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Wash. Rev. Code §§ 23.86.007 to 23.86.900

Section 23.86.007(5) — Definitions

“Agricultural association” means an association that engages in any activity in
connection with the marketing or selling of the agricultural products of its members,
or with the harvesting, preserving, drying, processing, canning, packing, storing,
handling, shipping, or utilization thereof, or the manufacturing or marketing of the
by-products thereof; or in connection with the manufacturing, selling, or supplying
to its members of machinery, equipment, or supplies, or in the financing of these
activities. In the application of the definition of agricultural association, "agricultural
products' includes horticultural, viticultural, forestry, dairy, livestock, poultry, bee,
and farm products.

Section 23.86.035 — Powers

Each association subject to this chapter shall have the following powers:

(1) To have perpetual succession by its corporate name unless a limited period of

duration is stated in the articles of incorporation.

(2) To sue and be sued, complain, and defend in its corporate name.

(3) To have and use a corporate seal.

(4) To purchase, take, receive, lease, or otherwise acquire, own, hold, improve, use,

and deal in and with real or personal property or any interest therein, wherever

situated.

(5) To sell, convey, mortgage, pledge, lease, exchange, transfer, or otherwise dispose

of all or any part of its property and assets.

(6) To purchase, take, receive, subscribe for, or otherwise acquire, own, hold, vote,

use, employ, sell, mortgage, lend, pledge, or otherwise dispose of, use, and deal in and
with shares or other interest in, or obligations of, other domestic or foreign

corporations, associations, partnerships or individuals, or direct or indirect (
obligations of the United States or any other government, state, territory, ( \
governmental district or municipality, or any instrumentality thereof. A_ A
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(7) To make contracts and incur liabilities, borrow money at rates of interest the
association may determine, issue notes, bonds, certificates of indebtedness, and other
obligations, receive funds from members and pay interest thereon, issue capital stock
and certificates representing equity interests in assets, allocate earnings and losses at
the times and in the manner the articles of incorporation or bylaws or other contract
specify, create book credits, capital funds, and reserves, and secure obligations by
mortgage or pledge of any of its property, franchises, and income.

(8) To lend money for corporate purposes, invest and reinvest funds, and take and
hold real and personal property as security for the payment of funds loaned or
invested.

(9) To conduct business, carry on operations, have offices, and exercise the powers
granted by this chapter, within or without this state.

(10) To elect or appoint officers and agents of the corporation, define their duties, and
fix their compensation.

(11) To make and alter bylaws, not inconsistent with its articles of incorporation or
with the laws of this state, for the administration and regulation of the affairs of the
association.

(12) To make donations for the public welfare or for charitable, scientific, or
educational purposes, and in time of war to make donations in aid of war activities.
(13) To pay pensions and establish pension plans, pension trusts, profit-sharing
plans, stock bonus plans, stock option plans, and other incentive plans for any or all of
its directors, officers, and employees.

(14) To be a partner, member, associate, or manager of any partnership, joint venture,
trust, or other enterprise.

(15) To cease corporate activities and surrender its corporate franchise.

(16) To have and exercise all powers necessary or convenient to effect its purposes.

Section 23.86.050 — Articles; Contents

Every association formed under this chapter after July 23, 1989, shall prepare articles
of incorporation in writing, which shall set forth:

(1) The name of the association.

(2) The purpose for which it was formed which may include the transaction of any
lawful business for which associations may be incorporated under this chapter. It
shall not be necessary to set forth in the articles of incorporation any of the corporate
powers enumerated in this chapter.

(3) Its principal place of business.

(4) The term for which it is to exist which may be perpetual or for a stated number of
years.

(5) If organized without capital stock, whether the property rights and interest of each
member shall be equal or unequal; and if unequal, the articles shall set forth the
general rules by which the property rights and interests of all members shall be
determined and fixed. The association may admit new members who shall be

entitled to share in the property of the association with old members in

accordance with the general rules. Q‘ E

(6) If the association is to have capital stock:
/>
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(a) The aggregate number of shares which the association shall have authority to
issue; if shares are to consist of one class only, the par value of each share, or a
statement that all shares are without par value; or, if shares are to be divided into
classes, the number of shares of each class, and a statement of the par value of the
shares of each class or that shares are to be without par value;

(b) If the shares are to be divided into classes, the designation of each class and a
statement of the preferences, limitations, and relative rights in respect to the shares
of each class;

(c) If the association is to issue the shares of any preferred or special class in series,
the designation of each series and a statement of the variations in the relative rights
and preferences between series fixed in the articles of incorporation, and a statement
of any authority vested in the board of directors to establish series and fix and
determine the variations in the relative rights and preferences between series; and
(d) Any provision limiting or denying to members the preemptive right to acquire
additional shares of the association.

(7) Provisions for distribution of assets on dissolution or final liquidation.

(8) Whether a dissenting member shall be limited to a return of less than the fair value
of the member's equity interest in the association. A dissenting member may not be
limited to a return of less than the consideration paid to or retained by the association
for the equity interest unless the fair value is less than the consideration paid to or
retained by the association.

(9) The address of its initial registered office, including street and number, and the
name of its initial registered agent at the address.

(10) The number of directors constituting the initial board of directors and the names
and addresses of the persons who are to serve as the initial directors.

(11) The name and address of each incorporator.

(12) Any provision, not inconsistent with law, which the incorporators elect to set
forth in the articles of incorporation for the regulation of the internal affairs of the
association, including provisions regarding:

(a) Eliminating or limiting the personal liability of a director to the association or its
members for monetary damages for conduct as a director: PROVIDED, That such
provision shall not eliminate or limit the liability of a director for acts or omissions
that involve intentional misconduct by a director or a knowing violation of law by a
director, or for any transaction from which the director will personally receive a
benefit in money, property, or services to which the director is not legally entitled. No
such provision may eliminate or limit the liability of a director for any act or omission
occurring before the date when such provision becomes effective; and

(b) Any provision which under this chapter is required or permitted to be set forth in
the bylaws.

Associations organized under this chapter before July 23,1989, or under

*chapter 24.32 RCW shall not be required to amend their articles of association or
articles of incorporation to conform to this section unless the association is
otherwise amending the articles of association or articles of incorporation. .
The information specified in subsections (9) through (11) of this section

may be deleted when filing amendments. A.
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Section 23.86.100 — Bylaws

Any association subject to this chapter may pass bylaws to govern itself in the
carrying out of the provisions of this chapter which are not inconsistent with the
provisions of this chapter.

Section 23.86.080 — Directors; Election and Appointment

(1) Associations shall be managed by a board of not less than three directors (which
may be referred to as "trustees"). The directors shall be elected by the members of the
association at such time, in such manner, and for such term of office as the bylaws
may prescribe, and shall hold office during the term for which they were elected and
until their successors are elected and qualified.

(2) Except as provided in RCW 23.86.087, any vacancy occurring in the board of
directors, and any directorship to be filled by reason of an increase in the number of
directors, may be filled by the board of directors unless the articles of incorporation or
the bylaws provide that a vacancy or directorship so created shall be filled in some
other manner. A director elected or appointed to fill a vacancy shall be elected or
appointed for the unexpired term of the predecessor in office.

Section 23.86.085 — Election of Officers

The directors shall elect a president and one or more vice presidents, who need not be
directors. If the president and vice presidents are not members of the board of
directors, the directors shall elect from their number a chair of the board of directors
and one or more vice chairs. They shall also elect a secretary and treasurer, who need
not be directors, and they may combine the two offices and designate the combined
office as secretary-treasurer. The treasurer may be a bank or any depository, and as
such shall not be considered an officer but a function of the board of directors. In such
case, the secretary shall perform the usual accounting duties of the treasurer, except
that the funds shall be deposited only as authorized by the board of directors.

Section 23.86.007(2) — Definitions

"Member" or "members' includes a member or members of an association subject to
this chapter without capital stock and a shareholder or shareholders of voting
common stock in an association subject to this chapter with capital stock.

Section 23.86.160 — Apportionment of Earnings

The directors may apportion the net earnings by paying dividends upon the paid-up
capital stock at a rate not exceeding eight percent per annum. They may set aside
reasonable reserves out of such net earnings for any association purpose. The -
directors may, however, distribute all or any portion of the net earnings to

members in proportion to the business of each with the association and A

they may include nonmembers at a rate not exceeding that paid to /%
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members. The directors may distribute, on a patronage basis, such net earnings at
different rates on different classes, kinds, or varieties of products handled. All
dividends declared or other distributions made under this section may, in the
discretion of the directors, be in the form of capital stock, capital or equity
certificates, book credits, or capital funds of the association. All unclaimed dividends
or distributions authorized under this chapter or funds payable on redeemed stock,
equity certificates, book credits, or capital funds shall revert to the association at the
discretion of the directors at any time after one year from the end of the fiscal year
during which such distributions or redemptions have been declared.
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