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STAFF REPORT/RESOLUTION 

TO: Southwest Washington Regional Transportation Council Board of Directors 

FROM: Matt Ransom, Executive Director    

DATE: November 28, 2017 

SUBJECT: Articles of Incorporation of Southwest Washington Regional 
Transportation Council - Amendment, Resolution 12-17-24 

AT A GLANCE - ACTION 
The purpose of this Resolution is to present an amendment to the Articles of Incorporation of the 
Southwest Washington Regional Transportation Council.  Staff recommends revisions to the 
Articles of Incorporation Conflict of Interest provision to synchronize with the revisions 
proposed for the RTC Bylaws. 

BACKGROUND 
Pursuant to the provisions of the RTC Bylaws, a periodic review of the Bylaws was conducted 
by the committee of the Board.  The Bylaws Review Committee was convened and over the 
course of four meetings conducted a complete review of the Bylaws.  A recommendation for 
changes was made to the full Board in August 2017, and the Board subsequently provided input 
and comments over the course of three Board meetings. 

In conjunction with the Bylaws review, RTC’s General Counsel conducted a consistency review 
between the proposed Bylaws amendments and the RTC’s Articles of Incorporation.  The 
purpose of the review was to ensure substantive provisions were consistent, and where 
inconsistencies may exist, to provide input regarding a best course of resolution. 

ARTICLES OF INCORPORATION REVIEW  
The RTC’s Articles of Incorporation were reviewed in order to ensure consistency with the 
proposed Bylaws amendments.   This review was completed; it was identified that the “conflict 
of interest” provision contained in the Articles of Incorporation should be updated to reflect the 
proposed language of the Bylaws. 

As proposed, the Articles of Incorporation Article 9.2 (Transactions in Which Directors Have an 
Interest) should be amended to reflect the same language as that which is proposed for the 
Bylaws.  

PROPOSED ARTICLES OF INCORPORATION AMENDMENT 
It is proposed that the Articles of Incorporation be amended as follows and submitted to the 
Washington Secretary of State for filing. 
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Existing: 
Article 9.2  Transaction in Which Directors Have an Interest.  Any contract or other transaction 
between the Corporation and one or more of its directors, or between the Corporation and any 
firm of which one or more of its directors are members or employees or in which they are any 
way interested, or between the Corporation and any corporation or association of which one or 
more of its directors are directors, officers, or employees, or in which they are interested, shall be 
valid for all purposes, notwithstanding the presence of the director or directors at the meeting of 
the Board of Directors of the Corporation, which acts upon, or in reference to, the contract or 
transaction, and notwithstanding his or their participation in the action, if the fact of such interest 
shall be disclosed or known to the Board of Directors and the Board of Directors shall, 
nevertheless, authorize or ratify the contract or transaction, the interested director or directors to 
be counted in determining whether a quorum is present and to be entitled to vote on such 
authorization or ratification.  This section shall not be construed to invalidate any contract or 
other transaction that would otherwise be valid under the common and statutory law applicable 
to it. 
 
Proposed: 
Article 9.2  Transactions in Which Directors Have an Interest.  Should any Board member or 
Officer of the Corporation have a personal financial interest either directly or indirectly in any 
contract, transaction or issue relating to the operations of the Corporation, the Board member or 
officer must ensure that they are in compliance with the RTC Procurement and Ethics Policy and 
with all applicable conflict of interest and related provisions of federal and state law.  
 

POLICY IMPLICATION 
The adoption of this resolution is to establish consistency of terms for substantive provisions of 
the Bylaws and the Articles of Incorporation.  Foregoing this amendment would create an 
inconsistency, and in that case the provisions of the Articles of Incorporation would supersede 
those of the Bylaws.  It is considered best practice to keep the provisions between the two 
governing documents consistent, where practicable. 

BUDGET IMPLICATION 
None. 

ACTION REQUESTED 
Adoption of Resolution 12-17-24 to amend the Southwest Washington Regional Transportation 
Council Articles of Incorporation.   
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ADOPTED this ____________ day of ___________________________________ 2017, 

by the Southwest Washington Regional Transportation Council. 

SOUTHWEST WASHINGTON 
REGIONAL TRANSPORTATION COUNCIL ATTEST: 

_____________________________________ _______________________________ 
Jeanne E. Stewart Matt Ransom  
Chair of the Board Executive Director 
 

Attachments:   Articles of Amendment 
 Articles of Incorporation of Southwest Washington Regional Transportation Council 



ARTICLES OF AMENDMENT 
Chapter 23B.10 RCW 

 
 
The Articles of Incorporation of Southwest Washington Regional Transportation Council shall 
be amended as follows: 
 
Article 9.2  Transaction in Which Directors Have an Interest.  Any contract or other transaction 
between the Corporation and one or more of its directors, or between the Corporation and any 
firm of which one or more of its directors are members or employees or in which they are any 
way interested, or between the Corporation and any corporation or association of which one or 
more of its directors are directors, officers, or employees, or in which they are interested, shall be 
valid for all purposes, notwithstanding the presence of the director or directors at the meeting of 
the Board of Directors of the Corporation, which acts upon, or in reference to, the contract or 
transaction, and notwithstanding his or their participation in the action, if the fact of such interest 
shall be disclosed or known to the Board of Directors and the Board of Directors shall, 
nevertheless, authorize or ratify the contract or transaction, the interested director or directors to 
be counted in determining whether a quorum is present and to be entitled to vote on such 
authorization or ratification.  This section shall not be construed to invalidate any contract or 
other transaction that would otherwise be valid under the common and statutory law applicable 
to it. 
 
Article 9.2  Transactions in Which Directors Have an Interest.  Should any Board member or 
Officer of the Corporation have a personal financial interest either directly or indirectly in any 
contract, transaction or issue relating to the operations of the Corporation, the Board member or 
officer must ensure that they are in compliance with the RTC Procurement and Ethics Policy and 
with all applicable conflict of interest and related provisions of federal and state law.  

ADOPTED this ____________ day of ___________________________________ 2017, 

by the Southwest Washington Regional Transportation Council. 

SOUTHWEST WASHINGTON 
REGIONAL TRANSPORTATION COUNCIL ATTEST: 

_____________________________________ _______________________________ 
Jeanne E. Stewart Matt Ransom  
Chair of the Board Executive Director 
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ARTICLES OF INCORPORATION

OF

SOUTHWEST WASHINGTON REGIONAL TRANSPORTATION COUNCIL

The undersigned, acting as incorporator of a corporation under
the provisions of the Washington Nonprofit Corporation Act (Revised
Code of Washington 24.03), adopts the following Articles of
Incorporation for said corporation:

ARTICLE 1
Name

1.1 The name of the corporation shall be SOUTHWEST WASHINGTON
REGIONAL TRANSPORTATION COUNCIL (hereinafter referred to as the
"Corporation").

ARTICLE 2
Period of Duration

2.1 The period of duration of the Corporation shall be
perpetual.

ARTICLE 3

3.1, Register
registered office
Street, Suite 900,

3.2 Register
agent of the Cor
HORENSTEIN.

ed Office Address . The address of the initial
of the Corporation shall be 90.0 Washington
P.O. Box 694, Vancouver, WA 98666.

Agent.ed The name of the initial registered
poration at such :.address will be STEPHEN W.

ARTICLE 4
purposes and Powers

4.1 Purposes. This Corporation is organized for the
following purposes:

ARTICLES OF INCORPORATION - 1
01745001.010 (06/05/92)

HORENSTEIN & DUGGAN.P.S.

ATTORNEYS AT LAW
900 Washington S treet Suite 900

P.O. Box 691
Vancouver. Washicow 98666
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4. 1. 1 To be operated as a nonprofit corporation under
the Washington Nonprofit Corporation Act (RCW 24.03) and the
applicable nonprofit qualification provisions under federal
law and regulation.

4.1.2 To be operated as a regional transportation
planning organization for the Southwest Washington region
under the laws of the State of Washington.

4.1.3 To be operated as a metropolitan planning
organization under Section 134 of Title 23 of the United
States Code.

4.1.4 To carry out all other duties and functions
required of a regional transportation planning organization
and metropolitan planning organization under the laws of the
State of Washington and the United States government.

4.2 . This Corporation may also engage in any lawful
activity for which corporations may be organized under RCW 24.03.
These activities may include but shall not be limited to the
following:

4.2.1 Entering into, making and performing contracts
of any kind and description.

4.2.2 Borrowing or raising monies for any of the
purposes of the Corporation and, from time to time, without
limit as to amount, to draw, make, accept, endorse, execute
and issue promissory notes, drafts, bills of exchange,
warrants, bonds, debentures and other negotiable or non-
negotiable instruments, and evidence of indebtedness, and to
secure payment of any thereof, and of the interest thereon by
mortgage, deed of trust, or other security device, placed upon
the whole or part of the property of the Corporation, and to
sell, pledge and otherwise dispose of such bonds o == other
obligations of the Corporation for its corporate purposes.

4.2.3 Acquiring (by gift, purchase or otherwise),
owning, holding, improving, ,. building upon, operating,
maintaining, conveying, selling, leasing, transferring,
encumbering, pledging, dedicating for public use or otherwise
holding or disposing of any real or personal property in
connection with the affairs of the Corporation.

4.2.4 Having and exercising all powers suitable„
convenient, proper, or incidental to the foregoing purposes..
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ARTICLE 5

5.1 The Corporation shall not have members.

ARTICLE 6

6. 1 The number of directors constituting the initial Board of
Directors of the Corporation shall be twelve (12). The names and
addresses of the persons who are to serve as the initial directors
of the Corporation are as follows:

DAVE STURDEVANT

JOHN MAGNANO

BUSSE NUTLEY

ROYCE POLLARD

JOHN FISCHBACH

DEAN DOSSETT

RALPH KRAUSE

BOB MOSER

LESLIE WHITE

ARTICLES OF INCORPORATION - 3
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Clark County Commissioner
1013 Franklin Street
Vancouver, WA 98660

Clark County Commissioner
1013 Franklin Street
Vancouver, WA 98660

Clark County Commissioner
1013 Franklin Street
Vancouver, WA 98660

Vancouver City Council Member
P.O. Box 1995
Vancouver, WA 98666

Vancouver City Manager
P.O. Box 1995
Vancouver, WA 98666

Camas/Washougal Council Member
P.O. Box 1055 -==
Camas, WA 98607

Battle Ground/Ridgefield/La-
Center/Yacolt Representative
P.O. Box 608
Ridgefield, WA 98629

Vancouver Port Commissioner
P.O. Box 1180
Vancouver, WA 98666

Executive Director, C-TRAN
P.O. Box 2529
Vancouver, WA 98668-2529

HORENSTEIN & OUGGAN.P.S.
ATTORNEYS AT LAW

900 Washington Street. Suite 900
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GERRY SMITH

DON ADAMS

District No. 4 Administrator,
Washington State Department
of Transportation
P.O. Box 1709
Vancouver, WA 98668

Regional Administrator,
Oregon State Department
of Transportation
135 Transportation Building
Salem, OR 97310

RICHARD DEVIN Councilperson of Metropolitan
Service District
2000 S.W. First Avenue
Portland, OR 97201-5398

6.2 The powers and duties, number, qualifications, terms of
office, manner of election, time and criteria for removal of
directors shall be as set forth in the Bylaws of the Corporation.

ARTICLE 7
Limitation on Director Liability_

7.1 A director of the Corporation shall not be personally
liable to the Corporation for monetary damages for conduct as a.
director, except for liability of the director (i) for acts or
omissions which involve intentional misconduct by the director. or
a knowing violation of law by the director, or (ii) 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. If the Washington Nonprofit Corporation Act is
amended to authorize corporate action further eliminating or
limiting the personal liability of directors, then the liability of
a director of the Corporation shall be eliminated or limite-to the
fullest extent permitted by the Washington Nonprofit Corporation
Act, as so amended. Any repeal or modification of the foregoing
paragraph by the directors of the Corporation shall not adversely
affect any right or protection of a director of the Corporation
existing at the time of such repeal or modification.

ARTICLE 8
Indemnif ication

8.1 The Corporation shall have the power
protect, defend and hold harmless any existing
Officer, employee, or agent of the Corporation
she takes or liability to which he or she is

to fully indemnify,
g or former Director,
for any action he or

exposed by reason of
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his or her relationship or connection with the Corporation. This
power shall be as full and complete as allowed by Washington law.

ARTICLE 9
Provisions for Regulation of the

Internal Affairs of the Corporation

9.1 Bylaws. The Bylaws of the Corporation shall regulate the
internal affairs of the Corporation. The initial Bylaws of the
Corporation shall be adopted by the initial Board of Directors.
The power to alter, amend or repeal the Bylaws, or to adopt a new
set of Bylaws, shall be reserved to the Board of Directors as more
specifically set forth in the Bylaws.

9.2 Transactions in Which Directors Have an Interest . Any
contract or other transaction between the Corporation and one or
more of its directors, or between the Corporation and any firm of
which one or more of its directors are members or employees or in
which they are any way interested, or between the Corporation and
any corporation or association of which one or more of its
directors are directors, officers, or employees, or in which they
are interested, shall be valid for all purposes, notwithstanding
the presence of the director or directors at the meeting of the
Board of Directors of the Corporation, which acts upon, or in
reference to, the contract or transaction, and notwithstanding his
or their participation in the action, if the fact of such interest
shall be disclosed or known to the Board of Directors and the Board
of Directors shall, nevertheless, authorize or ratify the contract
or transaction, the interested director or directors to be counted
in determining whether a quorum is present and to be entitled to
vote on such authorization or ratification. This section shall not
be construed to invalidate any contract or other transaction that
would otherwise be valid under the common and statutory law
applicable to it.

9.3 Amendments of Articles of Incorporation . The Corporation
reserves the right to amend, alter, change or repeal any provisions
contained in these Articles of Incorporation, in an annual or
special meeting of the Board of Directors called for such purpose,
by an affirmative vote of sixty percent ( 60%) of all Board members.
Notice of the meeting shall contain a full statement of the
proposed amendment.

ARTICLE 10
Funds and Assets

10.1 This Corporation shall use its funds only to accomplish
the purposes stated in these Articles and those which are
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consistent with RCW 24.03 and any other applicable state and
federal law. No part of the funds of this Corporation shall enure
to the benefit of or be distributed to the directors or officers of
the Corporation, except that officers may be paid a reasonable
salary for services rendered and directors may be reimbursed for
actual expenses or fees incurred while carrying out the purposes
under Article 4.

10.2 In the event this Corporation dissolves, any assets of
the Corporation, after all the debts have been satisfied, then
remaining in the hands of the Board of Directors shall be
distributed, transferred and conveyed, delivered and paid over in
such amounts as may be determined to one or more regularly
organized and qualified charitable, educational, scientific, or
philanthropic organization qualified to receive distribution
pursuant to RCW 24.03 and the nonprofit corporation qualification
provisions of the Internal Revenue Code.

ARTICLE 11
Incorporator

11.1 The name and address of the incorporator of the
Corporation is as follows:

DEAN LOOKINGBILL Intergovernmental Resource Center
1351 Officers Row
Vancouver, WA 98661

IN WITNESS THEREOF, I have hereunto subscribed my name this
day o f , 1992.

0 :.
DEAN LOOKINGBILL, ncorporator
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CONSENT TO APPOINTMENT AS REGISTERED AGENT

TO: State of Washington
Secretary of State
Corporations Division
2nd Floor, Republic Bldg.
505 E. Union
Olympia, WA 98504

I. STEPHEN W. HORENSTEIN, do hereby consent to serve as
registered agent for SOUTHWEST WASHINGTON REGIONAL TRANSPORTATION'
COUNCIL, a nonprofit corporation.

DATED this day of , 19 ./ /

STEPHEN W,.6REST

Address of registered agent:

900 WASHINGTON STREET, SUITE 90
P.O. BOX 694
VANCOUVER, WA 98666

CONSENT TO APPOINTMENT AS REGISTERED AGENT

HORENSTEIN & DUGG N.P.S.

ATTORNEYS AT LAW

900 Wash gton Stree(. suite 900
P.O. 6e 694

Vancouver, Washingtwn 98666
(206) 699-4771



U.B.I. Number: 601 394 421 Date: June 9, 1 992

hey

STATE ASH I N L ^EC5ECRETRT of STATE

I, Ralph Munro, Secretary of State of the State of Washington and custodian of its seal, hereby issue
this

CERTIFICATE O N I

t o

SU uni w Esr WA S^iii\N C`f 0N 1 R E GIOL i' ? S PO R1A1 IU N COUNCIL

a Washington Non Prof i t corporation. Articles of Incorporation were

filed for record in this office on the date indicated below:

Given under my hand and the seal of the State of
Washington, at Olympia, the State Capitol

J\
7
+ii'i 7T1:i;NI4Z

Ralph Munro, Secretary of State
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