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92 OPINIONS OF THE ATTORNEY GENERAL 

Foreign Corporations - Decrease in Capital Stock
Whether Constitutes the Alteration or Amendment of the 
Articles--Filing of Amendment of Articles. 

A decrease in the capital stock of a foreign corpora
tion is an alteration or amendment of the articles of in
corporation contemplated by Chapter 264 of the Laws of 1921. 

A duly authenticated copy of such amendment or al
teration should be filed in the office of the Secretary of 
State after its adoption by the corporation, and a certificate 
of decrease certified to by the Secretary of State of the domi
cile of the corporation is not sufficient. 

C. T. Stewart, Esq., 
Secretary of State, 

Helena, Montana. 

My dear Mr. Stewart: 

You have requested an OpInIOn as to whether, upon the decrease 
of the capital stock of a foreign corporation, you should require a 
certified copy of the alteration or amendment decreasing the amount 
of the capital stock, or a certified copy of the certificate of the de
crease issued by the State in which such corporation is incorporated. 

Subdivision 5 of Section 4413, Revised Codes of 1907, as amended 
by Chapter 264 of the Laws of 1921, is, in part, as follows: 

"In case of alteration or amendment of the charter or 
articles of incorporation of any foreign corporation doing busi
ness in this State, or of increasing its capital stock, or of 
continuing its corporate existence, it must within thirty days 
after the same is adopted by the corporation file a duly au
thenticated copy of such amendment or alteration or certifi
cate of increase of capital stock, or of continuance of corporate 
existence in the office of the Secr6tary of State and in the 
office of the County Clerk of the County where it intends to 

carryon business; * * *" 
The only question, it appears to me, is whether a decrease of 

capital stock is to be considered an amendment or alteration of the 
articles of incorporation so as to come within the above statute. It 
has been held in at least two instances that an increase of capital 
stock is an amendment to the articles of incorporation. 

State v. Northern Pacific Ry. Co. (Wis.) 147 N.W. 219; 
State v. Railroad Commission (Wis.) 117 N.W. 846. 

I can see no reason for distinction between an increase and a 
decrease of capital stock as far as the question of amendment is con
cerned, but while the statute expressly provides for filing "certificates 
of increase," it does not so provide in connection with decreases, thus 
leaving the latter, under the rule of the above cases, classed with other 
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amendments despite the fact that there is no apparent reason why 
it might not have been included in the provision making certificates 
of increase sufficient. 

It is, therefore, my opinion that a decrease of capital stock is an 
alteration or amendment of the articles of incorporation contemplated 

.by Subdivision 5 of Section 4413, Revised Codes of 1907, as amended by 
Chapter 264 of the Laws of 1921; that a duly authenticated copy of such 
amendment or alteration should be fil~d in the office of the Secretary 
of State after the same is adopted by the corporation; and that a 
certificate of decrease by the Secretary of State of the domicile of 
the corporation is not sufficient for the purpose. 

Very truly yours, 

WELLINGTON D. RANKIN, 
Attorney General. 

County Road Bonds-Failure to Receive Satisfactory 
Bids-Issuance of in Payment for Work Performed on a 
Road Contract. 

County road bonds may be issued direct to a contractor 
in payment of work done on a road contract providing that 
the same are issued 'in conformity with the requirements of 
Sections 2907 and 2908 of the Revised Codes of 1907, and 
providing further that they are not disposed of at less than 
par. 
State Highway Commission, 

Helena, Montana. 

Gentlemen: 

You hav'e submitted for the opinion. of this office the' question 
whether, where a county has advertised the issuance of county road 
bonds but satisfactory bids for the purchase of the same have not 
been. received, and all bids have been rejected, the bondS- may be is
sued direct to a contractor in payment for work performed on a 
road contract within the county. 

Chapter 32 of the Laws of 1915, amending Sections 2907 and 2908 
of the Revised Codes of 1907, reads as follows: 

"Section 2907. When the board issues any bonds authorized 
by this article it is its duty to sell the same and give notice 
by advertisement in some newspaper published in the county, 
or if there be no newspaper published in the county then 
in any newsp'aper published in an adjoining county for a period 
of not less than thirty (30) days prior to the time said bonds 
are to be sold; such advertisement must be for sealed pro
posals, which must state the amount of such bonds offered 
for sale and the person offering the highest price therefor 
in conformity with the requirements of the notice of sale is 
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