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As Reported by House Committee On:
Civil Rights & Judiciary

Title:  An act relating to corporate filings and other documents processed by the secretary of 
state's corporations and charities division.

Brief Description:  Concerning corporate filings and other documents processed by the 
secretary of state's corporations and charities division.

Sponsors:  Representatives Salahuddin, Hill, Leavitt, Reed, Ormsby, Fosse and Thai; by request 
of Secretary of State.

Brief History:
Committee Activity:

Civil Rights & Judiciary: 1/16/26, 1/23/26 [DPS].

Brief Summary of Substitute Bill

Revises provisions of the Uniform Business Organization Code 
addressing entity filings, annual reports and license fees, and 
requirements for foreign entities doing business in Washington.

•

Revises requirements for the Office of the Secretary of State relating to 
trademark registrations, international student exchange visitor placement 
organizations, and authentication of signatures on documents.

•

HOUSE COMMITTEE ON CIVIL RIGHTS & JUDICIARY

Majority Report: The substitute bill be substituted therefor and the substitute bill do pass.
Signed by 11 members: Representatives Taylor, Chair; Farivar, Vice Chair; Abell, 
Assistant Ranking Minority Member; Burnett, Entenman, Goodman, Graham, Jacobsen, 
Peterson, Thai and Walen.

Staff: Edie Adams (786-7180).

This analysis was prepared by non-partisan legislative staff for the use of legislative 
members in their deliberations. This analysis is not part of the legislation nor does it 
constitute a statement of legislative intent.
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Background:

The Corporations and Charities Division of the Office of the Secretary of the State (SOS) 
provides administrative functions and services in a number of areas, including services 
relating to:  business and nonprofit entities under the Uniform Business Organizations Code 
(UBOC); trademark registration; international student exchange program organizations; and 
apostille certification and authentication of documents.
 
Uniform Business Organizations Code.
The UBOC establishes uniform administrative procedures and rules that apply to business 
and nonprofit entities formed under Washington law or doing business in Washington. 
 
Entity Filings:  Under the UBOC, the SOS must file a variety of documents submitted by 
business and nonprofit entities relating to their formation and operation.  The SOS must 
record an entity filing on the date and time of its receipt.  After filing an entity filing, the 
SOS must deliver a copy of the filed record with an acknowledgement of the date and time 
of filing to the person that submitted the filing. 
 
Business and nonprofit entities organized under Washington law are required to file an 
initial report within 120 days of the entity's formation that includes the name and address of 
its registered agent, address of its principal office, names of its governors, and description 
of the nature of the entity's business.  This initial report requirement does not apply to 
nonprofit corporations or limited liability partnerships. 
 
The SOS has adopted by rule a variety of fees relating to business and nonprofit entity 
filings and other services provided by the SOS, including fees for filing an annual license or 
renewal.  Fees collected by the SOS are deposited with the State Treasurer unless the fee is 
specified for deposit into the Secretary of State's Revolving Fund.  Annual license fees are 
$70 for domestic and foreign business entities and $10 for domestic and foreign nonprofit 
entities.  The SOS administratively deposits $50 of the annual license or renewal fee in the 
general fund and any amount over $50 in the SOS’s Revolving Fund.
 
Foreign Entities:  Foreign entities are those formed under the law of a jurisdiction other 
than Washington.  A foreign entity must register with the SOS in order to do business in 
Washington through submission of a foreign registration statement.  A foreign entity must 
file an amendment to its foreign registration statement for certain changes, including a 
change in the entity's name, type of entity, or jurisdiction of formation. 
 
The UBOC specifies activities of a foreign entity that do not constitute doing business in the 
state.  These include:  maintaining, defending, or settling an action or proceeding; 
maintaining accounts in financial institutions; selling through independent contractors; 
creating or acquiring indebtedness, mortgages, or security interests in property; or owning, 
without more, property.
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Trademark Registration.
The SOS is responsible for administering the state's Trademark Registration Act.  A 
trademark is any word, name, symbol, or device used to identify and distinguish the goods 
made or sold by a person from goods made or sold by others.  A person who uses a 
trademark in Washington may register the trademark with the SOS.  Registration of a 
trademark provides the registered user with exclusive use of that trademark and protects 
against infringements of trademark rights.
 
A trademark and its registration may be assigned through an executed and acknowledged 
written document that transfers the trademark and its goodwill to a new owner.  The SOS 
must record a trademark assignment upon request and payment of a $10 fee.  If requested 
and upon payment of an additional $5 fee, the SOS must issue a new certificate in the name 
of the assignee for the remainder of the unexpired original or renewal term of the trademark 
registration.
 
International Student Exchange Program.
The SOS administers the state's international student exchange program.  An international 
student exchange visitor placement organization (placement organization) is a person or 
entity that regularly arranges the placement of international student exchange visitors for the 
purpose of allowing the visitor an opportunity to attend school in the United States.  
 
A placement organization operating in Washington must register with the SOS.  An 
application for registration must include specified information about the organization, 
including evidence that the organization meets eligibility standards established by the SOS 
in accordance with national standards. 
 
The SOS must terminate a placement organization's registration upon:  notification of 
voluntary termination; failure to apply for renewal; failure to remain in compliance with 
applicable laws or professional requirements; a change in the structure of the organization; 
or failure to notify the SOS within 30 days of changes in organization documents.
 
Apostille and Authentication Services.
The SOS may attest to the authenticity of the signature of a Washington public official or 
attest to the authenticity of, or certify, a signature of a notary public for documents that are 
to be sent to or used in a foreign country.  An apostille is a certificate that authenticates the 
signatures of officials on public documents to be used in countries that are parties to the 
Hague Apostille Convention of 1961 (Convention).  A certificate of authentication is issued 
to verify the authenticity of a document to be used in a country that is not a party to the 
Convention.
 
The SOS may not certify or attest to a notary public's signature on a document that:  (1) 
regards allegiance to a government or jurisdiction; (2) relates to relinquishment or 
renunciation of citizenship, sovereignty, military status, or world service authority; or (3) 
sets forth or implies for the bearer a claim of immunity from Washington or federal laws.
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Summary of Substitute Bill:

Uniform Business Organization Code.
Entity Filings:  Provisions addressing the SOS's requirement to "record" an entity filing are 
revised to instead provide that the SOS must document the date of receipt of an entity 
filing.  References to "filing" an entity filing are changed to "processing" an entity filing.  
 
Nonprofit corporations and limited liability partnerships formed under Washington law are 
required to file an initial report within 120 days of their formation.  Fifty dollars of an 
entity's annual license fee must be deposited with the State Treasurer and the remainder of 
the fee must be deposited in the SOS's Revolving Fund. 
 
Foreign Entities:  If a registered foreign entity changes its name, the foreign entity must 
include a copy of the name change document filed in the entity's home jurisdiction when it 
files an amendment to its foreign registration statement.  Employing a remote worker who 
resides in Washington is added to the list of activities of a foreign entity that do not 
constitute doing business in the state.
 
Trademark Registration. 
The provision requiring the SOS to issue a new certificate in the name of a trademark 
assignee is removed. 
 
International Student Exchange Visitor Placement Organizations.
The SOS must establish procedures for reinstatement of an international student exchange 
visitor placement organization's registration.
 
Apostille and Authentication Services.
The SOS may not certify or attest to the signature of a notary public on an individually 
created document that can or should be issued as a certified copy from a city, county, or 
state entity.

Substitute Bill Compared to Original Bill:

The substitute bill replaces references to "license fees" with "license or renewal fees" and, 
with regard to registered foreign entities, replaces a reference to "the home jurisdiction" 
with "the entity's jurisdiction of formation" for consistency with underlying statutes.

Appropriation:  None.

Fiscal Note:  Preliminary fiscal note available.

Effective Date of Substitute Bill:  The bill takes effect 90 days after adjournment of the 
session in which the bill is passed.
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Staff Summary of Public Testimony:

(In support) This is a technical cleanup and clarification bill.  It does not make any policy 
shifts, and does not create new fees or increase existing ones.  Instead, it corrects emissions, 
updates outdated language, and aligns statutes with how the Secretary of State (SOS) 
already operates.  These clarifications will help the SOS assist customers who use in-person 
services at SOS offices. 
 
(Opposed) None.

Persons Testifying:  Representative Osman Salahuddin, prime sponsor; and Constance 
Parbon, Secretary of State Corporations and Charities Division.

Persons Signed In To Testify But Not Testifying:  None.
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