation.”

(2) In addition to the matters that nust be set forth in the
articles of incorporation in accordance with subsection (1) of this
section and the provisions that may be set forth in the articles of
i ncor poration pursuant to RCW 23B. 02.020 (5) and (6), the articles of
i ncorporation of a social purpose corporation nmay contain the foll ow ng
provi si ons:

(a) A provision requiring the corporation's directors or officers
to consider the inpacts of any corporate action or proposed corporate
action upon one or nore of the social purposes of the corporation;

(b) A provision requiring the corporation to furnish to the
sharehol ders an assessnent of the overall performance of the
corporation with respect to its social purpose or purposes, prepared in
accordance with a third-party standard;

(c) A provision requiring, for any or all corporate actions, the
vote of a larger proportion or of all of the shares of any class or
series, or the vote or quorumfor taking action of a |larger proportion
or of all of the directors, than is otherwise required by this title or
this chapter

(d) A provision requiring the approval of the sharehol ders for any
corporate action, even though not otherwi se required by this title; and

(e) A provision |limting the duration of +the corporation's
exi stence to a specified date.

(3) Prior to the issuance of shares, the corporation shall furnish
a prospective shareholder with a copy of the articles of incorporation
in the formof a record.

(4) Prior to the transfer of shares, the transferor sharehol der
shall give notice of the transfer to the corporation, Wthin a
reasonable tinme after receiving notice, the corporation shall provide
the prospective transferee with a copy of the articles of incorporation
in the formof a record.

NEW_ SECTION. Sec. 6. (1) A director of a social purpose
corporation shall discharge the duties of a director, including duties
as a nmenber of any commttee of the board upon which the director may
serve, in good faith, with the care an ordinarily prudent person in a

p. 3 SHB 2239. SL
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i ke position would exercise under simlar circunstances, and in a
manner the director reasonably believes to be in the best interests of
the corporation in accordance wi th RCW23B. 08. 300.

(2) Unless the articles of incorporation provide otherwi se, in
di scharging his or her duties as a director, the director of a soci al
pur pose corporation nay consider and give weight to one or nore of the
soci al purposes of the corporation as the director deens rel evant.

(3) Any action taken as a director of a social purpose corporation,
or any failure to take any action, that the director reasonably
believes is intended to pronote one or nore of the social purposes of
the corporation shall be deenmed to be in the best interests of the
cor porati on.

(4) A director of a social purpose corporation is not liable for
any action taken as a director, or any failure to take any action, if
the director performed the duties of +the director's office in
conpliance with this section.

(5) Nothing in this chapter creates any liability or grants any
right in or for any person or any cause of action by or for any person,
and a director shall not be responsible to any party other than the
corporation and its sharehol ders.

(6) Nothing in this chapter alters the general standards for any
director of a corporation that is not a social purpose corporation.

NEW_ SECTION. Sec. 7. (1) An officer of a social purpose
corporation with discretionary authority shall discharge the officer's
duties under that authority in good faith, with the care an ordinarily
prudent person in a like position would exercise under simlar
ci rcunstances, and in a manner the officer reasonably believes to be in
the best interests of the <corporation in accordance with RCW
23B. 08. 420.

(2) Unless the articles of incorporation provide otherw se, in
di scharging his or her duties as an officer, the officer of a socia
pur pose corporation nay consider and give weight to one or nore of the
soci al purposes of the corporation as the officer deens rel evant.

(3) Any action taken as an officer of a social purpose corporation,
or any failure to take any action, that the officer reasonably believes
is intended to pronote one or nore of the social purposes of the

SHB 2239. SL p. 4
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corporation shall be deened to be in the best interests of the
cor porati on.

(4) An officer of a social purpose corporation is not liable for
any action taken as an officer, or any failure to take any action, if
the officer perforned the duties of the officer's office in conpliance
with this section

(5) Nothing in this chapter creates any liability or grants any
right in or for any person or any cause of action by or for any person,
and an officer shall not be responsible to any party other than the
corporation and its sharehol ders.

(6) Nothing in this chapter alters the general standards for any
of ficer of a corporation that is not a social purpose corporation.

NEW SECTION. Sec. 8. (1) Shares issued by a social purpose
corporation may but need not be represented by certificates.

(2) If shares are represented by certificates, in addition to the
information required on certificates by RCW 23B.06.250 (2) and (3),
each share certificate nust state onits face the follow ng | anguage in
a conspi cuous manner:

"This entity is a social purpose corporation organized under
Title 23B RCW of the Washi ngton busi ness corporation act. The
articles of incorporation of this corporation state one or nore
soci al purposes of this corporation. The corporation wll
furnish the shareholder this information wthout charge on
request in witing."

(3) If shares are not represented by certificates, within a
reasonable tine after the issue or transfer of such shares, the
corporation shall send the shareholder a record containing the
information required pursuant to RCW 23B. 06.260(2) and the |anguage
required on certificates by subsection (2) of this section.

NEW SECTION. Sec. 9. (1) No proceeding nmay be instituted or
mai ntained in the right of any social purpose corporation under this
title by any party other than a shareholder of the social purpose
cor porati on.

(2) A person may not commence a proceeding in the right of a socia
purpose corporation unless the person was a shareholder of the

p. 5 SHB 2239. SL
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corporation when the transaction conplained of occurred or unless the
person becane a sharehol der through transfer by operation of |[aw from
one who was a sharehol der at that tine.

(3) Any proceeding instituted or maintained in the right of
a social purpose corporation nmust conply with the procedure set forth
in RCW23B. 07. 400.

NEW SECTION. Sec. 10. |If a proposed anendnent to a social purpose
corporation's articles of incorporation would materially change one or
nore of the social purposes of the corporation, in addition to approval
i n accordance with RCW23B. 10. 030, the anendnent to be adopted nust be
approved by two-thirds of the voting group conprising all the votes
entitled to be cast on the proposed anendnent, and by two-thirds of the
hol ders of the outstandi ng shares of each class or series, voting as
separate voting groups, and of each other voting group entitled under
the articles of incorporation to vote separately on the proposed
anendnent. The articles of incorporation nay require a greater vote
than that provided for in this section.

NEW SECTION. Sec. 11. (1) In addition to approval in accordance
wth RCW 23B.11.030, a plan of nerger or share exchange pursuant to
which a social purpose corporation would not be the surviving
corporation nust be approved by two-thirds of the voting group
conprising all the votes of the corporation entitled to be cast on the
pl an, and by two-thirds of the holders of the outstanding shares of
each class or series, voting as separate voting groups, and of each
ot her voting group entitled under the articles of incorporation to vote
separately on the proposed plan. The articles of incorporation nmay
require a greater vote than that provided for in this subsection.

(2) The additional approval described in subsection (1) of this
section is not required if the surviving corporation of the plan of
merger or share exchange is a social purpose corporation governed by
this chapter and i ncludes a specific social purpose or purposes that do
not materially differ from the disappearing corporation's specific
soci al purpose or purposes, if any.

NEW SECTION. Sec. 12. (1) In addition to approval in accordance
w th RCW23B. 12. 020, a proposed transaction in which the social purpose

SHB 2239. SL p. 6
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corporation is to sell, |ease, exchange, or otherw se dispose of all
or substantially all, of its property, otherwise than in the usual and
regul ar course of business, mnust be approved by two-thirds of the
voting group conprising all the votes entitled to be cast on the
transaction, and by two-thirds of the holders of the outstandi ng shares
of each class or series, voting as separate voting groups, and of each
ot her voting group entitled under the articles of incorporation to vote
separately on the proposed transaction. The articles of incorporation
may require a greater vote than that provided for in this section.

(2) The additional approval described in subsection (1) of this
section is not required if the acquirer of such property is a social
pur pose corporation governed by this chapter and includes a specific
soci al purpose or purposes that do not materially differ from the
di sposi ng corporation's specific social purpose or purposes, if any.

NEW SECTION. Sec. 13. In addition to the corporate actions set
forth in RCW23B. 13.020(1), a shareholder is entitled to dissent from
and obtain paynment of the fair value of the shareholder's shares in the
event of, any of the follow ng corporate actions:

(1) An election by a corporation to becone a social purpose
corporation, which has becone effective, to which the corporationis a
party if sharehol der approval was required for the election by section
14 of this act or the articles of incorporation;

(2) An election to cease to be a social purpose corporation, which
has becone effective, to which the corporation is a party if
shar ehol der approval was required for the election by section 15 of
this act or the articles of incorporation, and the sharehol der was
entitled to vote on the el ection; and

(3) An anendnent of the social purpose corporation's articles of
i ncorporation that would materially change one or nore of the social
pur poses of the corporation.

NEW SECTION.  Sec. 14. (1) Any corporation that is not a socia
pur pose corporation may elect to becone a social purpose corporation
if, pursuant to the proposed el ection, each of the follow ng conditions
are net:

(a) Each share of the sanme class or series of the electing
corporation shall, wunless all shareholders of the class or series

p. 7 SHB 2239. SL
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consent, be treated equally wth respect to any cash, rights,
securities, or other property to be received by, or any obligations or
restrictions to be i nposed on, the hol der of that share;

(b) The board of directors of the electing corporation nust
recoomend the election to the shareholders, unless the board of
directors determnes that because of conflict of interest or other
speci al circunstances it should make no recommendati on and conmuni cat es
the basis for its determnation to the shareholders with the proposed
el ection; and

(c) Inaddition to any other voting conditions inposed by the board
of directors under subsection (2) of this section, the el ection nust be
approved by an affirmative vote of at |least two-thirds of the voting
group conprising all the votes of the electing corporation's
sharehol ders entitled to be cast on the corporate action, and by
two-thirds of the holders of the outstanding shares of each class or
series, voting as separate voting groups, and each other voting group
entitled under the articles of incorporation to vote separately on the
corporate action.

(2) The board of directors of a corporation electing to beconme a
soci al purpose corporation may condition its subm ssion of the proposed
el ection on any basis, including the affirmative vote of holders of a
speci fied percentage of shares held by any group of sharehol ders not
otherwise entitled to vote as a separate group on the proposed
el ection.

(3) To elect to becone a social purpose corporation, an electing
corporation nust anmend its articles of incorporation to include the
matters required to be set forth in the articles of incorporation
pursuant to section 5(1) of this act.

(4) After an election to becone a social purpose corporation is
approved, and at any tinme prior to filing the articles of anendnent to
anend the electing corporation's articles of incorporation in
conpliance with subsection (3) of this section, the planned election
may be abandoned by the electing corporation, subject to any
contractual rights, without further sharehol der approval, in the manner
determ ned by the board of directors.

(5) The election to becone a social purpose corporation shall be
effective upon the later of the filing of the articles of anmendnent

SHB 2239. SL p. 8
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with the secretary of state or the effective date or tine set forth in
the articles of anendnent.

(6) Upon the effective time of the election to becone a socia
pur pose corporation, the electing corporation shall thereafter be a
social purpose corporation and shall be subject to all of the
provisions of this chapter and the existence of the social purpose
corporation shall be deened to have commenced on the date the el ecting
corporation was incorporated.

(7) The election to becone a social purpose corporation shall not

be deened to affect any obligations or liabilities of the electing
corporation incurred prior to its election to becone a social purpose
corporation or the personal liability of any person incurred prior to

such el ecti on.

NEW SECTION. Sec. 15. (1) Any social purpose corporation nmay
el ect to cease to be a social purpose corporation if, pursuant to the
proposed el ection, each of the follow ng conditions are net:

(a) Each share of the sane class or series of the electing social
purpose corporation shall, unless all shareholders of the class or
series consent, be treated equally with respect to any cash, rights,
securities, or other property to be received by, or any obligations or
restrictions to be i nposed on, the hol der of that share;

(b) The board of directors of the electing social purpose
corporation nust recommend the election to the sharehol ders, unless the
board of directors determ nes that because of conflict of interest or
ot her special circunstances it should nake no recommendation and
comruni cates the basis for its determnation to the shareholders with
t he proposed el ection; and

(c) In addition to any other voting conditions inposed by the board
of directors under subsection (2) of this section, the el ection nust be
approved by an affirmative vote of at |least two-thirds of the voting
group conprising all the votes of +the electing social purpose
corporation's shareholders entitled to be cast on the corporate action,
and by two-thirds of the holders of the outstanding shares of each
class or series, voting as separate voting groups, and each other
voting group entitled under the articles of incorporation to vote
separately on the corporate action.

p. 9 SHB 2239. SL
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(2) The board of directors of a social purpose corporation electing
to cease to be a social purpose corporation may condition its
subm ssion of the proposed election on any basis, including the
affirmati ve vote of holders of a specified percentage of shares held by
any group of sharehol ders not otherwi se entitled to vote as a separate
group on the proposed el ection.

(3) To elect to cease to be a social purpose corporation, an
el ecting social purpose corporation nust anend its articles of
i ncorporation to renove the matters required to be set forth in the
articles of incorporation pursuant to section 5(1) (a) and (b) of this
act .

(4) After an election to cease to be a social purpose corporation
is approved, and at any tinme prior to the filing of the articles of
anendnent to anend the el ecting social purpose corporation's articles
of incorporation in conpliance wth subsection (3) of this section, the
pl anned election may be abandoned by the electing social purpose
corporation, subject to any contractual rights, wthout further
sharehol der approval, in the manner determned by the board of
directors.

(5) The election to cease to be a social purpose corporation shal
be effective upon the later of the filing of the articles of anmendnent
wWith the secretary of state or the effective date or tine set forth in
the articles of anendnent.

(6) Upon the effective tine of the election to cease to be a soci al
pur pose corporation, the electing social purpose corporation shall
thereafter be a corporation which is not a social purpose corporation
and shall be subject to all of the provisions of this title applicable
to corporations generally and the existence of the corporation shall be
deened to have comenced on the date the electing social purpose
corporation was incorpor at ed.

(7) The election to cease to be a social purpose corporation shal
not be deened to affect any obligations or liabilities of the electing
soci al purpose corporation incurred prior to its election to cease to
be a social purpose corporation or the personal liability of any person
incurred prior to such el ection.

NEW SECTION. Sec. 16. (1) The board of directors of a social
pur pose corporation shall cause a social purpose report to be furnished

SHB 2239. SL p. 10
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to the sharehol ders by maki ng such report publicly accessible, free of
charge, at the corporation's principal internet web site address, not
|ater than four nonths after the close of the corporation's fisca
year, and such report shall remain available on that web site through
the end of the corporation's fiscal year.

(2) The social purpose report shall include a narrative discussion
concerni ng the social purpose or purposes of the corporation, including
the corporation's efforts intended to pronote its social purpose or
pur poses. The narrative discussion may include the follow ng
i nformati on:

(a) ldentification and discussion of the short-termand | ong-term
objectives of the corporation relating to its social purpose or
pur poses;

(b) Identification and di scussion of the material actions taken by
the corporation during the fiscal year to achieve its social purpose or
pur poses;

(c) ldentification of material actions that the corporation expects
to take in the future with respect to achi evenent of its social purpose
or purposes; and

(d) A description of the financial, operating, or other neasures
used by the corporation during the fiscal year for evaluating its
performance in achieving its social purpose or purposes.

(3) The requirenments of subsection (1) of this section shall be
satisfied if a social purpose corporation with an outstandi ng cl ass of
securities registered under section 12 of the securities exchange act
of 1934 both conplies with section 240.14a-16 of Title 17 of the code
of federal regulations, as anmended fromtine to tine, with respect to
the obligation of a corporation to furnish an annual report to
shar ehol ders pursuant to section 240.14a-3(b) of Title 17 of the code
of federal regulations, and includes the information required by
subsection (2) of this section in the annual report.

(4) The failure to furnish to sharehol ders a soci al purpose report
requi red by subsection (1) of this section does not affect the validity
of any corporate action.

(5) The superior court of the county in which the social purpose
corporation's registered office is located nay, after notice to the
corporation, summarily order a social purpose report to be furnished to

p. 11 SHB 2239. SL
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sharehol ders on application of any shareholder of a social purpose
corporation if a social purpose report was not furnished to
sharehol ders for at | east two consecutive fiscal years.

Sec. 17. RCW23B.01.400 and 2009 c 189 s 1 are each anended to
read as foll ows:

Unl ess the context clearly requires otherwise, the definitions in
this section apply throughout this title.

(1) "Articles of incorporation” include anended and restated
articles of incorporation and articles of merger.

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

(3) "Conspicuous" neans so prepared that a reasonable person
agai nst whom the record is to operate should have noticed it. For
exanple, printing in italics or boldface or contrasting color, or
typing in capitals or underlined, is conspicuous.

(4) "Corporate action" neans any resolution, act, policy, contract,
transaction, plan, adoption or anendnent of articles of incorporation
or bylaws, or other matter approved by or submtted for approval to a
corporation's incorporators, board of directors or a conmttee thereof,
or sharehol ders.

(5) "Corporation" or "donestic corporation" neans a corporation for
profit, including a social purpose corporation, which is not a foreign
corporation, incorporated under or subject to the provisions of this
title.

(6) "Deliver" includes (a) mailing, (b) for purposes of delivering
a demand, consent, notice, or waiver to the corporation or one of its
officers, directors, or shareholders, transmssion by facsimle
equi pnent, and (c) for purposes of delivering a demand, consent,
notice, or waiver to the corporation or one of its officers, directors,
or sharehol ders under RCW 23B. 01. 410 or chapter 23B.07, 23B. 08, 23B. 11,
23B. 13, 23B. 14, or 23B.16 RCWdelivery by el ectronic transm ssion.

(7) "Distribution" neans a direct or indirect transfer of noney or
ot her property, except its own shares, or incurrence of indebtedness by
a corporation to or for the benefit of its shareholders in respect to
any of its shares. A distribution may be in the formof a declaration
or paynment of a dividend; a distribution in partial or conplete

SHB 2239. SL p. 12
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I iquidation, or upon voluntary or involuntary dissolution; a purchase,
redenption, or other acquisition of shares; a distribution of
i ndebt edness; or otherw se.

(8) "Effective date of notice" has the neaning provided in RCW
23B. 01. 410.

(9) "Electronic transm ssion” nmeans an el ectroni c comuni cati on (a)
not directly involving the physical transfer of a record in a tangible
medi um and (b) that nmay be retained, retrieved, and reviewed by the
sender and the recipient thereof, and that nmay be directly reproduced
in a tangi ble medium by such a sender and recipient.

(10) "Electronically transmtted" neans the initiation of an
el ectronic transm ssion.

(11) "Enpl oyee" includes an officer but not a director. A director
may accept duties that make the director al so an enpl oyee.

(12) "Entity" includes a corporation and foreign corporation, not-
for-profit corporation, business trust, estate, trust, partnership,
l[imted liability conpany, association, joint venture, two or nore
persons having a joint or conmon econom c interest, the state, United

St at es, and a foreign governnental subdi vi si on, agency, or
instrunmentality, or any other |legal or comrercial entity.
(13) "Execute," "executes," or "executed" neans (a) signed wth

respect to a witten record or (b) electronically transmtted al ong
with sufficient information to determne the sender's identity with
respect to an electronic transmssion, or (c) wth respect to a record
to be filed with the secretary of state, in conpliance with the
standards for filing with the office of the secretary of state as
prescribed by the secretary of state.

(14) "Foreign corporation” neans a corporation for profit
i ncorporated under a |law other than the |law of this state.

(15) "Foreign limted partnership" neans a partnership forned under
laws other than of this state and having as partners one or nore
general partners and one or nore limted partners.

(16) "Ceneral social purpose" neans the general social purpose for
which a social purpose corporation is organized as set forth in the
articles of incorporation of the corporation in accordance with section
5(1)(c) of this act.

(17) "CGovernnent al subdi vision" includes authority, county,
district, and nunicipality.
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((+A)) (18) "Includes" denotes a partial definition.

((28y)) (19) "Individual" includes the estate of an i nconpetent or
deceased i ndi vi dual

((299)) (20) "Limted ©partnership” or "donmestic Ilimted
partnershi p" nmeans a partnership forned by two or nore persons under
the laws of this state and having one or nore general partners and one
or nore limted partners.

((26y)) (21) "Means" denotes an exhaustive definition.

((2)) (22) "Notice" has the neaning provided in RCW23B. 01. 410.

((22)) (23) "Person" neans an individual, corporation, business
trust, est at e, trust, part nership, limted liability conpany,
association, joint venture, governnent, governnental subdivision,
agency, or instrunentality, or any other |egal or comrercial entity.

((623y)) (24) "Principal office" neans the office, in or out of
this state, so designated in the annual report where the principal
executive offices of a donestic or foreign corporation are | ocat ed.

((624y)) (25) "Proceeding” includes civil suit and crimnal,
adm ni strative, and investigatory action.

((625))) (26) "Public conmpany” neans a corporation that has a cl ass
of shares registered with the federal securities and exchange
conm ssi on pursuant to section 12 or 15 of the securities exchange act
of 1934, or section 8 of the investnent conpany act of 1940, or any
successor statute.

((£26))) (27) "Record" neans information inscribed on a tangible
medi um or contained in an el ectronic transm ssion.

((62A)) (28) "Record date" neans the date established under
chapter 23B.07 RCW on which a corporation determnes the identity of
its shareholders and their shareholdings for purposes of this title.
The determ nations shall be nmade as of the close of business on the
record date unless another time for doing so is specified when the
record date is fixed.

((628))) (29) "Secretary" neans the corporate officer to whom the
board of directors has del egated responsibility under RCW23B. 08. 400( 3)
for custody of the mnutes of the neetings of the board of directors
and of the shareholders and for authenticating records of the
cor porati on.

((29Y)) (30) "Shares" neans the units into which the proprietary
interests in a corporation are divided.
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35
36
37

((36))) (31) "Sharehol der"” neans the person in whose nane shares
are registered in the records of a corporation or the beneficial owner
of shares to the extent of the rights granted by a nom nee certificate
on file wwth a corporation.

((3H)) (82) "Social purpose" includes any general social purpose
and any specific social purpose.

(33) "Social purpose_ corporation" neans_a_corporation_that has
elected to_be governed as_a social purpose_corporation under chapter
23B.--- RCW (the new chapter created in section 19 of this act).

(34) "Specific social purpose" neans the specific social purpose or
purposes for which a social purpose corporation is organized as set
forth in the articles of incorporation of the corporation in accordance

with section 5(2)(a) of this act.

(35) "State," when referring to a part of the United States,
i ncludes a state and commonweal th, and their agencies and gover nnent al
subdivisions, and a territory and insular possession, and their
agenci es and governnent al subdivisions, of the United States.

((6321)) (36) "Subscriber" neans a person who subscri bes for shares
in a corporation, whether before or after incorporation.

((33y)) (37) "Tangi bl e medium' nmeans a witing, copy of a witing,
or facsimle, or a physical reproduction, each on paper or on other
tangi ble material .

((34r)) (38) "United States" includes a district, authority,
bureau, conmm ssion, departnment, and any other agency of the United
St at es.

((351)) (839 "Voting group"” neans all shares of one or nore
cl asses or series that under the articles of incorporation or this
title are entitled to vote and be counted together collectively on a
matter at a neeting of sharehol ders. All shares entitled by the
articles of incorporation or this title to vote generally on the matter
are for that purpose a single voting group.

((38))) (40) "Witing" does not include an electronic
t ransm ssi on.

((3H)) (41) "Witten" nmeans enbodied in a tangi bl e nedi um

Sec. 18. RCW 23B. 04. 010 and 1998 ¢ 102 s 1 are each anended to
read as foll ows:
(1) A corporate nane:
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(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 foll owi ng words or phrases:

"Bank," "banking," "banker," "trust," "cooperative," or any
conbi nati on 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

(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;

(ii1) A corporate nane reserved or regi stered under chapter 23B. 04
RCW

(ii1) The fictitious nanme 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;

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

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

(vi) The nanme or reserved nane of a foreign or donestic limted
partnership formed or regi stered under chapter 25.10 RCW

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

(viii) The nane or reserved nane of alimted |iability partnership
regi stered under chapter 25.04 RCW_and

(ix) The nane_or_reserved nane_of a_ social purpose_corporation
regi stered under chapter 23B.--- RCW (the new chapter created in
section 19 of this act).

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

(a) The other corporation, conpany, holder, I|imted 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 s
di sti ngui shabl e upon the records of the secretary of state from the
nanme 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 nane applied for in this
state.

(3) A corporation may use the nane, including the fictitious nane,
of another donestic or foreign corporation, limted liability conpany,
limted partnership, or limted liability partnership, that is used in
this state if the other entity is fornmed or authorized to transact
business inthis 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 reorgani zati on of the other corporation.

(4) This title does not control the use of assumed business nanes
or "trade nanes."

(5) A nane shall not be considered distingui shable upon the records
of the secretary of state by virtue of:

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

name: "Cor poration," "I ncorporated,"” "conpany, " "limted,"
"partnership,” "limted partnership,” "limted liability conpany,"
((eF)) "limted liability part nership," or "social _ purpose
corporation," or the abbreviations "corp.," "inc.," "co.," "ltd.,"
“LP," "L.P.," "LLP," "L.L.P.," "LLC" ((e¥)) "L.L.C" "SPC" _ or
"S.P.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.
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1 NEW SECTION. Sec. 19. Sections 1 through 16 of this act
2 constitute a new chapter in Title 23B RCW

Passed by the House February 13, 2012.

Passed by the Senate March 2, 2012.

Approved by the Governor March 30, 2012.

Filed in Ofice of Secretary of State March 30, 2012.
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