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Washington Business Licenses Generally

Formation. If your business structure will be one of the following, you must register with the Washington Secretary of State before filing the Master Business Application:

· Corporation
· Limited Partnership
· Limited Liability Company
· Limited Liability Partnership

Washington General Business Licensing Guide. New ventures should consult the Washington Department of Licensing’s online Business Licensing Guide at: http://www.dol.wa.gov/business/licensing.html to ensure that they meet all city, county and state licensing and compliance requirements. The Business Licensing Guide provides a customized resource with information on licensing requirements and licensing office contact information. Companies should also be sure to check city, county, Washington State, and federal U.S. government agency websites to ensure compliance with all applicable business regulations and laws.

Washington State – Master Business Application

All newly registered Washington companies should file a master business application (“MBA”) with the Washington Secretary of State as soon as possible. See: http://www.dol.wa.gov/business/file.html. They must file an MBA when first starting their business, or when changing or updating their business. The MBA is used to apply for state and city licenses, file for state tax registration, file for unemployment insurance, and register trade names, among other things. 

Companies will need to file (or re-file) if they want to:

· Get a state business license or Unified Business Identifier (UBI) number.
· Get a new city license or specialty license (such as a liquor license).
· Change ownership of a business.
· Change business locations or add a new location to your existing business.
· Register or change a trade name.
· Hire employees (including minors and workers in the home).
· Change your unemployment insurance or industrial insurance coverage.[footnoteRef:1] [1:  http://www.dol.wa.gov/business/file.html ] 


In addition to the $15.00 MBA filing fee, there will be an additional $5.00 fee to register each additional trade name (“doing business as” or “DBA”), if any. Companies must obtain all applicable and necessary business licenses prior to conducting any business activities in Washington. 

Specialty Licenses. If your business requires specialty licenses (i.e., vehicle dealer, liquor, gambling, etc.), you should send the Master Business Application with supporting documents to Master License Service after you have formed your company with the Secretary of State. Make sure your Unified Business Identifier (UBI) number is noted on all documents.

If your business does not require specialty licenses, you can file the Master Business Application with the Secretary of State at the same time you file your formation papers.

Workers’ Compensation and Unemployment Insurance. These are two particular issues companies should be aware of when filing their MBAs. All businesses hiring employees are required to register for Workers’ Compensation (also known as Industrial Insurance) and Unemployment Insurance prior to any such hiring. This may be done by completing the appropriate section of the MBA. There are no additional fees to apply for Workers’ Compensation and Unemployment Insurance if registering by filing the MBA. However, if an applicant files to register for such insurance, thereby opening an employment account with the departments of Labor and Industries, Revenue and Employment Security, the business must plan to employ persons within the next 90 days.[footnoteRef:2] If accounts are established, employment tax and wage reports will be required quarterly even if the business has not hired any employees.[footnoteRef:3]  [2:  For more information, please see: http://www.dol.wa.gov/business/hire.html. ]  [3:  See WAC 192-310-010; see also RCW 50.12.070.] 


LLC members with management responsibility are exempt from mandatory coverage of industrial insurance.[footnoteRef:4] Nonetheless, LLCs may elect to cover such management employees.  For more information, please consult the Washington Department of Licensing License Fee Sheet.[footnoteRef:5]  [4:  RCW 51.12.020(13)(b).]  [5:  A copy of the DOL License Fee Sheet is available at: http://www.dol.wa.gov/forms/700031.pdf. ] 


City and County Licenses 

City of Seattle Business License. All persons “engaging in business activity” in the City of Seattle are required to obtain a Seattle City business license. [footnoteRef:6] To obtain a City of Seattle business license, please see: http://www.seattle.gov/rca/licenses/Licmain.htm. The municipal business license fee is $90.00 (or $45.00 for the first-year license if the business is started after June 30) to obtain, which must be submitted with a completed business license application.[footnoteRef:7]  The license must be renewed annually by December 31, with an annual fee of $90.00 per year.  A company may qualify for the reduced small business license fee if its worldwide gross income and/or value of products is $20,000.00 per year or less in the current calendar year. Qualifying small businesses need only pay $45.00 for the annual license fee (and $22.50 if the business is started after June 30). Branch licenses for additional business locations are $10.00 per year per branch location.  [6:  Seattle Municipal Code (SMC) Section 5.30.030.]  [7:  A PDF copy of the Seattle Business License Application may be found at: http://www.seattle.gov/rca/pdfs/BusLicApp.pdf. Instructions to the Business License Application are at: http://www.seattle.gov/rca/pdfs/BusLicAppInst.pdf. ] 


Other Cities and Counties. Other Washington city and county licensing information may be found at: http://www.dol.wa.gov/business/citycounty.html. 

Annual Renewal – Filing Annual Report and Paying Report Fees.  Washington corporations and LLCs must renew their licenses with the Secretary of State by filing an annual report and paying report fees before their current licenses expire.[footnoteRef:8] Although the Washington Master License Service will send a renewal notice to company licensees’ registered agents, it is the licensee’s responsibility to renew on time, whether renewal forms are received or not.  [8:  RCW 25.15.105.] 


Annual renewals may be filed online using a credit card to pay the $69.00 renewal fee (if on-time; filings after expiration of current licenses require a higher $94.00 fee) at https://fortress.wa.gov/dol/mls/bpdcrnl/default.aspx. If an entity has more than 25 governing persons (officers, directors, members, managers, or trustees) at the time of renewal, it cannot renew online.  

Note: The unavailability of the online renewal system is not grounds for an extension to the filing deadlines.

To renew online, the following information is needed: 

· Current renewal notice showing the UBI number and password.
· The address and phone number of the principal place of business.
· The names, addresses, and titles of corporate officers or LLC members and managers.
· A valid MasterCard, Visa, or American Express credit or debit card (gift cards are not accepted).

To renew by mail, complete your paper Corporation or Limited Liability Company Renewal and mail it to:

Master License Service
Department of Licensing
PO Box 9034
Olympia, WA 98507-9034.

To avoid late renewal penalties, renew your license on or before the expiration date, as determined in the Pacific Time Zone. Official filing of an online renewal is dependent upon our receipt of all fees charged to your credit card.

Continuous Maintenance of Registered Agent.  Every Washington corporation and LLC must continuously maintain a registered office and registered agent for service of process in the state.[footnoteRef:9] If a corporation or LLC changes its registered office or registered agent, it must notify the secretary of state by filing a “Statement of Change for Registered Agent/Office,” which may be found at: http://www.sos.wa.gov/_assets/corps/Statement-of-change2010.pdf. [9:  RCW 25.15.020.] 


Maintenance of Records

Maintenance of Employment and Business Records. Employers must also diligently maintain accurate employment, business and financial records.[footnoteRef:10]  [10:  WAC 192-310-050; RCW 50.12.070.] 


1. Employment Records. The Washington Administrative Code (“WAC”) requires every employer, with respect to each worker, to make, keep, and preserve original records containing all of the following information for four calendar years following the calendar year in which employment occurred:

(a) The name of each worker;

(b) The Social Security number of each worker;

(c) The beginning date of employment for each worker and, if applicable, the separation date of employment of each worker;

(d) The basis upon which wages and/or remuneration are paid to each worker;

(e) The location where such services were performed;

(f) A summary time record for each worker showing the calendar day or days of the week work was performed and the actual number of hours worked each day;

(g) The workers' total gross pay period earnings;

(h) The specific sums withheld from the earnings of each worker, and the purpose of each sum withheld to equate to net pay; and

(i) The cause for any discharge where a worker was separated from the job due to discharge; or the cause of any quit where a worker quit the job if the cause for the quit is known.

2. Business Records. The WAC also requires employers to make, keep, and preserve business and financial records containing the following information for four calendar years following the calendar year in which employment occurred:

(a) Payroll and accounting records, including payroll ledgers, all check registers and canceled checks covering both payroll and general disbursements, general and subsidiary ledgers, disbursement and petty cash records, and profit and loss statements or financial statements;

(b) Quarterly and annual tax reports, including W-2, W-3, 1099, 1096, and FUTA (940) forms;

(c) Quarterly reports to the employment security department and the department of labor and industries;

(d) For independent contractors and subcontractors, business license numbers and registration numbers and copies of contract agreements and invoices; and

(e) For years prior to 2009 for corporations that did not voluntarily elect to cover corporate officers for unemployment insurance, copies of written notifications to corporate officers that they were ineligible for unemployment insurance benefits.

Employers that pay their workers by check are required to keep and preserve all check registers and bank statements. Employers who pay their workers by cash are required to keep and preserve records of these cash transactions which provide a detailed record of wages paid to each worker. Failure to keep and preserve records may result in penalties. 

Employment 

Washington State Compliance

Employment Insurance Taxes. Employer tax payments are due quarterly.[footnoteRef:11] For more information on unemployment taxes, please consult the Washington Employment Security Department’s website. Frequently asked questions are addressed in: http://www.esd.wa.gov/uitax/faq/index.php.  [11:  WAC 192-310-010; RCW 50.24.010.] 


New Hire Reporting. All employers are required to report all newly hired and rehired employees to the Washington Department of Social and Health Services, Division of Child Support (DCS) within 20 days of hiring. A “rehire” is an employee who returns to work after a 30-day period regardless of the reason for non-work. Not reporting any such hires may result in a penalty. New hire and rehire employees may be reported online at: http://www1.dshs.wa.gov/newhire/. 

Federal Employment Compliance 

Federal Form I-9. Companies should be aware that they must also comply with federal regulations and laws, particularly concerning taxes and employment. For example, employers must retain a completed Federal I-9 form for every employee.[footnoteRef:12] For more information, please contact: [12:  A copy of Form I-9 is available at: http://www.uscis.gov/files/form/i-9.pdf. ] 


U.S. Citizenship and Immigration Services
815 Airport Way S
Seattle, WA 98134
1-800-870-3676. 

Washington State Fee Schedule 
Taken from: http://www.sos.wa.gov/corps/FEESCHEDULEEXPEDITEDSERVICE.aspx 

Limited Liability Companies (Title 25.15 RCW)
	Original Filings
	$180

	Amendment to Filing
	$  30

	Dissolution/Withdrawal
	No Fee

	Initial or Amended Annual Report
	$  10

	Annual Renewal
	$  69

	Reservation of Name
	$  30

	Merger
	$  20 per merging entity

	Resignation of Registered Agent
	$  20

	Delinquency Fee
	$  25

	Any other statement or report
	$  10


 
Profit Corporations (Title 23B RCW)
	Original Filings
	$180

	Amendment to Filing
	$  30

	Dissolution
	No Fee

	Reinstatement
	Call for Fee 360-725-0377

	Initial or Amended Annual Report
	$  10

	Annual Renewal
	$  69

	Change of Registered Agent / Office
	No Fee

	Reservation of Name
	$  30

	Merger
	$  20 per merging entity

	Resignation of Registered Agent
	$  20

	Resignation of Officer and/or Director
	$  10

	Delinquency Fee
	$  25

	Any other statement or report
	$  10


 
Non-profit Corporations (Title 24.03 RCW)
	Original Filings
	$  30

	Amendment to Filing
	$  20

	Dissolution
	No Fee

	Reinstatement
	Call for Fee 360-725-0377

	Amended Annual Report
	$  10

	Annual Report
	$  10

	Change of Registered Agent / Office
	No Fee

	Reservation of Name
	$  20

	Merger
	$  20 per merging entity

	Resignation of Registered Agent
	$  20

	Resignation of Officer and/or Director
	$  10

	Any other statement or report
	$  10


 
Limited Partnerships (Title 25.10 RCW)
	Original Filings
	$180

	Amendment to Filing
	$  25

	Dissolution/Withdrawal
	No Fee

	Annual Report
	$  60

	Reservation of Name
	$  30

	Merger (per entity)
	$  20 per merging entity

	Resignation of Registered Agent
	$  20

	Delinquency Fee
	$  25

	Any other statement or report
	$  10



Other Fees specific to Limited Partnerships
 
Limited Liability Partnerships (Title 25.05 RCW)
	Application for Registration
	$180

	Amendment to Filing
	$  30

	Dissolution/Withdrawal
	No Fee

	Annual Notice
	$  60

	Annual Notice Late Fee
	$  25

	Reservation of Name
	$  30

	Resignation of Registered Agent
	$  20

	Any other statement or report
	$  10


 
Trademarks (Title 19.77 RCW)
	Original Registration (5 years)
	$  55 per classification number

	Renewal (5 years)
	$  50 per classification number

	Expedited or Electronic filing
	$  50 in addition to standard filing fee

	Assignment
	$  10

	New Certificate
	$    5

	Reservation of Name
	$  30


 
Certificates of Status
	Certificate of Status
	$  20

	Certificate of Existence
	$  20

	Certificate of Authority
	$  20

	Certification of no record
	$  20

	Certificate of Status Long Form
	$  30


 
Photocopies of Recorded Documents
	Any single document
	$  10

	Charter documents
	$  20

	Annual Reports
	$    5 each

	Trademark documents  
	$ .15 per page

	Certified copies
	$  10 + copy fees



Other Fees specific to Limited Partnerships (LPs)
	Photocopies (per document)
	$    10

	Certified Copies
	$    20

	Replacement Certificate of Existence
Replacement Certificate (with historical data)
	$    20
$    30

	Initial or Amended Annual Report
	$    10

	LP EXPEDITED OR ELECTRONIC SERVICE
	  $    50



Compliance Resources

Washington State Resources

· Washington Department of Licensing – Business and Professional Licenses
· http://www.dol.wa.gov/business/ 
· General Guide to Starting a Business: http://www.dol.wa.gov/business/startbusiness.html 
· Washington Secretary of State – Corporations Division 
· http://www.sos.wa.gov/corps/ 
· Online Registration Application Forms: http://www.sos.wa.gov/corps/OnlineApplicationForms.aspx 
· Online Renewal of Profit Corporations and LLCs: http://www.sos.wa.gov/corps/OnlineRenewal.aspx 
· Fee Schedules for Business Registration/Renewal: http://www.sos.wa.gov/corps/FEESCHEDULEEXPEDITEDSERVICE.aspx 
· Access Washington 
· http://access.wa.gov/
· Where to get financing assistance, business counseling, and more.
· Funding sources including grants, loans, and microloans.
· Business training: Workshops and training opportunities for businesses.
· Business Laws and Rules: http://access.wa.gov/business/laws.aspx 
· Washington State Office of Minority and Women’s Business Enterprises (OMWBE) 
· http://www.omwbe.wa.gov/
· Information about training, financing, and certification.

Federal Government Resources

· U.S. Small Business Administration 
· http://www.sba.gov/
· Business planning, funding sources, and training.
· Office of Small Business Development Centers 
· http://www.sba.gov/aboutsba/sbaprograms/sbdc/index.html
· Advice, training, and research for new and existing businesses.
· Internal Revenue Service (IRS) 
· http://www.irs.gov/businesses/small/article/0,,id=99336,00.html 
· Starting a business: federal tax information to help you create a business plan.
· U.S. Department of Labor
· http://www.dol.gov/compliance/ 
· Compliance assistance
· Employment Law Guide: http://www.dol.gov/compliance/guide/index.htm

Nonprofit Organizations

Washington Nonprofit Corporations

Title 24 of the Revised Code of Washington (“RCW”) guides Washington State law on nonprofit corporations.[footnoteRef:13]  [13:  Title 24 RCW is available at: http://apps.leg.wa.gov/RCW/default.aspx?cite=24. Alternatively,
http://www.citmedialaw.org/legal-guide/forming-nonprofit-corporation-washington provides a summary of steps
to form a nonprofit corporation, and www.citmedialaw.org/legal-guide/forming-nonprofit-corporation lists
additional steps applicable to all states.] 


The Washington State Department of Revenue also provides information on state taxes for nonprofit organizations. See: http://dor.wa.gov/Content/Home/Default.aspx.  

The Washington Secretary of State Corporations Division also provides information regarding forming and maintaining nonprofit corporations. See: http://www.sos.wa.gov/corps/NonprofitCorporations.aspx.

Preparing and Filing Articles of Incorporation with the Secretary of State. As with for-profit corporations and LLCs, the Articles of Incorporation must be filed with the Secretary of State.[footnoteRef:14] Washington uses a simplified fill-in-the-box application for filing articles of incorporation. The filing fee is $30. Should you opt to create your own articles of incorporation (as opposed to the fill-in-the-box application), below are suggested details on what to include to qualify for 501(c)(3) tax-exempt status. [14:  RCW 24.03.045.] 


In Washington State, articles of incorporation must include at least the following information:

· The name of the nonprofit corporation.
· The “duration of the company.” This  may be “perpetual” (meaning forever until the nonprofit dissolves), or a date may be set for dissolution.
· The purpose of the nonprofit organization. The IRS recommends the following language for the purpose section:

Said corporation is organized exclusively for charitable, religious, educational, and scientific purposes, including, for such purposes, the making of distributions to organizations that qualify as exempt organizations under section 501(c)(3) of the Internal Revenue Code, or the corresponding section of any future federal tax code.

· Any rules for your organization that you or the members of your group wish to file with the Secretary of State.
· The name and address of company’s registered agent.
· The names, addresses, and number of directors for the nonprofit corporation.
· The name(s) and address(es) of the person(s) starting the organization. Otherwise known as, “incorporators.”
· The name(s) of the person(s) or organization(s) to whom your company assets will be given if your company dissolves. This must be another nonprofit organization; and if your business has 501(c)(3) status, you must choose another 501(c)(3) qualified organization.

Creating and Maintaining Bylaws. There are no set criteria for the content of bylaws, but they typically set forth internal rules and procedures such as how your nonprofit corporation is structured, who gets to make what decisions, and how and when the directors will vote. You are not required to file bylaws with the Secretary of State, but a copy must be kept at the nonprofit corporation's principal place of business.

Hold an Organizational Meeting. The incorporators, or initial directors if named in the articles of incorporation, should hold an initial organizational meeting within 120 days of filing the articles of incorporation to, among other things:

· Appoint directors (if unnamed in articles) and corporate officers
· Adopt the bylaws
· Set the nonprofit corporation's budget for the fiscal year
· Designate a bank
· Select a corporate seal.

Someone present at the meeting should record minutes of the meeting, and the minutes should be stored at the nonprofit corporation's principal place of business.

Obtaining an Employer Identification Number

Whenever you hire an employee in Washington, you must inform both the IRS and the state of Washington. 

Federal: Request an Employer Identification Number (“EIN”) from the IRS. This task is very easy and can be completed online through the IRS website: https://www.irs-ein-online.com/?gclid=CMzoiIy_nagCFRpVgwodeCnDHQ; by calling the IRS’s toll-free telephone number; by fax; or through the mail by submitting Form SS-4. For more information, see: http://www.irs.gov/businesses/small/article/0,,id=98350,00.html. 

State: You must file a separate Master Business Application with the Washington Department of Licensing.

· This form registers the nonprofit corporation for taxes as well.
· The filing fee is $15, but may be more if you register a trade name.
· Once registered, you will receive a packet from the Department of Revenue that will contain a letter with your Unified Business Identifier ("UBI") and a Business Tax Guide.

Registering with the Washington Secretary of State’s Charities Division

If you plan to solicit donations from the public, you must register with the Secretary of State’s Charities Division. This may be done online at: http://www.sos.wa.gov/charities/charities_forms.aspx. The initial registration fee is $20. If you solicit more than $25,000 in a year or pay any person to conduct solicitation activities, you must renew this registration annually. The renewal fee is $10.

To determine whether such registration is necessary, you should consult the flowchart available at: http://www.sos.wa.gov/charities/SelfAssessmentGuide.aspx. 

Applying for Federal Tax Exemptions

Once an organization is incorporated as a nonprofit corporation, it may start applying for tax exemptions.

USA.gov

Federal resource with information and services for nonprofits, including grants, loans, assistance, taxes, management and more:
http://www.usa.gov/Business/Nonprofit.shtml 

Basic Distinction: “Nonprofit” versus “Exempt.” Although frequently used interchangeably, “nonprofit” and “exempt” are not strictly synonymous, and they derive from different sources of law. Most federal tax-exempt organizations are also nonprofits, but recognition as a nonprofit is not a prerequisite for exemption under federal law. Correspondingly, nonprofit organizations are likely to also qualify for federal tax exemption, but the organization must separately apply for exempt status with the IRS. However, what unites all nonprofits and exempt organizations is the concept of “nondistribution”—these organizations are prohibited from distributing any profits to individuals who exercise control over it, such as members, officers, directors, or trustees.

To help determine whether your organization is eligible for federal tax exemption, please review the IRS website at: http://www.irs.gov/charities/article/0,,id=96210,00.html.

Applying for Federal Tax Exempt Status. A nonprofit enterprise should first satisfy the requirements to be recognized by the state as a nonprofit organization before applying for federal tax-exempt status. Once validly formed under state law, an organization should apply for tax-exempt status within 15 months after being established by submitting two applications. First, the organization must apply for an Employer Identification Number (EIN). 

Second, the organization must complete Form 1023, Application for Recognition of Exemption. This part of the application process is much more difficult because the organization must convince the IRS that it qualifies as a public charity or private foundation under §501(c)(3) in order to obtain tax-exempt status. A new organization must provide projections of its likely revenues and expenses for the first year and two subsequent years. 

IRS Publication 557 is a guide to Form 1023 that should be useful in completing it. A copy of IRS Publication 557 may be obtained at: http://www.irs.gov/pub/irs-pdf/p557.pdf. As part of the application, the organization must also pay a user fee of either $400.00 or $850.00, depending on its average gross receipts. If eligible to pay the smaller fee, a nonprofit should use Form 8718 to help determine the appropriate fee. The IRS expects to release an automated tool for nonprofit registration, at which time the fee will drop to $200.00 for all organizations using the tool.

Tax-Exempt Organizations. Section 501(c) of the Internal Revenue Code (IRC) provides tax exempt status to 28 different types of nonprofit organizations, and sections 521, 527, and 528 further exempt other groups. To qualify for tax-exempt status under the various sections of the IRC, organizations must meet certain requirements. A qualified lawyer should be retained to assist one with navigating through this process.




This document should not be construed as legal advice under any particular facts or circumstances.
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