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HQUSE BILL ¥O. __27

INTRODUCED BY KVAATLEN

A BILL POR AR ACT ENTITLED: "AN ACT PFPOR THE GENERAL
REVISION AND CLARIFICATION OF LAWS RELATING TO CORPORATIONS,
PARTNERSHIPS, AND ASSOCIATIONS; AMENDING SECTIOES 9-107,
9-119, 9-804, 9-1003, 9-1004, 9-1006, 9-1013, 15-312,
15-2105, 15-2212, 15-2274, 15-2352, 15-2504, 63-504, 63-702,
63-803, 63-901, LED 63-905; AND BREPEALING SECTIONS 14-221,

14-222, 93-4336, A¥D 93-58%11, R.C.H, 1947.%

BE IT ENRACTED BY THR LEGISLATURE OF THE STATE OF BONTANA:

section 1. Section 9-107, R.C.B, 1947, is amended to
read as follows:

n9_-107. Powers and duties of trustees — officers. The
affairs and property of saeh the association shall be
managed by the trustees, a majority of shom shall—fess fogras
a boasd guorua for the transaction of business. The trustees
shall anngally appoint from among their nuaber a president,
vice-president, secretary, and treasurery vho shall hold
their offices during the pleasuare of the board of trusteess.
and-the The trustees aay reguire the treasurer to give
security for +the faithful perforwance of the daties of his
office.*

Section 2. Section 9-119, R.C.M, 1947, is amended to
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read as follows:

"9_113, Traansfer of lots, (1} Whenever the lands of
an¥ such amn association are laid out in lotsy and sweh the
lots or any of them are transferred to individusal
proprietorsy and af4er there has been an interment in ar¥ a
lot so transferred, seek that lot from the time of such
intersent shall forever +&heroafteor be inalienabley, and
shall, upon the death of the proprietor, descemd to #he his
helrs ef-buoh—-prepricsor,—forovrers, bat Hovever, any one or

xore of sash those heirs aay release to any other of the

said heirs his or their interest in the pame lot4. @ A copy
of wsueh the release shall be filed with the secretary of
said the associationy or with the county clerk and recorder
of the coanty within vhich said the lot shald—be is
sitovated. The Except by consent_of rsops__havin
interest ig the 1o%t, the body of amy 2 deceased person shaill
say not be ipterred in saeh that lot unless it is the body
of:

fa)  a person havingy an interest jin that lot at the

time of sueh his deceasey;

{b} e —interest—insuohletr—or—of a relative of some
person having such interesty;

fc} eoe the wife or husband of such a persony; or

13) &ho—husband—of -such-personr—or—the a2 relative of
such husband or wifey, oenecept—br-oonsent—of—all -percoas
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haFi-ag-an—inborest—in—such—loty

{2) prowidedy—thast Bovever, the person or persons whe
in__vhos ekall-be—invested—with the title to am¥ such lot or
lotsy or part thereofy ig_vested mayy, at any timey sell,
convey, and release any-saeh the lots or parts thereof to
the cemetery association saintaining the cemetery in which
saeh the 1lots are siteatse gituatedsy, a A copy of the

instruments of such conveyance #e shall be filad as—abeve in

the _same_manper provided in-esase—ef——releases for _release
from one heir to another. Aad—sash The cemetery association
shall--havo—-pover—4e Bay use any funds under its control for
such purposesy and shall hold and skall-have—power—4to Bay
convay &a¥ such lots or parts thereof to other purehasesy
purchasers in the same manner and with the samse effect as it
holds and ean—egea¥e¥ conveys any other of its cemetery lots.
Bat——+his This proviso shall does not allow or authorize the
conveyance by-persons—i-nvessed-—with—tho——title—thorater to
sech the cemetery associationy of amy a piece of ground in
which the body of aB¥ a deceased persor +&heretofore—there
lawfully interred shall actually zesais remains interred at
the time of saek the attempted conveyance,®

Section 3. Section 9-80845, R.C.M. 1987, is aamended to
read as follows:

m9_804, Amended nap or plat. Any part ef orf

subdivision of the property so mapped and plotted may, by
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order of the directors, be resurveyed and altered in shape
and size and an amended map or plat filed, so long as sueh
the change does not disturb the interred remains of any
deceased person.”

section &%. Section 9-1003, R.C.HM. 1947, is amended to
read as follows:

n9-1003. Attachment of remsains — misdemeancr. Exesy A
person who arrests, attaches, detains, or claias to detain
any husan resains for any debt or demandy or upom any
pretended lien or chargey is guilty of a high misdemeanocr.™

Section 5. Section 9-1004, B.C.HM. 1947, is amended to
read as follows:

%9_100%, Destruction or =mutilation of wmausoleum or
columbarioe — Interference vith interment — aisdeseanor.
{1}  EBweey A person is gmilty of a—bigh-wsisdemeanmer crimipal
mischief and is _punishable as provided jip %4-6-302 who
antawfally—or without right wilifalds knowingly does any of
the following:

{a) DBestee¥ys destroys, cuts, mntilates, effaces, or
otherwvise injures, tears down, or Treaoves a&¥ a crypt,
niche, monument, semorial, or wmarker in a maasoleom or
colusbariusy, or aay 2a gate, door, fence, wvall, post, or
railingy or aay ak inclosure for the protection of a crypt
or niche or any other property in a nmausoleum or

columbariume;
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{b} Bessreys destroys, cuts, breaks, removes, or
infares aay a Dbuilding, stateary, oreramentation, tree,
shrub, flowver, or plant within 2 mansoleum or colasbarium or
within the 1limits of any groands within wvhich sueh 2a
sausoleus or columbarius is located,

4e){2) BPisterbs A_ _person _is quilty of a_nmisdemeanor

who without right kpnowingly distarbs, obstructs, detains, cor

interferes with any a persom carrying or accompanying human
resains to a mausoleus, e# colusbariua, or <funeral
establishaenty or a_person who 1s engaged in a funeral
servicey or an intersent.”

Section 6, Sectjon 9-1006, R.C.M. 1947, is amended to
read as follows:

¥9-1006. Exceptions E£rea—=rielation———of —preceding
sessions. (1)} The provisions of eeesiem 9-1008 do not apply
to the removal or unavoidable breakage or injury, by a
sausoleus—colunbariaoas authority, of anything placed in or
upon any portion of its mausoleum or columbariumy or the
grounds within which the same are situatedy in violation of
any of the rnles eor—=wegulasiens of the mausoleus—colusbarius
anthorityy.

{21 #wer The provisions of 9-1004 do _not apply to the

removal e# of anything placed in sadd a mansoleuma or

columbariam or the grounds withbin wkich the—same—asze it _ is

n

situnated, by or with the consent of th
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mzusoleva—colusbarium aunthority, which has becoze in—a
vrecked, unsightly, or dilapidated eemdition."

Section 7. Section 9-1013, R.C.H, 1987, is amended to
read as follows:

"9-1013.  Constractiorn in violation of act a public
nuisance -— penalty. ®#¥exy An owner or operator of a
mausoleum or columbarium erected im violation of this act is
guilty of maintaining a public nuisance and upon conviction
is puanishable by a fine of not less than £ive-hundred
dollare—{3500+00)—nex or more than £ivxe—thoussnd—dellavs
435,000+08)——o% jn_the case of a corporation, or as provided
in_94-8-107 ip the case_of_an_individual, by-ispriseonment—in
sounty—dail—£or-nod-loss—than—one—{i}—aenth-—noF-—norc—bhan
siz—{6}—nontha,—or-brbethtand,—in In addition, the ogwner
oL __operator is liable for all costs, expenses, and

disbursesents paid or incarred in prosecating the case. The
costs, expenses, and disbursements shall be fixed by the
court having jurisdiction of the case.®

Section 8, Section 14-312, R.C.B. 1947, is amended to
read as follows:

"18-312. Bylavsy —— recording and amending. (1) The
bylaws and__all amendsments _apd_additions thereto shall be

recordedy—and—nay—-bo-asonicd-—as—provided—in—seotion—15-303
of—thip-cede.

(2) The _bylaws_ may be repealed or amended or nevw
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bylaws may be adopted at_the annual meeting, or at any other

meeting of the mesbers called for that purpese_ hy_ _the

directors, by a vote representing two-thirds of_ the stock or

other evidences of membership or by two—thirds of the

nembers, _The writtem assent of the holders of two-thirds of

the stock _or other evidences of membership or of two—thirds

of _the members is effective to repeal or amend &8 bylav or to

adopt _additional bylaws. The power to repeal and asmend the

bylaws _and to_adopt new bylaws may, by a similar vote at_any

such meeting or by similar writtep assent, be delegated _to

the board of directors or _trustees, That power, when

delegated, may be revoked by a_ sjimilar wote at _any _such

aeeting of the mepbers. ™

Section 9. Section 15-2105, R.C.N. 1947, is amended to
read as follows:

"15-2105. Purpopge—for—uhich-ineorporated Permissible

purposes for incorporation. An ipdividoal or group of

individuals dudy licensed or otherwise legally anthorized to
render the same professional services within this state may
organize and become a shareholder or shareholders of a
professional corporation for pecuniary profit under the
provisions of the—GCerpexatien——iot—of —Ronbans Title 15,
chapter 22, for the sole and specific purpose of rendering
the same and specific professional service."

Section 10, Section 15--2212, R.C.M. 19487, is asmended
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to read as follows:

®15_.2212, Change of registered office or registered
agent, (1) A corperation may change its registered office or
change its registered agent, or both, wupon filing in the
office of the secretary of state a statesent setting forth:

{a) The the pame of the corporationw}

(b} 2he the address of its then registered officesr;

{c) £ if the address of its registered cffice e

301

e

cbanged, the address to which the registered office is to b
changeds]

(d) The the name of its then registered agentwj

{e) 3£ If its registered agert bae is changed, the name
of its successor registered agentw}

(f) That that the address of its registered office and
the address of the business office of its registered agent,
as changed, will be identicalw;

{g) Ehat that soch change was authorized by resolution
duly adopted by its board of directors.

{2} Such statesent shall be exrecated for the
corporation by ary officer thereof, verified by him, and
delivered to the secretary of state. If the secretary of
state finds that such statesent conforms to the provisions
of this act, he shall, when all fees have been paid as in
this act prescribed, file such statement in his officey. and

epon DOpon filing, the change of address of the registered
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officey or the appointment of a nev registered ageant, oOr
both, as the case may be, shali-besowe is effective.

{3} Aa¥ A registered agent of a corporation say resign
as ewekh registered agent upon filing a vwritten notice
theroof of resignation, executed in duplicate, with the
secretary of state, who shall foxthvith imsediately mall a
copy thereof to the corporation at its registered office.
The appointment of eseh the agent shall terminate apen—the
anpirstios—of—shizty 30 days after receipt of such notice by
the secretary of state. ~

{4} If a registered agent changes his or its basiness
address to another place withia the same eeunsey—{-county},
he or it may change such address and the address of the
registered office of any corporations of which he or it is
registered agent by filing a statement as required above,
except that it need be signed only by the registered agemt
and need nmot be respomnsive to {i}(e} or (1}(9) and wmust
recite that a copy of the statement has been sailed to each
such corporation.”

Section 11. Section 15-2274, B.C.A. 1947, is amended
to read as follows:

n15_2274. Rights of dissenting shareholders. £1) ¥ A
shareholder electing to exercise such right of dissent shall
file with the corporation, prior to or at the meeting of

shareholders at which eeeh the proposed corporate action is
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sobmitted to a vote, a written objection to sush the
proposed corporate action. If seeh the proposed corporate
action be 1is approved by the required vote and such
sharsholder shall does not kave—wvested Yote in favor thereof,

aseoh-shareheldeor he may, within 4ea—410) days after the date

on which the vote was taken, or 4f—sa-oorperatien——is—to—ba

aoEporationy—aRF—of-ite-sharoheldore—sayy in_the case of a

merger _withont shareholder vwote within £ifseea—{15) days

after the plan of saeh merger shali-haveo-—been iz maliled to
sach———shaseheldore hia, make written demand on the
corporationy or, in the case of a merger or consolidation,
on the sarviving or new corporation, domestic or foreign,
for payment of the fair value of sesch——shasoheddorte Lhis
sharesy, aad,—if—eaueh If the proposed corporate action is
effected, sweh the corporation shall pay to suesh tke
shareholder, upon surrender of the certificate or
certificates representing sweh his shares, the fair value
thereof as of the day prior to the date on vhich the vote
vas taken approving the proposed corporate action, excluding
any appreciation or depreciation in anticipation of such
corporate action. &ay A shareholder failing to make demand
within the &emn—day prescribed period shald-be 1is bound by
the teras of the proposed corporate action. a8y A

shareholder waking such dJemand sahaldk is thereafter be
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entitled omly to payment as provided in this section
provided and shall is not be entitled to vote or to exercise
any other rights of a shareholder.

f2) ¥o such demand may be withdravn unless the

corporation shall-eonceat consents thereto. ZEy-however, The

right of a__shareholder to_ be paid the fair valme of his

shares shall ceanse and his status as a_shareholder shall be

restored, witbogt prejudice to any corporate proceedings

which may have been taken during the interim, if;-

fa} sweh the shareholder's demand shali—be is

vithdrawn upon consenty} es—if

ik} the proposed corporate actior shedd—be is
abandoned or rescinded or the shareholders shall revoke the
anthority to effect suchk actiony; ex—if,

{c} in the case of a merger, on the date of the filing
of the articles of merger the surviving corporation is the
owner of all the ootstasding shares of the other
corporations, domestic and foreign, that are parties to the
Rergery; op—if

{d} no demand or petition for the determination of
fair value by a court shall--kavre-besn is wade or filed
within the tiwe provided in this sectionyj or

{e] +f a court of competent jurisdiction shall

deternine determines that saeh the shareholder is not

entitled to the relief provided by this sectiony, 4kes—the
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{3} ¥ithin sea—410) days after saer the corporate

action is effected, ¢the corporationy or, in the case of a
serger or consolidation, the zurviving or new corporation,
domestic or forelign, shall give writtenm notice thereof to
each dissenting shareholder who has made desand as herein
providedy and shall make a written offer to each such
shareholder to pay for saek his shares at a specified price
dceased comsidered by sush the corporation to be the fair
valuve thereof. &seh The notice and offer shall be
accompanied by a balance sheet of the corporation, the
shares of which the dissenting shareholder holds, as of the
latest available dJdate and not more than swelwve—{12} eonths
prior to the making of such offer, amd a profit and less
statement of sweb that corporation for the 4wmelwe—{id)
mopthel 12-month period esded ending on the date of such
balance sheet,

{8} - If within #hirey—430)} days after the date on which
saek the corporate action was effected, the fair value of
such shares is agreed upon between amy—sueh the dissenting
shareholder and the corporation, payment therefor shall be

made within simnety-—(90) days after the date on which sush

—-12—
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the corporate action was effected, upon surrender of the
certificate or certificates representing eweh the shares.
Upor payment of the agreed valoe, the dissenting shareholder
shall-—ooase ceases to have any interest in saoh the shares.

15}  If within such 30-day period ef-Ahipiy {30)-days a
dissenting shareholder and the corporation do not sc agree,

shen the Jissenting _shareholder say, withip 60 days after

the date on which the corporate action was_ _effected, pake

written demand on_ the_ corporatiom for the £ilimg of a

petition, in_the di iect coupt for the count this state

where the copporation's regigtered office _is _located, _to

have the fair walue of his shares detersined., . The

corporation must file the petition within 30 days after
receipt of the written demand or at its electicn may fils
the petitior at any time within 60 days after the date  om
#hich the corporate actiom was effected, eorpowasieny—widhia

shares—bo—£oand—and—-desosninedy If, in the cagse of a merger

or consolidation, the surviving or nev corporation is a
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foreign corporation without a registered office in this
state, seeh the petition shall be filed im the county where
the registered office of the domestic corporation was last
located. If the corporation shall-£ail fails to imstitete
tho—progoeding—ass—horein-—provided file the petition, any
dissenting shareholder may do so in the name of the
corporation. 11l dissenting shareholders, wherever residisag,
shall be nade parties to the proceeding fas andaction
against on their shares guasi im res. Bach dissenting
shareholder shall be served personally or by publication as
provided by the Montana Bules of Civil Proceduare. The
Jurisdiction of the court shall-be i3 plenary and exclasive.
Al1 sbhareholders who are parties to the proceeding shaid—be
are entitled to judgment against the corporation for the
amount of the fair value of their shares,

{6} The court may, if it so elects, appoint one 43 or
meore persons as appraiser appraisers to receive evidence and
recomsend a decision on the question of fair value. The
appraisers shald have such pover and authority as shkaldl—be
is specified in the order of their appointment or ip an
asendment thereof. The judgment skail——be is payable only
upon anrd concurreatly with the surremder to the corporation
of the certificate or certificates representing suek the
shares, Upon payment of the Judgment, the dissenting

shareholder shall-sease ceases to have any interest in suehd
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the shares.
{71 The judgment shall include an allowance for
interest, at such rate as the court may find to be fair and

equitable 4i® aunder all the circumstances, from the date on

which the vote was taken on the proposed corporate action to
the date of payment.

{8} The costs and expenses of any such proceeding
shall be determined by the coort and shall be assessed
against the corporation, but all or any part of &weh the
costs anpd expenses may be apportioned and assessed as the
court way—deew considers equitable against any or all of the
dissenting shareholders who are parties to the proceeding
and to whom the corporation skall-bhawe nade an offer to pay
for the shares, if the coart ehald—Eiad finds that the
action of such shareholders in failing to accept such offer
was arbitrary or vexatious or not in good faith. &ueh The
expenses ehkaidt include reasonable compensation for and
reasonable expenses of the appraisersy bat shall-emelade do
not include the fees and expenses of counnsel for and experts
employed by any partys. buws However, if the fair value of
the shares as determined materially exceeds the amount which
the corporation offered to pay therefory or if no offer was
made, the conrt im its discretion may award to any
shareholder wvho is a party to the proceeding such sua as the

court say-detormipe determines to be reasonable coampensation
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to any expert or experts employed by the shareholder in the
proceeding.

{9} Within &wensty—420) days after demanding payment
for his shares, each shareholder demanding payment shall
sutbmit the certificate or certificates Ttepresenting his
shares to the corporation for notation thersom that such
demanrd has been made, His failure to do so shall, at the
option of the corporation, terminate his rights auander this
section nunless a court of cospetent Jurisdictioa, for good
and sufficient cause shown, s&ail othervise direex directs.
If shares represented by a certificate on which notation has
been s8¢ nade shall—-be are transferred, each nev certificate
issued therefor shall bear similar notation, together with
the name of the original disserting holder of saeh the
sharesy, aad-a A transferee of sgch shares shali—aogaire
acquires by oush thse transfer no rights in the corporation
other than those which the original dissenting sharehkolder
had after nmaking demand for payment of the fair value
thereof.

{10} Shares acquired by a corporatior pursuant to
payaent of the agreed value therefor or to payment of the
judgment entered therefor, as in this section provided, may
be held and disposed of by sueh the corporation as in the
case of other treasury shares, except thaty in the case of a

mnerger or cownsolidation, they aay be held and disposed of as

—16-
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the plan of merger or consolidation say othervise prewideo
provides.™

Section 12, Section 15-2352, R.C.%, 1947, is amended
to read as follows:

®15-2352. Notification to attormey gemeral. (1} The
secretary of state, on or before %he—last—day—ef December 31
of each year, shall certify to the attorney general the
names of all corporations which have failed to €£ile their
anneal reports in accordance with the provisions of this
act, He shall also certifyy, fros tise to timey the names of
all corporations which have given other cause for
dissolution as provided in this act, together with the facts
pertinent thereto.

12) VWhenever the secretary of state shall—eestifsy

certifies the name of a corporation to the attorney general

as having given any cause for dissolution, the secretary of
state shall concurrently =:ail to the corporation at its
registered office a notice that sueh the certification has
been made.

{3) TUpon the receipt of such certification, the
attorney general shall file an action im the name of the
state against such corporation for its dissolution. Ewery
Bach suweh certificate from the secretary of state to the

attorney general pertaining to the failure of a corporation

to file an annual report shall be taken and received in all
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courts as prima facie evidence of the facts therein stated.

{4) 1If, before the action is filed, the corporation
shall—£ile files its annual reporty or ehall-—appeint
appoints or aaistain paintaias a registered agent as

provided in this acty or shalil-file files with the secretary

of state the required statement of change of registered
agent, such fact shall be fershwith immediately certified by
the secretary of state to the attorney gemeral and he shall
aay not file an action against saek the corporation for such
cause. If, after the action is filed, the corporation ekald
£ile files its annual reporty or shall-appeimé appoints or
saintain paintains a registered agent as provided in this

acty or ehall-file files with the secretary of state the

regnired statement of change of registared agenty and shald
pa¥ pays the costs of sweh the action, the esher action for
such cause shall abate.,"

Section 13. Section 15-2504, R.C.M. 1987, is amended
to read as follows:

"15-2504. Required filings with the secretary of state
— certified copy of trust instrument — filing. <&} (1) Asny
business trust desiring to transact business in this state
shall file with the secretary of state af-Nontapa:

43)-{a) an ap executed copy of #heip its articles,
declarations of trust, or trust agreement by which the trust

was created and all amendments theretoy or a true copy

—18—
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thereof certified to be such by a trostee of the trust
before an official authorized to adainister oaths or by a
peblic official of another state, territory, or comatry ia
vhose office an executed copy thereof is on file. $Sueh The
true copy shall be verified withino sixey—+4604 days before it
is filed with the secretary of state ef-Meatana.

4$3F(by * a verified list of the names, residences, and
post-office addresses of its trusteessj;

43rfc) +m an affidavit setting forth its assumed
business name, if any.

$-(2) A foreign business trast shall file a verified
stavement applicatior in the office of the secretary of
state of —Mendtana as provided In the case of foreign
corporaticns under seetios—15-330i1—{1}—ef-tho-Roriced-Codos
ef Bontanay—-394¥y 15-22-103 and shall filer—as—previded—feor
£oroign—eorporations—in-sectieon-15—-1303—{2)y a copy of its
articles, declaration of trust, or trust agreement by which
it was created, duly certified by said the secretary of
state, in the office of the county clerk of the county

whepoin where its principal office or place of business in

this state vill be located. Saeh The foreige business trust
shall also file, at the sase time and in the same office, a
certificate certifying that theo—said-foreign-besineas—trass
it has consented to all the licemse lawxs and other laws of

the state of HMontana relative to foreign corperations and
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has consented to be sued in the courts of this state, upon
all causes of action arising against it in this statey and
that service of process wmay be made upon some person, a
citizen of this statey, vhose principal place of business
shall—be is designated in such certificatey, and-sush
essewni@a Sarvice of process, when ee eade apon such agent,
shatl-be is valid service on the business trust,

4b+(3) #hoa Whenever a business trust has coaplied
with the filing requirements as provided in sebscetion—{a)

subsections §1) amd (2} of this section, the secretary of

state shall issue to a domwestic business trust a certificate
oFf organizationy, or to a foreign business trust a license to
do business in this state, and sush the business trust may
thereupon coasmence bnsiness.®

Section 14. Section €3-504%, E.C.X. 1947, is amended to
read as follows:

"§3-504, Dissolution by decree of court. {1y on
application by or for a partner, the court shall decree a
dissolution vhenever:

{a) % a partner has—been is declared a——iupatie

seriousiy mentally i1l in aay a Judicial proceeding or is

shown to bhe ef—unseuwnd-—aind meptally ipcompetenty:
(b} & a partner becomes in any other way inrcapable of
perforsing his part of the partnership contracty;

{c} & a partner has been guilty of such cordect as

-20—
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tends +to affect prejudicially the carrying on of the
businessy;

fd) & a partner willfully or persistently commits a
breach of the partnership agreementy or otherwise so
conducts himself in matters relating to the ©partrership
business that it is not reasonably practicable to carry on
the business in partnership with hise;

(e} ®ke the besiness of the partnership camn only be
carried on at a lossy; oC

(f) oeher other circumstances render a dissolution
eguitable.

{2) Ob the application of the purchaser of a partner's

interest under seediens 63-808 or 63-80S5, the conrt shall

decree_a dissolation:

{a) After after the termination of the specified tera
or particolar undertakingy;

(b} 2% at any timse if the partnerskip was a
partanership at will when the interest was assigned or when
the oharging order charqgirg such _interest vwas issued.™

section 15. Section 63-702, R.C.HM., 1387, is amended to
read as follows:

n§3.702, Foramatiom. (1) Two or more persons desiring
to form a limited partnership shall

4a)—5ign siqn and swvear to a certificate, which shall

state:

—-21-
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F«f{a} Tho the name of the partnershipy;

I¥v[b) The the character of the businessy;

¥ {c) =The the location of the principal place of
businessy;

F¥%r{d) 2he the name and place of residence of eack
members4, general and lisited partners being respectively
designatedy;

¥rfe} =he the term for which the partaership is to
existy;

¥¥vr[(f} The the amount of cash, and a description of
and the agreed value of the other property, contributed by
each limited partnery;

¥iEe(q) ®he the additional contributioms, .if any,
agreed to be made by each limited partner and the times at
which or events on the happening of which they shall are__to
be madey;

FIE{h) 2he the time, if agreed upon, when the
contribution of each limited partner is to be returnedy;

X~ {i) She the share of the profits or <the other
compensation by way of incose which each limited partner
shall is to receive by reason of his contributiony;

%*+r(i) =The the right, if given, of a limited partner to
substitute an assignee as contributor in his placey and the
termss and conditions of the substitationg;

¥Ev(k) FThe the right, if given, of the partners to

22—
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admit additiomal lisited partnersyj

¥EIv (1) The the right, if given, of one or more of the
limited partrers to priority over other limited partners, as
to contributions or as to compemsation by way of income, and
the nature of soch priorityy;

XIIEv-[n} The the right, if given, of the remaining
general parther or partners to continee the business on the
death, retiremsent, or issseniey serions mental illmess of a
general partnery; and

¥I¥vfn} *he the right, if given, of a limited partmer
to demand and receive property other than cash im return for
his contributiosn.

(2] *#ile Those_persons shall file the certificate
in the office of the county clerk and recorder of the
countyy—if-—an¥y in which the priocipal place of business is
locatedy and in the office of the secretary of state.

4+2¥(3) A limited partnership is formed if there has
been substantial coampliance in good faith with the

reqiireaents of parageaph subsections (1) ard (2)."

Section 16. Section 63-803, R.C.M. 1987, is amended to
read as follows:

"63-803., Rights, powers, and liabilities of a general
partaer. A general partner ehall-hawe has a1l the rights and
powers and be is subject to all the restrictions and

liabilities of a partner in a partnership without limited
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parteers, except that without +the written consent or
ratification of the specific act by all the limited
partners, a demeral partner or all of the general partners
haxe—-po—awthority—4o may_not:

+4a){1} Be—any do__an act in contravention of the

certificatey;

4b){2) De—any do _an act vhich vould make it iampossible
to carry on the ordinary business of the partnershipy;

+46)-(3) Gcenfess confess a judgment against the
partnershipy;

+&)-i{4) Peseess possess partnership propertyy or assign
their rights in specific partnership propertyy for other
than a partnership purposey

+e)-{3} Adait admit a person as a gemeral partnery;

+£}({6) ddais admit a person as a limited@ vpartner,
unless the right so to do is given in the certificates;

<49+ (7) Gentinwe continue the business witk partnership
property on +the death, retireaent, or imsawity seriocus

pental illness of a general partner, unless the right se to

do so is given in the certificate.®

Section %7, Section 63-901, BR.C.M. 1947, is amended to
read as follows:

"63-901, Effect of retirement, death, or issapit¥

serious mental jllness of a general partner. The retirement,

death, or imsanity serious__mental illpess of a general

T
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partner dissolves the partnership, unless the business is
continuned by the remaining general partners:

42)3(1) BSader under a right @8 to do so stated im  the
certificatey; or

{21 Witk with the consent of all seabers.™

Section 18. Section 63-905, ®.C.H. 1947, is amended to
read as follows:

n53-905. When certificate sbhald to be canceled or
amended, (1) The certificate shall be canceled whesa if the
partnership is dissolved or if all lisited partners cease to
be such.

(2) B certificate shall be amended when if:

{a) #hem there is a change in the name of the
partnership or in the awmount or character of the
contribution of any limited partnery;

(b)) & a person is substituted as a limited partnery;

{c} &» an additional limited partner is admittedy;

{(d) & a person is admitted as a general partmery;

(e) & a general partner vretires, dies, or becomes
insarey serjously mentally ill and the business is continued
under seedien 63-901y;

(f) There there is a change in the character of the
business of the partnershipy;

(g) There there is a false or erronecus statement in

the certificatey;

—25—

E-4

- o W»

10

11

LC 0059/01

{h}) Thoro there is a change in the time as stated in
the certificate for the dissolution of the partmership or
for the return of a contributiony;

(i) & a tise is fired for the dissolotion of the
partnership, or the returm of a contribution, no time having
been specified in the certificater; or

{j} %he the members desire to make a change im any
othor statement in the certificate in—order so that it shall
accurately Fepreseat represents the agreement between thes."

Section 19, Repealer. Sections 18-221, 14-222,
93-8336, and 93-5811, R.C.H. 1987, are repealed.

-End-—
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FOR THE GENERAL REVISION AND CLARIFICATION OF LAWS RELATING

TO CORPORATIONS,

PARTNERSHIPS, AND ASSOCIATIONS

(This summary does not include discussion of routine form or
grammatical changes.)

Section 1.
to clarify,

Section 2.

chasers".

Section 3.

9-107. In order to correct archaic usage and

"board" is changed to "Quorum".

9-119. To correct obvious error and to clarify,
"purchases" in the second to last sentence is changed to "pur-

9~-804. To correct obvious error,

"of" is changed to "or".

Section 4.
dealing with classification of offenses.
classification for high misdemeanor,

the first

9-1003. Amended to conform to 94-1-105

section is deleted.

Section 5.

Section 6.
this section is amended to read "...

confusion,

moval of anything . . .

Section 7.

Section 8.
15-303 which has been repealed.

Since there is no
the word "high" in this

9-1004. Amended to recognize, conform to, and
avoid conflict with 94-6-102 dealing with criminal mischief,

The conduct described in 9-1004(a) and (b) is essentially criminal
mischief as defined by the criminal code.

9-1006. To correct obvious error and avoid

to the re-

9~1013. Amended to recognize, conform to,
and avoid conflict with 94-8-107 which deals with public
nuisance as related to individual offenders.

14-312. This section internally refers to

Since there is no substantially

equivalent provision in force which can be substituted as an
internal reference, this section is amended to incorporate the
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applicable language of repealed 15-303.

Section 9.  15-2105. In order to make clear the reference
in this section to Montana's general business corporation law,
"the Corporation Act of Montana" is changed to "Title 15,
chapter 22". There is no act entitled the "corporation act of
Montana" and the context (i.e reference to "profit") clearly
indicates that a reference to general business corporation law
was intended.

Section 10. 15-2212, To correct obvious error, "country"
in the last paragraph is changed to "county".

Section 11, 15-2274. 1In the first paragraph, next to
last sentence, "ten-day period" is changed to "prescribed period"
to make clear that this sentence is to apply to the 15-day period
relating to merger without shareholder approval as well as to
the 10-day period relating to other corporate action. The fifth
paragraph is amended for general clarification.

Section 12. 15~2352., In order to avoid confusion as to
what "action" is being referred to, the word "other" in the
last sentence is deleted.

Section 13. 15-2504. Subsections 15-1701 (1) and 15-1701
(2) dealing with foreign corporations and internally referred to
in 15-2504(a) (4) have been repealed. Section 15~2504 is amended
to substitute reference to 15-22-103 which is the present provision
comparable to repealed 15-1701.

Section 14. 63-504. In order to update terminology re-
lating to mental health to conform to recent legislation and
usage, "a lunatic" is changed to "seriously mentally ill" and
"of unsound mind" is changed to "mentally incompetent" in
subsection (1) (a). Also added words in subsection (2) to
complete the thought. :

Sections 15, 16, 17, 18. 1In order to update terminology
relating to mental health to conform to recent legislation and
usage, "insanity" is changed to "serious mental illness" and
"insane" to "seriously ‘mentally ill" wherever these terms
?g??af in 63-702 (1) (a) (XIII), 63-803(g), 63-901, and 63-905

e).
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Section 19. Repealer.

14-221, 14-222. These sections were enacted with 14-220.
Section 14-220 was repealed in 1973. Since 14-221 and 14-222
were dependent upon 14-22(0 for any applicability or efficacy,
these sections are repealed.

93-4336, 93-5811. These provisions deal with attachment of
and execution upon a partner's interest in specific partnership
property, they are in conflict with 63-402(2) (c) of the uniform
partnership act which states that a partner's right in such pro-
perty is not subject to attachment or execution, except on a claim
against the partnership as an entity.
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Approved by Committee

on Judiciary

BOOSE BILL No. 27

INTRODUCED BY KVAALEN

A BILL POR AW ACT ENTITLED: mAN ACT FOR THE GENERAL
BEVISIO¥ AND CLARIFICATICN OF LAWS RELATING TO CORPORATIONS,
PARTNERSHIPS, AND ASSOCIATICHES; AXEKDING SECTIOWS 9-1C7,
9-119, 9-804, 91003, 9-1004, 9-1006, 9-1013, 14-312,
152105, 15-2212, 15-2274, 15-2352, 15-2504, 63-504, 63-702,
63-803, 63-901, A¥D 63-9CS; AND BEPEALING SECTICONS 14-221,

14-222, 93-4336, AMD 93-5811, B.C.H. 1947."

BE IT ESACTED B? THE LEGISLATUEE OF THE STATE OF NCNTANA:
Ssection 1. Section 9-107, R.C.%. 1947, is amended to
read as follows:
ng_107. Powers and duties of trustees — officers. The
affairs and property of swek the association shall be

managed by the trustees, a majority of whom shallfora feras

IS5 a beard guorus for the transactiom of business. The
trustees shall annually appoint fros among their number a
president, vice-president, secretary, ard treasurery Wwho
shall hold their offices during the pleasure of the board of
trusteesy, ahd—the The trustees asay require the treasurer to
give security for the faithful performance of the duties of
his office.™

Section 2. Section 9-119, R.C.#%. 1947, is amended to

SECOND READING

n
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read as follows:

"9_119. Transfer of lots. _{1)1 ¥henever the lands of
a®Ry such ap association are laid out in lotsy and &4ek the
lots or any of them are transferred +to individoal
proprietorsy and aféer there has been an interment in asy a
lot so transferred, seeh that lot from the time of such
interment shall forever +heseafter bhe inalienabley and
shall, uapon the death of the proprietor, descend to the his
heirs eof-suobh—preprictor,—forevert, bod However, any one or
sore of sueh those heirs may release to any other of the
aadd beirs his or their interest in the same lots, & A copy
of su#eh the release shall be filed with the secretary of
said the associationy or with the county clerk and recorder
of the county within which eaid the lot shall—be is

sitoated. The Bxcept by consent of all persons having an

interest in the lot, the body of am¥ a deceased person shall
may rot be interred in eweh that lot anless it is the body
of:

{a} a person havibgy ap_jibterest ip_that lot at the

time of suek his deceasey;

(b} an—iRtorest—in-such—loty,—oF-—of a relative of some
person having such interesty;

{c) eoF the wife or husbapd of such a persony; or

13} +he—husband—of-cueh peEsoRy—oE-the a relative of
such husband or vifey, except—byoobsent—ofall-persens

-2 Hp 27
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{2) preewided,—tha+t However, the person or persons +ae
in _whos shall-be-invested—with the title to a#¥ such lot or
lotsy or part thereofy is_vested mayy at any timey sell,
convey, and release anyeueéh the lots or parts thereof to
the cemetery association maintaining the cemetery in which

saek the lots are eiteake gituateds. & A copy of the

instruments of such conveyance 46 shall be filed as—abewe in

the same magpner provided ia-ease—eof-——releases for_ release
from one heir to another. And—eueh The cemetery association
shall-havo-—pover—&o may use any funds under its control for
such purposesy and shall hold and skall-havepover—+to may
convey amy such lots or parts thereof to other puxchasesy
purckasers in the same manner apnd with the same effect as it
holds and ean—eenvey CORvVEYs any other of its cemetery lots.
Bes—+this Thig proviso shald does not allcw or authorize the
conveyance by -persons—invested—with—the—titie——thereteoy to
B4eh the cemetery associationy of ady a piece of ground in

which the body of amy a deceased persoa +heretofore—there
lawfaully interred shall actonally Femadn repains interred at
the time of sueh the attempted conveyance.®

Section 3. Section 9-804, R.C.M. 1947, is amended to
read as follows:

"9-804. Amended map or plat. Aoy part ef or

subdivision of the property so mapped and plotted =way, by

-3= 4B 27
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order of the directors, be resurveyed and altered in shape
and size and an awended map or plat filed, so long as sueh
the change does mnot disturb the interred remains of any
deceased person.¥

Section 4. Sectiom 9-1003, R.C.M. 1947, is amended to
read as follows:

"5-1003. Attachment of resains — sisdemeanor. EBwesy A
person Wwho arrests, attaches, detains, or claies to detain
any human reasains for amny debt or demandy or upon any
pretended 1lien or chargey is guilty of a high misdemeancr.”

Section 5. Section 9-1004, B.C.M. 1947, is amended to
read as follows:

"9-1004. Destruction or wmutilation of w®mausoleus or
columbarium — interference with interment —— misdemeanor.
i1} Bwepy ) person is guilty of a-high—micdemeaner criminal
mischief apd is punishable as _provided _im _94-6-102 who
anlawfatly—eF without right widlfuldy knowingly does any of
the following:

{a) Dessreys destroys, cats, mutilates, effaces, or
otherwise injures, tears down, or Tresmoves a®¥ a crypt,
niche, msonument, memorial, or =msarker in a mauscleum or
coluabariumy or amy a gate, door, fence, wall, post, or

railingy or 48¥ ap inclosure for the protection of a crypt

-
or niche or any other property in a wmauscleum or

columbariumv;

T, BB 27
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(b} Destroys destroys, cuts, breaks, removes, or
injures amy a building, statuary, ornasentation, tree,
shrub, flower, or plart within a mausocleusm or columbariua or
vithin the 1limits of any grounds within wvhich seeh a
mansoleua or colausbarianm is located.

4e¥{2) Ppiseuebs A person _is guilty of a wmisdemeanor

who without right knowingly disterbs, obstructs, detaiums, ot

interferes with a#¥% & person carrying or accompanying huaan
remains to a mausocleua, e coluabarium, or funeral

establishmenty or a_person who is engaged im a faperal

servicey Or an interment.®

Section 6. Section 9-1006, R.C.M. 1947, is amepded to
read as follows:

"3-1006. Exceptions £resa—~%iolatich—ef———pEeceding
seekiens. {1) The provisicns of ceesies 3-1004 do oot apply
to the removal or unavoidable breakage or injury, by a
mausolega—columbarius authority, of anything placed in orx
upon any portion of its mausoleumn or columbariusy or the
grounds within which the same are situatedy in wviclation of
any of the rules esg—regulations 0of the mauscleur—colusbariua
anthoritysy,

{21 wof The provisions of 9-1004 do not_apply to the

resoval e of anything placed im said a wmausoleum or
columbarium or the grounds within which &the-scame—ake it is

situated, by or with the consent of the

-5 as 27
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mausoleus—columbarium authority, which bas become ia——a
wrecked, unsightly, or dilapidated eeanditiea."

Section 7. Section 9-10%13, R.C.M. 1947, is amended to
read as follows:

®9_-1013, Construction in wiclation of act a public
puisance —— penalty. Ewery An owmer or operator of a
mausoleum or columbarios erected in wiolation of this act is
guilty of maintaining a public Buisance and upon coaviction
is punishable by a fine of not less than £ive huaadred
deliars—{$500+00)—neF or more than Eive——ithousand——dellars
+55,000+08r—oF in the case of a corporation, or as provided
ip_94-8-107 ip the cagse of an_individual, by-iapeicesment—in
a—gounty—Jail—{or-Robt Jess—than ene{H—acath-noer mere—thas
8is— {6} —nonthEy—0E—-by-botht—and,—in Ip addition, the cwper
or _operator is liable for all costs, expenses, and

disbursesents paid or incurred in prosecuting the case. The
costs, expenses, anrd disbursements shall be fixed by the
court having jurisdiction of the case.?™

Section B8, Sectiom 14-312, BR.C.M. 1947, is aamended to
read as follows:

" 14-312., Bylawsy —— reccrding and amending. (1) The

bylaws and__ajll amendments and additions thereto shall be

recorded y—and-—way—be—anecadedas—provided in —seotion—15-303
of—thin—aode.

(2] _The bylaws _may _be repealed or amended or new

iy . BB 27
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bylaws may be adopted at the annual meeting, or at any other

meeting of the members _called for that purpose by _the

directors, by a rote representing two-thirds 9of the stock or

other evidences ¢f_ _mwembership or by _two—thirds of the

meaberg, The wri*ten assent of the holders_of two-thirds of

the stock or other evidences of meabership or of two-thirds

of_the members is sffective to repeal or amend a bylaw or to

adopt_ additiomal _bylaws, The power to repeal and amend the

bylaws and to_adopt new bylaws may, by a sipilar vote at any

such meeting or by similar written assent, be_ delegated _to

the board of directogs _or trustees, That _powex, _when

delegated, may be reyoked by s sisilar wote at__any_ such

peeting of the members."™

Section 9. Section 15-2105, R.C.M. 1947, is amended to

read as follows:
m15-2105., Burpese —feor—which ineoEpebrated Permissible

pyurposes _for  incorporation. An individual or group of

individuals duly licensed or otherwise iegaddy¥ authorized to
render the same professional services within this state may
organize and become a shareholder or shareholders of a
professional corporation for pecuniary profit under the
provisions of the—GCeEperation—Aet—of —Nontanas Title 15,
chapter 22, for the sole and specific purpose of rendering
the same and specific professional service.®

Section 10. Sectiom 15-2212, R.C.MN. 1947, 1is aeended

-7- HB 27
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to read as follows:

»15-2212. Change of registered office or registered
agent., (1} A corporation may change its registered office or
change its registered agent, or both, upon filing in the
office of the secretary of state a statement setting forth:

(a) =ke the name of the corporationw;

(b) ke the address of its then registered offices;

{c) £ if the address of its registered office be |is
changed, the address to which the registered office is to be
changedw}

(d) The the name of its then registevred agemtw}

(e} ## if its registered agent de is changed, the name
of its successor registered agentw;

{f) That that the address of its registered office and
the address of the business office of its pegistered agent,
as changed, will be identicalwj

{g) That that such change was authorized by resolation
duly adopted by its board of directors.

£2) Such statemsent shall be exeguted for the
corporation by any officer therecf, verified by him, and
delivered to the secretary of state. If the secretary of
state finds that such statement conforas to the provisions

of this act, he shall, when all fees have been paid as in

“this act prescribed, file such statesent ia his officey, and

wpon Upon filing, the change of address of the registered

-8~ HB 27
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officey or the appointment of a new registered agent, or
both, as the case may be, shall -beseme is effective.

{3) 48y A registered agent of a corporation may resign
as suwek registered agent upon filing a written notice
thereof of resigpation, executed in duplicate, with the
secretary of state, vho shall fershwith immediztely mail a
copy thereof to the corporationm at its registered office.
Phe appointment of saeh the agent shall terminate apsa—the
expiration—of—+hirty 30 days after receipt of such notice by
the secretary of state.

{8) 1f a registered agent changes his or its business
address to another place vwithia the same eeunmtEy-[-countyq,
he or it may change such address and the address of the

registered office of any corporations of which he or it is

.registered agent by filing a statement as reguired above,

except that it need be signed only by the registered agent
and need not be responsive to f11(ej or {1}{9} and must
recite that a copy of the statesent has been mailed to each
such corporation.®

Section 11. Section 15-2274, R.,C.H. 1347, is amended
to read as followus:

n15-2274, PRights of dissenting shareholders. (1} +ay A
shareholder electing to exercise such right of dissent shall
file with the corporation, prior to or at the meeting of

shareholders at which sweb the proposed corporate action is
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subaitted to a vote, a writtem objection to suech the
proposed corporate action. If sueh the proposed corporate
action de is approved by the reguired vote and such

shareholder shail does not hase-woted vote in faver thereof,

sech—sharebolder he may, vithin €es—+410} days after the date

on vhich the vote was taken, or if-—a—eoEpoFatioi——is-——to-—be

SoEporatbiony—any-of iksehareholdeors—aayy in the case of _a

serger without shareholder vote within fifeees—{15) days

after the plan of sesh merger spall-have—boea is mailed to
Saoh——ahareholdess hi=m, rake written demand on the
corporationy or, in the case of a merger or consclidation,
on the surviving or nev corporation, domestic or foreign,
for payment of the fair value of saeh—sharehelderls Lis
sharesy, aady—if —sueh If the proposed corporate action is
effected, eweh the corporatiom sbhall pay to seek the
shareholder, upon surrender of the certificate or
certificates representing s4eb his shares, the fair value
thereof as of the day prior to the date on which the vote
was taken approvimg the proposed corporate action, excluding
any appreciation or depreciaticor in anticipation of such
corporate action. &8y A shareholder failing to make desand
within the #ea—éday prescribed period shall-—be is bound by
the teras of the proposed corporate action. ARF A

shareholder making sach demand shaid is thereafter be

—10— HB 27
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entitled only to payment as provided in this section
provided and ebald is not be entitled to vote or to exercise
any other rights of a sharebolder.

f2) No such demand wmay be withdrawn unless the
corporation shall-eemseat consests thereto. Ify-hewevesy The

Zigqht of a _shareholder to_ be paid the fair walue of his

shares_shall cease and his statys as_a shareholder shall _bhe

e re withoyt reigdice t a corporate proceedings

which may have been taken duging the_jipterim, if:
{a)} o&woh the shareholder's demand shatl—bhbe is

withdravn wpon consenty; er—if

ib) the proposed corporate action shall—be is
abandoned or rescinded or the shareholders skall revoke the
authority to effect such actiony; ex—if,y

{ct in the case of a merger, on the date of the filing
of the articles of merger the surviving corporation is the
owner of all the outstanding shares of the other
corporations, domestic and foreign, that are parties to the
aergery; ot—if

{4} no demand or petition for the determination of
fair value by a court shall—havebeea is made or filed
within the time provided in this sectiomy; or

{e) +£ a court of competent jurisdiction shaid
dotermine determines that eweh the shareholder is not

entitled to the relief provided by this sectiony., +hea—the
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{33 within #emn {10} days after sueh the corporate

action is effected, the corporationy or, in the case of a
mserger or consolidation, the supviving or new corporation,
dosestic or foreign, shall give written notice thereof to
each dissenting shareholder sho has smade demand as herein
providedy and shall wmake a written offer to each such
sharsholder to pay for swek his shares at a specified price
doemed considered by eweh the corporation to be the fair
value thereof. &eed The notice and offer shall be
accompanied by a balance sheet of the corporation, the
shares of which the dissenting shareholder holds, as cf the
latest available date and not more than &welwe—£12} aonths
prior to the making of such offer, and a profit amnd loss
statement of swed that corporation for the #welwe—{3d}
aoethsl 12-month period emded emding on the date of such
balance sheet.

{4} If within 4hieby {30} days after the date on which
saeh the corporate action was effected, the fair value of
such shares is agreed upon between any—saek the dissenting
shareholder and the corporation, payaent therefor shall be

made within aimety—{90} days after the date on which suea
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the corporate action was effected, upon surrender of the
certificate or certificates representing swehk the shares.
Upon payment of the agreed value, the dissenting shareholder
shall--sease ceases to have any interest in seeh the shares.

{5} If within such 30—day period ef shirty{I0}—days a

dissenting shareholder and the corporatior 3o not sc agree,

+hen the dissesting _shageholder smay, withipn 60 days after

the date on_which the corporate action _was effected, make

wrjittep demand on _the corporation for the filing of a

petition, ip the district court for the county in this state

where the corporatior's reqistered office is _located, to

haye the fair value of higs shares determined, The

corporation must file the petition within 230 days _after

receipt of the written demsand or at_its election amay file

the petition at any time within 60 days after the date on

which the corporate actjon was effected, serporabiony Within

shares—be-—founnd-and—detorninedy If, in the case of a merger

or consolidation, the surviving or new corporation 1is a

13 HB 27
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foreign corporation without a registered office in this
state, guek the petition shall be filed in the county where
the rTegistered office of the domestic corporation was last
located. If the corporation shaidl—£ai: fails to imstitute
She—procesding—as—horoia—provided file the petiticn, any

dissenting shareholder may dao so in the name of the

corporation. All dissenting sharehclders, wherever residing,
shall be made parties to the proceeding [as anj action
againat on their shares quasi in rem. Bach dissenting
shareholder shall be served personally or by publication as
provided by the HMontara Bules of Civil Procedure. The
jurisdiction of the court shall-be is plenary and exclusive.
All shareholders who are parties to the proceeding shall-be
are entitled to judgment against the corporation for the
amount of the fair value of their shares.

16) The court may, if it so elects, appoint one 43 or
ROre DersoRs as appEeiser appraisers to receive evidence aand
recoemend a decision on the gquestion of fair value. The
appraisers shall have such power and authority as shali—be
is specified in the order of their appointeent or ian an
amendment thereof. The judgaent ehald—be is payable only
wpon and concurrently with the surrender to the corporation
of the certificate or certificates representing suek the
shares. JYpon paysent of the Judgment, the dissenting

sharehoclder shall-e8ase ceases to have any interest in sueh

— 14— #B 27
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the shares.
{7} The judgment shall include an allovance for
interest, at such rate as the court may find to be fair and

equitable 4» under all the circumstances, from the date on

which the vote was taken on the proposed corporate action to
the date of paymept.

{8) The costs and expenses of any such proceeding
shall be deterained by the coart and shall be assessed
against the corporation, but all or any part of seek the
costs and expenses may be apportioned and assessed as the
court aay-deam considers equitable against any or all of the
disseating shareholders who are parties to the proceeding
apd to whom the corporatios shall bhawe made an offer to pay
for the shares, if the conrt shald —f£ind £fipds that the
action of such shareholders im failing to accept such offer
vas arbitrary or vexatious or not im good faith. &ueh The
expenses e&haldt include reasonable compensation for and
reasonable expenses of the appraisersy but shall-emelude do
aot_include the fees and expenses of counsel for and experts
employed by any partys, but However, if the fair value of
the shares as determined materially exceeds the azmount shich
the corporation offered to pay therefory or if mo offer was
nade, the court in its discretion wmay awvard to any

shareholder who is a party to the proceeding such sum as the

court say—desermine deteramines to be reasonable compensation
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to any expert or experts employed by the sharehclder in the
proceeding.

{9) Wwithin +weasy —{20) days after desanding payment
for his shares, each shareholder demanding payment shall
submit the certificate or certificates representing his
shares to the corporatioe for mnotation thereom that such
demand has been made., His failure to do so shall, at the
option of the corporation, termimate his rights ouomder this
section unless a court of competeunt jurisdiction, for good
and sufficient cause shown, shadd otherwise direet directs.
If shares represented by a certificate on which notaticm has
been so made shallbe are transferred, each new certificate
issued therefor shall bear siailar notation, together with
the name of the original dissenting holder of sueh the
sharesy, #ad—a A transferee of such shares shall-—aequire
acquires by sueh the transfer no rights in the corporation
other than those which the original dissenting shareholder
had after making demand for payment of the fair value
thereof.

{10} Shares acquired by a corporation pursmant to
paysent of the agreed value therefor or to payment of the
judgment entered therefor, as ip this section provided, nmay

be held and disposed of by saeh the corporation as in the

‘case of other treasury shares, except thaty in the case of a

merger or consolidation, they may be held and disposed of as

—16— HB 27
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the plan of serger or coansolidation say otherwise prewide

ovides. "

Section 12, Section 15-2352, BR.C.H. 1947, is amended

to read as follows:

"15-2352, Notification to attorney gaperal, {1}

The

secretary of state, on or bhefore she—Jase—day—of Deceaber 31

of each year, shall certify to the attorney general

the

names of all corporations which have failed to file their

annaal reports in accordance with the provisiomrs of this

act. He shall also certifyy from time to timey the names

all corporatioans which have given other cause

of

for

dissolution as provided in this act, together with the facts

pertinent thereto,

12) vhenever the secretary of state shall--ecestify

ceptifies the name of a corporation to the attorney gemeral

as having givenm any cause for dissolution, the secretary
state shall concurrently wmail to the corporaticn at
registered office a notice that suek the certification
been made.

{3) Upon the receipt of sBch certification,

attorney general shall file am action in the @mame of

of
its

has

the

the

state agaianst such corporation for its dissclution. Bwesy

Each #ueh certificate from the secretary of state to

the

attorney geoeral pertaining to the failure of a corporation

to file an acnual report shall be taken and received in

all
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courts as prima facie evidence of the facts therein stated.

f8) If, before the actiom is filed, the corporation
shall—%file files its anowal reporty or shall--appoiatd
appoints or =aimstaiwn @maiptains a registered agent as
provided in this acty or shaid-file files with the secretary
of state the required statement of chaage of registered
agent, such fact shall be fortbwith immediately certified by
the secretary of state to the attorney general and he shall
may not file an action against swek the corporation for such
cause, 1f, after the acticn is filed, the corporation ehalil
£ile files its annual reporty or shall-appeinsé appoints or
asikbain paintaias a registered agent as provided in this
acty or shald-£ile files with the secretary of state the
required statement of change of registered agenty and shall
pa¥y pays the costs of sueh the action, the e&her action for
sack cause shall abate.®

Section 13. Section 15-2504, R.C.M. 1947, is amended
to read as follows:

"15-2504. Reguired filings with the secretary of state
— certified copy of trust instrument — filing. a3 (1} Any
business treust desiring to transact business in this state
shall file with the secretary of state ef-Noatana:

4+H-{a}] #+» an executed copy of 4hedr ilts articles,
declarations of trust, or trust agreement by which the trust

was created and all awmendeents theretoy or a true copy

—-18- s 27
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thereof certified to be such by a trustee of the trust
before an official authorized to administer ocaths or by a
public official of another state, territory, or country in
vhose office an executed copy thereof is on file, &Sush The
true copy shall be verified within siséyp 4509 days before it
is filed with the secretary of state eof-Neataba.

42¥fb) » a verified list of the names, residences, and
post—office addresses of its trusteesv;

43F{c} As an affidavit setting forth its assumed
business name, if any.

+-{2) A foreign business trust shall file a verified
a4atomens application in the office of the secretary of
state of-—Meatana as provided in the case of foreigo
corpotationk under seetiea—15-1301—{1)—ef—Sho-Bevised-GCodes
of-Ronkanay-39ity 15-22-103 and shall filey—as-previded——£or
£oroign—oorporationi—ii—Seasion—15-1393 {2}y a copy of its
articles, declaration of trust, or trust agreement by which
it was created, 4dudly certified by said the secretary of
state, in the office of the county clerk of the county
whoroin dhere its principal cffice or place of business in
this state vill be located. Haeh The foreign business trust
shall also file, at the same time and in the same office, a
certificate certifying that the-seid—fereignhbusiness—+rust
it has consented to all the license laws and other laws of

the state of RAontana relative to  foreign corporations and
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has consented to be sued in the courts of this state, upon
all causes of action arising against it inm this statey and
that service of process may be made upon some person, a
citizen of this statey whose principal place of business
shall—be is designated in such certificatey, and-cuch
soE¥i+ee Service of process, vhen 86 made upon such agent,
shall e is valid service on the business trust.

+b)¢3) Sken ¥hepever a business trust has complied
with the filing requirements as provided in subsestien—t{al)
subsectione_ (1) and (2) of this section, the secretary of
state shall issue to a domestic business trust a certificate
of organizationy or to a foreigmn business tpust a license to
do business in this state, and sueh the business trust =say
thereupon coamence business.™

Section 18. Section 63-50a4, R.C.H, 1947, is amended to
read as follows:

"§3-504, Dissolution by decree of court. (1) 0On
application by or for a partmer, the court shall decree a
dissclution whenever:

{a) & a parteer has—pees is declared a--—tupatie

seriocusiy meptally ill in as¥ a judicial proceeding or is
shovn to be ef-unseund—aind mentally incompetenty;

(b) A& a partner becomes in any other way incapable of
perforaing his part of the partmership contracty;

{c) & a partner has been guilty of such conduct as

~20— #p 27
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tends to affect prejudicially the <carrying om of the
businessy;

{d) #& a partner willfully or persistently commits a
breach of the partnership agreementy or otherwise so
conducts hiaself ia matters relating to the partnership
busimess that it is not reasonably practicable to carry on
the business in partunecship with hime;

{e} %=he the business of the partnership cam only be
carried on at a lossyj QL

{f) Owhe® other circumstances render a dissolution
equitable.

{2} on the application of the purchaser of a partzer's

interest under seetieons 63—L404 or 63405, the court _shall

decgee a dissolutiogn:

{a) »Eder after the termination of the specified tera

or particular undertakingyj

(b) »% at any time if the partnership was a
partnership at will when the interest was assigned or when
the ehasgieag order charging sych interest was issued.®

Section 15, Sectiom 63-702, R.C.%, 1947, is amended to
read as follows:

"6$3-702. PFormation, (') Two or moxre persons desiring
to form a limited partnership shall

+ay——84ge s5igm and svear to a certificate, which shall

state;

~21- HB 27
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*v{a) The the nawe of the partnershipyy

Fiw{b) *The the character of the businessyj

IEIvf{c] ®he the location of the principal place of
businessy;

¥+ {d} ®he the name and place of residence of each
mesbers, general and limited partwers being respectively
designatedy;

¥vf{e] The the term for vwhich the partnership is to
existy;

¥iv{f) The the amount of cash, and a descriptiom of
and the agreed value of the other praperty, contributed by
each limited partoeryj;

¥EEv(g) The the additicmal contribetions, if any,
agreed to be made by each limited partner and the times at
which or events on the happening of which they shall are to
be madey;

¥iEEwlh) The the time, if agreed upom, when the
contribution of each limited partner is to be returnedy;

I¥r-{i) The the share of the profits or the other
compensation by way of income which each limited partaer
#hall is_to receive by reason of his contributiony;

*r{}) *he the right, if given, of a limited partner to
substitute an assignee as contributor in his placey and the
terms and conditions of the substitutiony;

*E~{k} Zhe the right, if given, of the partners to

—22- AB 27
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adait additional limited partnersy;

X¥Evw (1) The the right, if given, of onre or more of the
limited partners to priority over other limited partaers, as
to contributions or as to compeasation by way of income, and
the natare of such prioritys;

¥EEIr{n) The the right, if given, of the remaining
general partper or partners to continue the business on the
death, retirement, or iasanity rcious_meptal illmness of a
general partpery; and

*E¥vin}) Phe the right, if given, of a limited partner
to desand and receirve property other tham cash in return for
his contribuation.

43)-(2) *®ite Those persops ghal]l file the certificate
in the office of the county clerk and recorder of the
countyy~if—anyy in which the principal place of busimess is
locatedy, and in the office of the secretary of state.

3343} A 1limited partnership is formed if there has
beea substantial cospliance in good faith with the
requiresents of paragraph subsectjons (1) and {2}."

Sectiom 16. Section 63-803, R.C.HM. 1947, is amended to
read as follows:

"53-803. Rights, powers, and liabilities of a general
partner. A general partner ebald—bawe has all the rights and
povers and be is subject to all the restrictions and

liabilities of a partber in a partnership without limited
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partners, ercept that without the writtesn consent or
ratification of the specific act by all the limited
partners, a general partner or all of the general partners
have-po—aatherity 46 Bay_Dnot:

4a3(1) Po—any do__an act in contravention of the
certificatey;

+4b)-{2) BPe—any do an act which would make it iapossible
to carry on the ordimary business of the partnershipy;

49)-{3) ©Cenfess confess a judgment against the
partnershipy;

4d)-{3) Pessese DOFSess partnership propertyy or assign
their rights in specific partrership propertyy for other
than a partnership purposey;

4e){5) 4dmit admit a person as a general partoery;

+6)(6) Admit admit a person as a limited partmer,
unless the right so to do is given in the certificatey;

46){7)] Geaviawe continue the business with partnecrship
property on the Jeath, retirement, or imsaniey serioys
mepta)l illness of a general partmer, unless the right se to
do s9 is given in the certificate."

section 17. Section 63-901, R.C.N. 1947, is amended to
read as follows:

"53-901., EBffect of retirement, death, or issenity
serious sental flleess of a general partmner. The retirement,
death, or imeanity serious meptal illness of a general
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partner dissolves the partoership, unless the business is
continued by the remaining gemeral partaoers:

+a3{1) ©nder ynder a right s¢ to do sgp stated in the
certificatey; or

4By {Z) Witk uwith the consent of all members.”

Section 18. Section 63-905, R.C.H. 1947, is amended to
read as follows:

*6£3-905. When certificate sakadld 1o be canceled or
amended, (1) The certificate shall be canceled whea if the
partnership is dissolwed or if all limited partners cease to
be suach.

{2) A certificate shall be amended when if:

(a) ®he& there is a change im the mname of the
partpership or in the amcunt or character of the
contribution of any limited partnery

tby & a person is substituted as a limited partmery;

(c}) 4= an additional limited parteer is admittedy;

{d) & a person is admitted as a general partnery;

(e} % a general partaer retires, dies, or becomes
ipsamey seriously mentally ill and the business is coantinued
ander seetieom 63-901ty;

(f) =These there is a change in the character of the
business of the partmersaipr;

{g) Phexre there is a false or erroneous statement in

the certificatey;
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(k) Zhere there is a change in the time as stated in
the certificate for +the dissclution of the partrership or
for the return of a contributiony;

(i} # a time is fixed for the dissolution of the
partnership, or the return of & contribution, no time baving
been spacified in the certificatey; or

(§j) *he the wmembers desire to make a change in any
shhes statement in the certificate in—oader so that it ehall
accurately sepreosest represepts the agreesent between thes."

Section 19. Repealer. Sectioss 18-221, 18-222,
93-#336, and 93-5811, R.C.84. 1947, are repealed,

—EBod-—
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HOUSE BILL BO. 27

I¥TRODUCED BY XYALLEN

A BILL FOR AN ACT EWTITLED: ®AN ACT FOR THE GENERAL
REYISION AND CLARIFICATIOR OF LA¥S BELATING TO COBPORATIONS,
PARTNERSHIPS, AND ASSOCIATIONS; QAMENDING SECTIO¥S 9-107,
9-119, 9-604, 9-1003, 9-1004%, 9-1006, 9-1013, 14-312,
15-2105, 15-2212, 15-2274, 15-2352, 15-2504, 63-504, 63-702,
63-803, 63-901, AND 63-905; AND BEPEALING SECTIONS 14-221%,

14222, 934336, AND 93-5811, R.C.A. 1947.%

BE IT ENACTED B? THE LEGISLATORE QOF TBE STATE OF MONTANA:
Section 1. Section 9-107, R.C.H. 1947, is amended to
read as follows:
"9.107, Powers and duties of trustees — officers. The
affairs and property of eweh the association shall be

mabaged by the trustees, a saljority of whom shall—fors feras

1S a bea®rd guorum for the tramsaction of business. The
trustees shall annaoally appoint from among their number a
president, vice-president, secretary, and treasurery who
shall hold their offices during the pleasure of the board of
trusteest. aad-bhe The trustees may require the treasurer to
give security for the faithful performance of the duties of
his office."

Section 2. Section 9-119, R.C.N. 1987, is aaended to

There are no changes in , and due to length will not
be rerun. Please refer to yell copy for complete text.
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read as follows:

»9_119. Transfer of lots. {1) Whenever the lands of
as¥ such an association are laid out in lotsy and suek the
lots or any of them are transferred to individual
proprietorsy and aftee there has been an interment in aay 3
lot so0 transferred, saeh that lot from the time of such
interment shall forever +hereaf4esr be ibalienabley and
shall, upon the death of the proprietor, descend to &he his
heirs of-seeh—prepriotery—forevery, but However, any one or
sore of sueh those beirs say release to any other of the
swaid heirs his or their interest in the same lots, & A copy
of asuweh the release shall be filed with the secretary of
eaid the associationy or with the county clerk and recorder
of the county within which said the lot shall—be is

sitnated. The Except by consent of _all _persops having an

ipterest in the lot, the body of any a deceased person shall
may not be interred in suek that lot unless it is the body
of3

[a} a person havingy an_jipterest im that lot at the

tise of sweh his deceasey;

(b} eas——interest-in-such—lotyror-of a relative of some
person having such interesty;

{c) e# the wife gor husband of such a persony; or

{d} +the-husband—ef-such-poEsony—oE—-the a relative of
such husband or vwifey, exceps—by—oepsent—of-all-—pessens

—2= Hp 27
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Eay—seiabterint—is-such—iety

i} peevidedy-vhar However, the person or persens whe
in__whoh ohkii-—bo—invested—with the title to awy such lot or
lotsy of part thereofy is vested aayy &t 2ay timey sell,
convey, and release shy-suoh the lots or parts thereof to
thie celietery agavciation saintaining the cesetery in which
seeh the 1lots eare sisenbe situatedy, & 1 copy of the
instrnuent# of such conveyance &£» shall be Filed as—abese in
the sane psiper provided ia-wsese—wf—selenees for_ Jeleage
froa on® heir to another. Aml—ewshk The cemetery association
sheli—haro-pever-4o pay use any funds usder its control for
such purposesy and shall hold and shall-have—poven—4e may
convey aa¥ such lots or parts thereof to other purehasesy
puarchasers in the same manner apd with the same effect as it
holds and ean—eemwvey cOnveys any other of its cemetery lots.
Bub—this Thig proviso shall does not allev or authorize the
conveyance by—-poprsons—inresied-Sith—the—sitlo-——theretoy to
aweh the cemetery associationy of @ay a piece of ground in
vhich the body of amy a deceased person 4&hezetefore—there
lawfully interred ahadd actualily Fesais repainz interred at
the time of sueh the attempted comveyance,”

Section 3. Section %-80%, R.C.HM. 1947, is amended to
read as follows:

"9_-504., amended uap or plat. Any part ef or

subdivision of the property so mapped and plotted may, by
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order of the directors, be resarveyed aand altered in shape
and size and an amended map or plat filed, so long as sueh
the change does not disturb the interred remaiems of any
deceaned perscon.”

Section 4. Section 9-1003, R.C.#. 1987, is ametded to
resd as follows:

"9-1003, Attachment of remains — aisdessanor. Esesy 1
person who arrests, attaches, detains, or claimss to detain
any hosan resains for aay dQebt or demandy or upon any
pretended lien or chargey is guilty of a hieh misdemeanor.”

Section 5. Section 9%-1004, B.C.H. 1947, is asended ¢to
read as follows:

*9-1008, Destraction or mutilation of »sacsoleum oOr
colusbarius — interference witk intersent - wmisdemeanor.
{1} Ewery A person is guilty of a—high-sisdemsanes criminal

apd i i ble as orvide )] 4-6-102 who
aadawfelly-—or without right widdifeldy knoviagly does any of
the following:

{a) Pessreys destroys, cuts, matilates, effaces, or
otherwise injures, tears down, or rTesoves aa¥ a crypt,
niche, wonusent, memorial, or wmarker in a wsausoleum or
colunbariuey or aasy a gate, door, feace, wall, post, or
railingy or aay aps inclesure for the protection of a crypt
or siche or any other property im a mauscleus oI

colunbariuse;
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March 2, 1977

STANDING COMMITTEE REPORT
Senate Committee on Judiciary

That House Bill No. 27 be amended as follows:

1. Amend title, line 9.
Following: "14-221"
Strike: "

Insert: "AND"

2. Amend title, line 10.
Following: "14-222,"
Strike: "93-4336, AND 93-5811,"

3. Amend page 26, section 19, line 10.
Following: "14-221"

Strike: w"

Insert: "and"

4. Amend page 26, section 19, line 11.
Following: line 10
Strike: "93-4336, and 93-5811,"

/'



45tn Legislature Hd 0027703
1 HOUSE BILL Nle 27
I INTROUUCED BY KVAALEN
3
% A BIL. +OR AN ALT ENTEITLED: AN ACT FOR  THE GENERAL
> KREVISIUN AND CLARIFICATIUN OF LAWS RELATING TO CORPUKATIONS,
L PARTNursHIPSe AND  ASSOCUIATIONS: AMENDING SECTIONS 9-10T7s
f G-2119s G-BU4Sy 9-1003s 9-1004s Y—-1006s 9-1013y 14-312,
4 15=21J%9 15-2212s 15-2274s 15-23524 15-2504y 63-504+ 63-702»
9 ©3—803, 63-901y AND 63-905; AND REPEALING SECTIONS 14-221y
10 AND 14222y 93-4336y—ANB-93-58%1y ReloMe 1947."
11
12 BE 1T ENACTED BY THE LEGISLATURE OF THE STATE OF MONTANA:
13 section ls Section 9-10T7s RaCeMe 1947y is amended to
i4 read as follows:
15 #5-107« Powers and duties of trustees -- officers. The
16 aftairs -and property cf sweh the association shall be
1/ mandn ¢ by the trusteess a majority of whom shatt-forw forms
1y 15 a poard guorum for the transaction of businesse The
1y trustees shall annually appoint from among their number a
2 presidents viCe-presidente secretarys and treasurery who
F3 snall hold their offices durina the pleasure of the board of
e trustec-sty omd—the Ihg trustees may require the treasurer to
23 qive security for the faithful performance of the duties of
F2 nis offices®
> Section 2e Section 9-119+ RaelaeMe 1947y is amended to
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read as follows:

"y—-119e Transter of 1lotse [l} whenever tne lands of
any such an association are iaid out in lotsy and sweh the
iots or any ot tnem are transterred to (ndividual
propri-:torsy and after there has been an interment in amy 3
lot o transferreds sueh that lot from the time of such
interment shall forever thereafter be inalienabley and
shallsy wupon the death of the proprietore descend to ¢he his
heirs of—such-proprietory—forevert, but Hpowevers any one or
more of sweh Lthose neirs may release to any other of the
satd neirs his or their interest in the same lot$+e # A copy
of sweh tftpe release shall be filed with the secretary of
sa+d the associationy or with the county clerk and recorder
of tne county within which ae+d the lot shald-—-be js
situatede ¥he Except by consent of all.  persons having _an
interest in the lots the body of amy a deceased oarson shakd
may not be interred in egeh that lot unless it is the body
ofs

{8l a person havinov an_ipterest in that 1ot at the
time >f s«vem his deceasew]

(bl en-—-interest-in—ench-toty-or-of 2 relative of some
p2rsol having such interesty;

fc) er the wife or husbang of such 3 nersonyi or

{g)l the—huspane-of-such-persony—or-the a3 relative of

sucn husband or wifeys extept——by-consent—of-ati—cersons
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having-sn—interest—in-such-ots

{£} providedv—that Howevere the person or persons whe
ip._wion shoaitl-be-inavested-with the title to amy such lot or
lotsy or part thereofv is_yested mayy at any timey sells
conveys and release wany-sweh the lots or parts thereof to
the cemetery association maintaining the cemetery in which
sweh the lots are sttuste situatedts o A cony of the
instruments of such conveyance ®o 5hall be filed as-mbove ip
ihe same mannes provided +n-esse——of——reltesses for  release
from one heir to another. And-sueh Ihe cemetery association
anett-have—power—te pay use any funds under its control for
such purposesy and snpall hold and shati-heve-power-to aay
convey any such lots or parts thereof to other purchasesy
Rpurcnasers in the same =manner and with the same effect as it
holds and ean-eenvey conveys any other of its cemetery lots.
dat--th+s Jhis oroviso shatd doges not allow or authorize the
conveyance by-persons—tnvested-with-the--titte——therertoy to
suwen the cegetery associationy of amy g piece of around in
which the body of amy a deceased person theretofore——there
lawfuily interred shatt actually remain [emaipns interred at
the time of suweh the attempted convevance.™

section 3« Section 9-804s ReCeMe 1947+ is amended to
read as follows:

“y-804. Amended man or plata. Any part eof or

subdivision of the property so maoped and oplotted mays by
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crder of the directorss be resurveyed and altered in shape
and size and an anended map or plat fileds so lona as sweh
the change does not disturb the interred remains of any
deceased persone*

section 4e Section 9-1003y HeCeMe 1947+ is amended to
reau as folilows:

“9-1003. Attachment of remains —— misdemeanor. tvery 4
person w0 Aarrestssy attachess detainsy or claims to detain
any human remains for any debt or demandy or upon  any
pretended lien or charqgey is quilty of a high misdemeanor."

Section 5. Section 9-1004s ReCeMe 1947y is amended to
rzaad s follows:

“9-1004. Destruction or mutilation of mausoleum or
columbarium —- interfarence with interment —-- misdemeanores
{1l) cvery A person is quilty of a—high-misdemeanor criminal
mischief apd is_ pynishable _as orovided jin_ _24-6-102 who
dntawfatty—-or without right widtfeddy knowingly does any of
tie tollowings:

{3} Destroys destroyss cutse mutilatesy effacess or
other<ise injuress tears downsg OFf Trfemoves &Ry 3 Crypte
nichey monumenty memorialg or marker in a mausolaum or
columpariume or any 2a aates doors fences walls posts or
railincy or any pg inclosure for the protection of a crypt
or 1iche or any other wproperty in a @mausoleum or

columzariumes
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(b) PBestroys JdesiLigyis cuUtSe Dbreakss remnovess or
injuras aay Qa buildings statuarys ornamentations trees
shrubs flowers or plant within a mausoleum or columbarium or
witnin the limits of any gqrounds within which such g
mausoleum or columbarium is locatede

teri2} B+sturbs A person is guilty of a misdemeanor
who_wWitnout right knewingly disturbss obstructss detainss or
interferes with eny 3 person carrying or accompanying human
remais to a mausoleumy or columbariume or funeral
establishmenty or a_perscen _who is engaged in a funeral
services or an interment.”

Section 6e Section 9-1006+ ReleaMs 1947+ is amended to
read as follows:

ug-1006. Exceptions frem---viotation—-—of-—preceding
asctions. (1)} The provisions of seetion 9-1004 do not apply
to th2 removal or unavoidable breakage or injurys by a
mausoleum-columbarium authoritys of anytning nlaced in or
upon any portion of its mausoleum or columbariumy or the
grounds within which the same are situatedy in violation of
any of the rules or-requitestions of the mausoleum-columbarium
autnorityys

{£) mor lne provisions of 2-1004 do _pot apply te the
removal er gof anything placed in said 3 mausoleum or
columoarium or the grounds within which the-same-are it _isS

situateds by or with the consent of the
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mausol eum-columbarium authoritysy which has become +n—a
wreckads unsightlyy or dilapidated condition.”

section e Section 9-1013s ReCeMe 1947y is amended to
re2ad s toil awst

*y,-1ullde. CLonstruction in violation of act a public
nuLSae L -- penaltye twvery Apn oOwner or onerator of a
mausoieur or columbarium erected ¢n viclation ot this act is
gyurlty of maintaining a publit nuisance ano upon conviction
is punishable by a fine of not less than five-hundred
dotters—-{$500«68)—nor or more than five-—thousand -deotiars
135+ 0U0=083-—0or in the case of a corporatione Or as provided
in _94-6-107 in the case of an_individudls dy—iwprisonmseme—in
a-ecounty-jari-for-not-tess—than—-one—{id-month-nor—more——than
six-—£6)- —monthsy-or—-by-botht—andvy—+n ]n additions the_ gwner
or _goperator is liable for all costse expensess and
disbursements paid or incurred in prosecutinn the case. The
costss expensesy and disbursements shall be fixed oy the
court having jurisdiction of the case.™

section 8« Section 14-3129 ReCoeMe 1947+ is amended to
read as follows:

“14-312. Bylawsy -= recording and amendinge (1) The
bylaws agaod 2ll amendrents _and additions thereto shall be
recordedvy-and-may-be—amended-as-provided-in——section——15-383
ot-tntrs-code.

{2y _Ine_ bylows may be repealed or amended or pew
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bylaws may be adopted ot the apnual meetings or at any other
meeting of the members called for that purpose by the
directorss by a _vote representing two-thirds of the stock or
ather evidences of mepbership or by two-thirds _of the
mempecse The written assent of the holders of two-thirds of
the stock or other evidences of membership or of two-thirds
of the members is effective to repeal or amend a bylaw or to
adopt _additional Dyloawse The power to repeal and amend the
bylaws apd to_adopt new bylaws maye by a simlar vote at any
such zeeting or by similar written assents be delegated to
ine_ooard of  directors or trustees. That powere _whep
delegateds @ay be revpked by @ similar vote at any _such
m2etiag of the meabers.®

Section Y« Section 15-2105+ ReLsMe 1947y is amended to
read as follows:.

“15-2105. Purpose——for——which-incorporated fcrmissible
purposes _for_ _incorpopratione An  individual or oroup of
indivicuals duty licensed or otherwise ¥eged¥ty authorized to
render the same professional services within this state may
organsze and become a shareholder or shareholders of a
professional corporation for pecuniary profit. under the
provisions of the--torporation--het-—-of--Montena Title 15,
chaptar 2¢s for the sole and specific purpose of rendering
the same and specific professional service."

Section 10. Section 15-2212s RaCeM. 1347, is amended
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to read as follows:

"15-2212. Change of reqistered office or reqgistered
agent. (1) A corporation may change its registered office or
change its recistered agents or bothy wupon filinga in the
office of the secretary of state a3 statement setting forth:

(a) Fhe the name of the corporationsg

(b} Fne the address of its then registered officew;

{c) *# if the address of its registered office be 43§
changeds the address to which the registered office is to be
changedwi

{d) Fhe the name of its then registered agentwsi

(e) *f if its registered agent be j§5 changeds the name
of its successor registered agentwej

{f) Fmat that the address of its registered office and
tne address of the business office of its registered agent,
as changedy will be identicals}

{q) Fhet that such change was authorized by resolution
duly adopted by its board of directorse.

{2} Such statement shall te executed for the
corporation by any officer thereofs verified by hims and
delivered to the secretary of statee. If the secretary of
state finds that such statement conforms to the provisions
of this acte he snalls wWhen all fees have been paid as in
this act prescribeds file such statement in his officevs ond

upen Upon filingy the change of address of the registered
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orficzy or the appointment of a new registered agents or
bothy as the case may bes shati-become j5 effective.

(31 Any A registered agent of a corporation may resign
as +9dgen registered agent upon filing a written notice
thereof of resignations executed in duplicates with the
secretary of states who shall forethwith jamediately mail a
copy tnereof to the corporation at its vregistered office.
The appointment of sueh tpne agent shall terminate upon-the
exptratirom—of-thirty 30 days after receipt of such notice by
the secretary of state.

{4) 1If a registered agent changes his or its business
aadress to another place within the same eountry-fFcountyis
ne or it may change such address and the address of the
registered office of any corporations of which he or it is
registered agent by filing a statement as required abovey
exce2pt that it need be signed only by the reqgistered agent
and nzed not be responsive to {l){e) or {1li(g) and must
recite tnat a8 copy of the statement has been mailed to each
such corporation.®

Section lle Section 15-22T4¢ ReCeMe 1347y is amended
to read as follows:

m13-2274e Rights of dissenting shareholders. {1} Any A
sharenolder electing to exercise such right of dissent shall
frile witn the corporations prior to or at the meeting of

sharenolders at which sted the proposed corporate action s
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submitted to a wvotee a3 written objéction to sweh the
proposed corporate action. If sweh Lthe proposed corporate
action be is approved by the required vote and such
shareholder shatt gdoes not mave—voted ypte in faver thereofs
sueh—sharehotder he mays within ten—-+10¥ days after the date
on which the vote was takens or +f-e-corporation—-+es——to--be
serged-—without-——a-—vote--of-—its—~sherchotders—into—another
corporationv-any-of-its—shoreholtders—-mayy in the case of_  a
merger  _without shareholder vote within fifteen—t15% days
after tne pian of sueh merger sheli-have-been i5 mailed to
such—-—sharehotders  hime make written demand on the
corporationy ors in the case of a merger or consolidations
on the survivina of new corporationy domestic or foreigny
for paywent of the fair value of sueh--sherehodder®s his
sharesye ondy—-if-—suwch 1f the proposed corporate action is
effecteds suweh the corporation shall pay to sweh the
snarehoidery upon surrender of the certificate or
certificates representing suweh his sharess the fair value
theredf as of the day prior to the date on which the vote
wWas taken 3approving the proposed corporate actions excluding
any appreciation or depreciation in anticipation of such
corporate action. Any A shareholder failing to make demand
Witnin the ten-dey prescribed period she¥di-be 4is bound by
the terms of the nroposed corporate action. Anmy A

sharencolder making such demand shedd is thereafter be
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entitied only to payment as provided in this section
provided and shald js not be entitled to vote or to exercise
any other rights of a shareholder.

{2) No such demand may be withdrawn unless the
corporation shelt-consent consents theretove ¥fy-howevery lhe
right _of _a_shareholder to bhe paid the fair value of his
shares shall cease and his status as 3 shareholder shall _be
restoreds _without _prejudice Lo any corporate oroceedings
which may_have beep taken duripng the interims if:

f8) eweh the shareholder®s demand shati-——be is
withdrawn upon consenty; or-+f

ib} the proposed carporate action shatt—be s
abandoned or rescinded or the shareholders shedd revoke the
authority to effect such actionvi or—+fy

i€l in the case of a mergersy on the date of the filing
of tne articles of merger the survivina corporation is the
owner of all the outstanding shares of the other
corporationss donestic and foreigns that are parties to the
mergeryi or—+if

{d)l no demand or oegition for the determination cof
fair wvalue by a court shali——have-been js made or filed
within the time provided in this sectionyi or

(e} +f a court cof competent jurisdiction shatd
deteraine Jetermines that swveh the shareholder is not

entitled to the relief provided by this sectionys them-—the
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riqht--of-—such-sharehotder—to-be—paid-the—fair-—vatue—of—his
shares—shaii-cease-and-his-status—ss—a-sherehotder-sheti-—be
restoredy——without———arejodice——to—any-corporate—proceedings
which-may-have—peen-taken—during—the-inter+mov

{2} Within ten—{iuy days after sweh Lhe corporate
action is effecteds the corporationy ory in the case of a
merger or consolidations the surviving or new corporations
domestic or foreignes shall give written notice thereof to
each dissenting shareholder who has made demand as herein
providedy and shall make a written offer to each such
sharenolder to pay for sueh his shares at a specified price
deemed gconsidered by sueh ibe corporation to be the fair
value thereof. Sueh Ihe notice and offer shall be
accompanied by a balance sheet of the corporationsy the
shares of which the dissenting shareholder holdss as of the
latest available date and not more than twelve-{123% months
prior to the making of such offers and a profit and 1loss
statement of sweh that corporation for the twelve—ti2)
monthst J2-ponth oeriod ended epnding on the date of such
batance sheete

{4) If within th+rty-£t30) days after the date on which
steh the corporate action was effecteds the fair value of
sucn shares is agreed upon between any—-s3uwech the dissenting
sharenolider and the corporations payment therefor shall be

made within na+nety—{903 days after the date on which sueh
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toe corporate action was effecteds upon surrender of the
certiticate or certificates representing swueh the shareses
Upon payment of the agreed values the dissenting shareholder
siratt-—cease Ceases to have any interest in sdweh the sharese.

{21 If within sucn 30Qz-day period eof-thirty—t38)-doys a
dissenting shareholder and the corporation do not so agrees
then the dissenting shaceholder mays witnin ¢0 days after
the date on which the corporate action was effecteds make
wcitten demand on_ the corporgtion for _the filiag of a
petitions in the district court for the county ip this state
where the cocrporation's registered. office _is locateds _to
have __the _ fair walue of his shares determineds _ Yhe
corporation must file the petition within 30 days after
receiat of the written desand or at its election may file
ihe petition at any time #ithipn 60 days after the date on
which _the corporate action was effected. eorporationy-within
thirty-—¢{38r-——days—-atter-receipt-of-written—demand—frem—any
disserting-sharehotder—aiven—withtn-stxty-—{68)y——deys——after
the-date-—on-which—soch~corporate—asction-was—effectedy—shatly
or--at--rts—etection—pb-any-time—-withrn-such—pertvod-of—sixnty
{t693-dJays—-mayy—fite—a-—petition—in-the—distrret-court—+n—the
county- —in——this——state-—where--the-registered—office—af-the
corporation-is—tetated-praying-that—the—fatr-voatoe—-of-—such
shares--pe-found-and-determinedws ify in the case of a merger

or tonsolidations the surviving or new corporation is 2
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foreign corporation without a registered office in this
stater sueh the petition shall be filed in the county where
the registered office of the domestic corporation was last
locateds 1f the corporation shatd—fa+t fajls to instituke
tne—-nroeceeding-—as-—herein-—provided file the petitions any
dissenting shareholder may do so in the name of the
corporation. AVl dissenting shareholderss wherever residings
snall Dbe made parties to the proceeding fas and action
ageinst oqa their shares quasi in reme Each dissenting
sharenolder shall be served personally or by publication as
provided by the Montana Rules of Civil Procedure. The
jurisdiction of the court sha¥l—be jis plenary and excliusive.
All shareholders who are parties to the proceeding shati-be
are entitled to judgment against the corporation for the
amount of the fair valuve of their shares.

{6} The court mays if it so electss appoint one +t¥ or
more Jersons 3s appratser Jpprajsers to receive evidence and
recomaend a decision on the question of fair valuee The
appraisers shatt have such power and authority as sheti——be
18 soecified in the order of their appointment or ip an
amendnent thereof. The judgment she}d--be js payable only
upon and concurrently with the surrender to the corporation
of thz certificate or certificates representing sueh the
snaresa Upon payment of the judaments the dissenting

snarenclcer sheti-eemse cpases to have any interest in such
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Lhe snaresa

{1} The judoment shall include an allowance for
interasta at such rate as the court may find to be fair and
equitable +m uynder 21V the circumstancesy frem the date on
which the vote was taken on the proposed corporate action to
the date of paymente.

{8) The costs and expenses of any such oroceeding
shall be determined by the court and shall be assessed
against the corporations but all or any part of sweh the
costs and expenses may be apportioned and assessed as the
court may-deee considers equitable against any or all of the
dissenting shareholders who are parties to the proceeding
and to whom the corporation shedi—heve made an offer to pay
for tne sharesy if the court shed¥~-find finds that the
actien of such shareholders in failing to accept such offer
was arbitrary or vexatious or not in qood faithe Sueh The
expenses shatt include reasonable compensation for and
reasonable exoenses of the aporaisersy but shal¥-=xeclode do
net_jiclyde the fees and expenses of counsel for and experts
employed by any party4s bot Hgwevers if the fair value of
the shares as determined materially exceeds the aamocunt which
the corporation offered to pay therefory or if no offer was
mader the court in its discretion wmay award to any
sharenolder who is a party to the proceeding such sum as the

court may-determine {determines to be reasonable compensation
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to any expert or experts employed by the shareholder in the
procesginge

(91 MWithin +twenty—-t204 days after dewmanding payment
for his sharess each shareholder demanding paywment shall
submit the certificate or certificates representing his
shares to the corporation for notation thereon that such
demand has been made. His failure to do so shalls at the
option of the corporations terminate his rights under this
section wunless a court of competent jurisdictions for good
and sufficient cause shown, shedt otherwise derect directse.
If shiares represented by a certificate on which notation has
been so made shati-be are transferred: each new certificate
issued therefor shall bear similar notations together with
the name of the original dissenting holder of sweh the
snaresys end-a A transferee of such shares ashalt-—aenuire
acquires by swem the transfer no rights in the corporation
other than those which the original dissenting shareholder
had after mwaking demand for payment of the fair value
theresfe.

{1lD) Shares acquired by a corporation pursuant to
payment of the agreed value therefor or to payment of the
judgment entered therefory as in this section provideds may
be ne2ld and disposed of by sweh the corporation as in the
case of other treasury sharesy except thaty in the case of a

merger or consolidations they may be held and disvosed of as
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the plan of merger or consolidation way otherwise preovide
provigese"

reCtion 12« Section 15-2352¢ Rel=Me 1947, is amended
to read as tollows:

a15-2352. Notification to attorney geneval. (1) The
sacretary of states on or before the—jast-day-of UDecember 31
of esch years shall certify to the attorney general the
names of all corporations which have failed to file their
annual reports in accordance with the provisions of this
actes e shall also certifyy from time to timey the names of
all corporations which have given other cause for
dissolution as provided in this acte together with the facts
pertinent thereto.

{2} MWhenever the secretary of state shalti-——certify
certities the name of a corporation to the attorney general
as naving given any cause for dissolutions the secretary of
state sﬁall concurrently wmail to the corporation at its
registered oftice 8 notice that sdeh the certification has
been mnades

{3) Upon the receipt of such certifications the
attornay general shall file an action in the name of the
state against such corporation tor its dissolutione. Every
EACD sdeh certifirate from the secretary of state to the
attorney general pertaining to tne failure of a corporation

to file an annual report shall be taken and received in all
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courts as prima facie evidence of the facts therein stated.

{4l 1Ifs before the action is fileds the corporation
anetd--fi+¥e files its annual reporty or asheli--sppeint
appoints or maintedn paintains a registered agent as
provided in thrs acty or ametd-$ite fjles with the secretary
of state the required statement of change of registered
agents such fact shall pe forthwith jamedjiaitely certified by
the secretary of state to the attorney general and he sha¥t
may not file an action against sweh the corporation for such
cause. 1fy after the action is fileds the corporation shedd
f+te files its annual reporty or shald-eppoint appoints or
meintatn maintains 2 registered agent as provided in this
acty or shelt—Ffite files with the secretary of state the
required statement of change of registered agenty and shald
poay pays the costs of sueh the actions the other action for
such cause shall abatee®

Section 13« Section 15-2504s RaeleMe 1947+ is amended
t0 reas as follows:

“15~250%e Required filings with the secretary of state
-- certified copy of trust instrument — filinge ta¥{l) Any
business trust desiring to transact business in this state
shall file with the secretary of state of-Montene:

t¥¥(a) 4An an exacuted copy of the+r jts articless
declarations of trusts or trust agreement by which the trust

vWas created and all amendments theretoy or & true copy
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tnere>f certified to be such by a trustee of the trust
before an official authorized to administer oaths or by a
public official of another states territorys or country in
whose oftice an executed copy thereof is on file« Such Ihe
true .cpy shall be verified within sixey-+60+ days before it
is filed with the secretary of state of-Montens.

+24Lib} % 3 verified list of the names, residencesg and
post-office addresses of its trusteesw;

t3¥ic) An an affidavit setting forth its assumed
business names if anye.

t4¥{2) A foreign business trust shall file a verified
stetesent application in the office of the secretary of
state of-—-Montana as provided in the case of foreign
corporations under seetion—15-1161—t{i{-of-the—Revised-Codes
of-Hontanar—¥34¥y 15-22-103 and shall filey—-as-provided-—for
foreign-—corporations——in—section-15-1+#631-+t24v a copy of its
articless declaration of trusts or trust agreement by uh;ch
it wis createdy duty certified by se+d the secretary of
statey in the office of the county clerk of the county
whereirn yghere its principal office or place of business in
this state will be located. Sweh The foreign business trust
shall also files at the same time and in the sané offices a
certificate certifying that the—seid-foreign-business——trust
iL haes consented to ali the license laws and other laws of

the state of Montana relative to toreign corporations and
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nas consented to be sued in the courts of this statesy upon
all causes of action arising against it in this statey and
that service of process may be made upon sowme persons a
citizen of this statey whose principal olace of business
shat+--pe j5 designated 1n such certificater, and-such
service Sgrvice of processs when se made upon such agents
shedt-be is valid service on the business truste.

tb3{3) vhen Mhenever a3 business trust has complied
with the filing reguiremsents as provided in subsection——{a}
subsections {1} and (2) of this sections the secretary of
state shall issue to a3 domestic business trust a certificate
of organizationy or to a foreign business trust a license to
do dusiness in this statey and sueh Lhe business trust may
thereupon commence business.”

Section l4e. Section 63-504y ReCeMeo 1947+ is amended to
read as follows:

®*63~-504e. Dissolution by decree of courte. (1) On
appiication by or for a partners the court shall decree a
dissoclution whenever:

{a) ® a partner has——been s declared a-~tunatie
serjgusiy mentally j}] in say a8 judicial proceeding or is
shown to be of-unsound-mind mentally incompetenivi

(b)) A @ partner becomes in any other way incapable of
performing his part of the partnership contractyi

(c) +* a3 partner has been quilty of such conduct as

—-20- HB 27
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tends to affect prejudicially the carrying on of the
businegssvyi

{d} A a partner willfully or persistently commits a
breach of the partnership agreementy or otherwise so
conducts himself in matters vrelating to the partnpership
business that it is not reasonably practicable teo carry on
the business in partnership with himei

(e} ¥Fme the business of the partnership can only be
carried on at a lossvi or

(f) ©eher other circumstances render a dissolution
equitablea

{2) On the application of the purchaser of a partner®s
interest under sections 653-404 or 63-4053 __the court _shall
decree a dissolution:

(a) #afeer after the termination of the specifiea term
or particular undertakingvi

{b) At 2t any time if the partnership was a
partnarship 3t will wnen the interest was assigned or when
the enerqging order charging such jnterest was issued.™

Section 15« Section 63-702s ReCaMe 1947y is amended to
read as follows:

*63-702« Formatione. (1} Two or more persons desiring
to form a limited partnership shall

ta¥--5+gn s5igo and swear tc a certificates which shali

state:
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is{a) ¥he the name of the partnershipyj

rieiD} ¥Fhe the character of the businessyj}

ii¥w[c)] Fhe tne location of the principel place of
businassy}

+¥sf{d] ¥he the name and place of residence of each
member+s: general and limited partners being respectively
designatedvi

¥wvfec}) Fhe the term for which the partnershio is to
existys

vis{f) Fhe the amount of cashp and a description of
and the agreed value of the other propertys contributed by
each limited partnervi

¥vitw(g} Fhe the additional contributionsse if anys
agreed to be made by each limited partner and the times at
which or events on the happening of which they she3d¥ arge to
be madevi

¥Ei¥s(h}) ¥Fhe the timey if agreed uponsy when the
contribution of each limited partner is to be returnedy;

i%w{j} Fhe the share of the profits or the other
compensation by way of income which each limited partner
shatd is to receive by reason of his contributionys

#w{j} ¥he the riaghte if givens, of a limitec partner to
substitute an assinnee as contributor in his placey and the
terms and conditions of the substitutionei

%tw(k) Fhe the righty if aqivens of the nartners to

-27- H8 27
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aumit aaagitional limiteJ partnersyj

* twfl} Fhe the rights if givens of one or more of the
limited partners to priority over other limited partnerss as
to contributions or as to compensation by way of incomes and
the nature of such priorityysi

®itiw(m) Fhe the rights if givenr of the remaining
general partner or partners to continue the business on the
deaths retirementy or +nsentty serious mental illness of a
general partneryi and

Xt¥=fn) Fhe the rights if giveny of a limited partner
to desand and receive property other than cash in return for
his contributione

¢b¥(2) Fite Those persons shall file the certificate
in the office of the county clerk and recorder of the
countyy—+f—anyy in which the principal place of business is
locatedy and in the office of the secretary of stits.

£2¥(3} A dimited partnership is formed if there has
been substantial ceompliance in good faith with the
requiresents of paragraph subsections (1) aond (2}."

Section l6. Section 63-803s R.C.M. 1947+ is amended to
read as follows:

*63-8032. Rightse powersa and liabilities of a general
partners A general partner shati—heve has all the rights and
powers and be js subject to all the restrictions and

liabilities of a partner in a partnership without limited
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partnersy except that without the written consent or
tatification of the specific act oy 2311 tne limited
partnersy o general partner or all of the general partners
heve-no-authority—to pay nol:

fu¥{l}) Bo-—any do _dn oct in contravention of the
cartiricatev;

tb312) Bo-eny do_ap act which would make it impossible
to carry on the ordinary business of the partnershipy;i

tey{d) €confess confess a judgment against the
partnershipwi

td3[(%) Possess possess partnership propertyy or assign
their rights in specific partnership propertyr for other
than a partnership purposeri

te¥{53) Admit adait a person as a general partnerv}

€F3{b) Admie aAdmit a3 person as a limited partnery
unless the right so to do is given in the certificater;

¢9+(I)l Eontinwe contipue the business with partnership
property on the deathy retirementy or +neanity Serjious
@ental _illness of a ageneral partners unless the riaqht se to
do sg is given in the certificates”

Section 1T« Section 63-901s ReCeMe 1947+ is amended to
read as follows:

»53-901. Effect of retirementy deaths or +masnity
serigus_mental §1lness of a general partners The retirement,

deathy or +nsanity serious mental jllogess of a aeneral
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partner dissolves the partnerships unless the business is
continued by the remaining general partners:

t2¥{l) Ynder under a right se to do sp stated in the
certificatevi or

¢to¥(2) With with the consent of all members."

Section 18« Section 63-905¢ ReleMs 1947¢ is amended to
read 3s follows:

*63-905. When certificate shadt to be canceled or
amendads (1) The certificate shall be canceled when if the
partnership is dissolved or jif all limited partners cease to
be suche

{2} A certificate shall be amended when jif3

{a) wWhen there is a change in the name of the
partnership or in the amount or character of the
contribution of any limited partnery}

(b) & a person is substituted as a limited partnervj

(c) #n an additional limited partner is admittedwy;

{d} A a person is admitted as a3 general partnerv;

{e) & a general partner retiresy diesy or becomes
inesaney seriouslty mentally il]l and the business is continued
under seetion 63-90lvi

{t} Fhere there is a change in the character of the
business of the partnershipyi

{5) ¥mere therg is a false or erroneous statement in

the certificaterl

~25- He 27
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{h) +#here there is a change in the time as stated in
the certiticate for the dissolution of the partnership or
tor the return ot a contributionyi

(1) A g time is fixed for the dissolution of the
partnershipy or the return of a contributions no time having
been specified in the certificateyl or

{ij} #%nhe the members desire to make a change in any
other statement in the certificate +n-order 50 that it shetd
accurately represent [gpresents the agreement between them.®

Section 19« Repealere Sections 14-221v ANO 14-222,
934336 y-and-93-5683ty RelM. 1947y are repealede.

—End~-
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AOUSE BILL NOe. 27

INTRIDUCED BY KVAALEN

A BIL. FOR AN AT ENTITLED: AN ACT FOR THE GENERAL
REVISLIUN AND CLARIFICATION OF LAWS RELATING TG CORPUKATIONS.
PAKTNERSHIPSy AND  ASSOCIATIDNS; AMENDING SECTIONS 9-107.
9-119¢ 9-804y 9-1003y 9-1U04es Y-1006y 9-1013, L4=3124
15=21u5%¢ 15~2212¢ 15-2274s 15-2352s 15-2504y 63-504s 53-702,
63-803y b63-901ly AND 63-905; AND REPEALING SECTIONS 14-221vy

AN 14-2229 93~4336v—AND~93—581ty ReleMe 1947."

BE 1T £NACTED BY THE LEGISLAYURE OF THE STATE GF MONTANA:

section le Section 9-107y ReCeMe 1947y is amended to
read as follows:

u5-107. Powers and duties of trustees -- officerss The
affairs ana property of sueh the association shall be
manan:0 by the trusteess a majority of whom sheit-forn forms
1§ a peard guprug for the transaction of businesss The
trustees shall annually appoint from among their number a
presidents vice-presidents secretarys and treasurery who
snall hold their offices during the pleasure of the board of
trustecste and—the Ihe trustees may require the treasurer to
give security for the faithful performance of the duties of
nis office."

section 2« Section 9-119y RelLeMs 1947y is amended to
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read as follows:

#9—j19e Transfer of Jlotse (1} Whenever the lands of
any sSuch gpn association are laid out in lotsy and sueh the
lots or any of tnem are transferred to individual
propri.::torsy and afeer there has been an interment in any g3
ot so transferreds sueh that 1lot from the time of such
interment shall forever thereafter be inalienabley and
shallts wupon the death of the proprietors descend to the hjs
heirs of-such—-proprietory—forevert, but Howevers any one or
more of sueh thase iHeirs may release to any other of the
sa+d neirs his or their interest in the same Jott., & A copy
of sweh the release shall be filed with the secretary of
said the assocciationy or with the county clerk and recorder
of the county within which =8+d the 1lot shalti-—-be js
situateds Fhe Except Dy consent of _all  persons having _ao
interest in_the_lots the body of amy 3 deceased person shealt
may not be interred in swueh that lot unless it is the body
of:

{2} a person havings ap interest jn that 1ot at the
time >f auen his deceasew;

(b} eA--interest—in-such—doty-or-of 2 relative of some
p2rson having such interesty;

ic]l eor the wife or _husband of such 3 oersonyi or

(gl the-huspand-of-seeh-persony-or—the a3 relative of

sucn husband or wifersa except-—by-consent—-of-ati-persons
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having-an—-interest—in—such-doty

(£} providedy—that Howeyers the person or persens who
in__wiom shait-be-invested-with the title to amy such lot or
lotsy or part thereofv is_yested mayy at any timey sells
conveys and release wany—-sweh the lots or parts thereof to
the cemetery association maintaining the cemetery in which
sdeh the Jlots are situste jsituatedts ® A copy of the
instruments of such conveyance o shall be filed as-above i
the same manogr provided in—-cese-—-of--releases for release
from one heir to another. And-auch Ihe cemetery association
shetit-have—power-te xay use any funds under its control for
such purposesy and snall hold and sheatt-have-power—to may
convey any such lots or parts thereof to other purchasesy
purLchasers in the same manner and with the same effect as it
holds and ean-eonvey conveys any other of its cemetery lots.
due-—th+s Jhis proviso shatd does not alloew or authorize the
conveyance by-persons-invested-with-the--titie--theretoy to
sueh the cemetery associationy of any g piece of qround in
which the body of eny a deceased person theretofore——there
lawfuliy interred shatt actually rema+n remainsg interred at
the time of suveh the attempted conveyance.¥

Section 3. Section 9-804s ReCaMe 19474 is amended to
read as follows:

A9-B04e Amended map or plate Any part of gor

subdivision of the property so mapped and plotted mays by
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order of the directorses be resurveyed and altered in shape
and size and an amended map or plat fileds so lona as suach
tne change does not disturb the interred remains of any
deceased persone®

section 4e Section 9-1003y KeleMe 1947+ is amended to
read as follows:

#9-1003. Attachment of remains —-— misdemeancr. £very A
person who arrestssy attachess detainses or claims to detain
any human remains for any debt or demandy or upon  any
pretended 1lien or chargey is guilty of a h+gh misdemeanor."

Section 5. Section 9-100%es ReCeMe 19472 is amended to
rzaag a2s follows:

#9-100%4« Destruction or mutilation of mausocleum or
columbarium —~ interfarence with interment -— misdemeanors
{1] <cvery A person is gquilty of a—high—misdemeanor crjigminal
mischief and is  pupishable _as_ provided in 24=6-102 who
vniawfuliy--or without right witdtfuedty kpnowingly does any of
tne fallowing:

{a) ©Destroys destroyss cutse mutilatesy effacess or
othersise injuress tears downay O©OF removes ANy a crypte
niches monuments memorialy or marker in a mauvsoleum or
columoariumey or eny 3 aqaatesy doors fencey walls posts or
railincy Oor any aa inclosure for the protection of a crypt
or qiche or any other property in a mausoleum or

columvariumes
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{b) Bestroys desLioysy cutss breakss removesas or
injuras eny g buildinas statuarys ornamentations tree,
shrubs flowers or plant within a mausoleum or columbarium or
witnin the 1limits of any grounds within which sach g
mauscleum or columbarium is located.

tey(2) B+sterbs A persop is guilty of a misdemeanot
Who without cight kpowingly disturbsy obstructss detainss or
interferes with eny 3 person carrying or accompanying human
remaiis to a mauvsoleums eor columbariums or funeral
establishmenty or a_person who is engaged in a funeral
servicey or an intermenta.®

Ssection 6. Section 9-1006+ ReleMe 1947+ is amended to
read as follows:

ug-1006. Exceptions Ffrom-———viotation—of-—preceding
seect+ons. (1} The provisions of sectien 9-1004 do not apply
to th2 removal or unavoidable breakage or injurys by a
mausoleum-columbarium authoritys of anything pnlaced in or
upon any portion of its mausoleum or columbariumy or the
grounds within which the same are situatedy in violation of
any of the rules osr-requiations of the nausoleum-columbarium
autnorityvyse

(¢) nor lhe provisions of 9-100% do not apply teo the
remaoval eor gof anything placed in said a wmausoleuw or
columparium or the grounds within which the—same-are jt__iS

situateds by of with the consent of the
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mausoleum-columbarium authoritys which has become Wn—a
wreckade unsightiys or dilapidated condition.”

section fe Section 9-1013y ReCoMe 1947+ is amended to
read 1s tolilows:

“y-1ul3e Lonstruction in vsolation of act a public
nuIsace =-- penaltye twvery An oOwner or operator of a
mausoleum or columbarium erected 1n violatson ot this act is
gyutlty of maintaining a public nuisance ana upon conviction
is punishable by a fine of not less than +ive-hundred
dottare-1$500«889—nor or more than five-—thousend  ~dotisrs
t3$59000=88)-—-or in _the case of a corporations Qr _as provided
in_94-8-101 in the case of an individuals by—itwprisonmenmt—in
a-county-jairi-for-not—fess-than—-one—tif-month—-nor-nore——thean
stx-—t6)- —monthsvy-or—by-bothi{—endy—in Ip additions_the owner
or _gperator is 1liable for all costss expensess and
disbursements paid or incurred in prosecuting the casee. The
costsy expensess and disbursements shall be fixed by the
court having jurisdiction of the case.™

section 8« Section 14-312» ReCeMe 19474 is amended to
read as follows:

*14-312. Bylawsy -= recording and amending. ({1} The
bylaws and all oamepdments and additjons thereto shall be
recordedy-and-may-be-amended-ass—provided-in-—-section——15-383
of—tnta-code.

{2) _Tne_ pylaws may _be _repealed or amended or new
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bylaws wmay be adopted o5t the apnual meetings or at any other
meetiong of the members called for that purpose by the
directorss by a yote representing two-thirds of the stock or
other evidences of gembership or by two-thirds _of the
meddecse _The written assent of the holders of two-thirds of
ihe stock or piher evidences of membership or of two-thirds
of the mewbers is effective to repeal or amend a bylaw or to
Adopt  additiopal Dyjawss The power to repeal and amend the
bylaws apd to adopt new bylaws mays by a simslar vote at any
such zeeting or by similar Written assents be delegated to
tne pooard of directors or trusteess That powers _when
delegateds may be revoked by a _similar vote at aoy _such
maetiog of the meaberse”

S5ection 9. Section 15-2105+ ReLaMe 1947+ is amended to
read as follows:.

“15-2105. Purpose-—for--which-itncorporated ferpissivle
purposes  _for_ incorporatiofe An individual or oaroup of
individuals du¥y licensed or otherwise +egeadty authorized to
render the same professional services within this state may
organize and becose a shareholder or shareholders of a
professional corporation for pecuniary profit. under the
provisions of the-—forporation-—iet——of-—MHontenns Jitle 15,
chapter 22+ for the sole and specific purpose of rendering
the same and specific professional service.”

Section 10« Section 15-2212y ReCeMs 1947y is amended
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to read as follows:

“15-2212« Change of reqistered office or registered
agente {1} A corporation may change its registered office or
change its registered agenty or bothy upon filina in the
office of the secretary of state a statement setting forth:

{a} ¥me the name of the corporationsi

(b} Fhe the address of its then registered cofficew:

{c)}) #f if the address of its registered office be j3
changade the address to which the registered office is to be
changedw;

{d) ¥Fme the name of its then registered agentwsi

{e} *¥ if its regqistered agent be i3 changeds the name
of its successor registered agentel

{f) Fmat that the address of its registered office and
tne address of the business office of its reqgistered agenty,
as changeds will be identicalsi

{gq) ¥het that such change was authorized by resolution
duly adopted by its board of directorse

{2} Such statement shaill be executed for the
corporation by any officer thereofs verified by hime and
delivered to the secretary of states. If the secretary of
state finds that such statement conforms to the provisions
of this acte he shalle when all fees have been paid as in
this act prescribeds file such statement in his officevs and

upen LUpan filings the change of address of the registered
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orficey or the appointment of a new registered agents or
bothy as the case may bes shali-become is effective.

{3) #Any A registered agent of a corporation may resign
as swen registered agent upon filing a written notice
tnereof of resignatione executed in duplicates with the
secretary of states who shall ferchwith jgmediately mail a
copy tnereof to the corporation at its registered office.
ine appointment of sueh Lhe agent shall terminate dpon-the
expiration—of-thirty 30 days after receipt of such notice by
the sscretary of statee

{4} If a registered agent changes his or its business
agdress to another place within the same ceuntey—fcountyls
he or it may change such address and the address of the
registered office of any corporations of which he or it is
registered agent by filing 3 statement as required abovey
excapt that it need be signed only by the registered agent
and nzed not be responsive to fli{e) or {13}{(a) and must
recite that a copy of the statement has been mailed to each
sucn corporatione”

Section ile Section 15-22T4sy ReleMe 1947y is amended
to read as follows:

#15-2274e Rights of dissenting shareholderss. [l) Any A
snarenolder electing to exercise such right of dissent shall
file with the corporations prior to or at the meeting of

sharenoiders at which swenh the proposed corporate action is
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submitted to a votes a wWritten objéction to =suveh the
proposed Corporate actione. If sweh the proposed corporate
action be j3 approved by the required vote and such
shareholder sha¥¥ dpes not have—voted yote in favor thereof,
anen—sharehotder he mays within ten—£10¥ days after the date
on which the vote was takens or +f-ea—corporation——i+s——to——be
merged--without-—o-—vote-—of——+ts--sharehotders—into-snother
eorporationy-any-of-irts-shareholders—mayy in the case of g
merger without shareholder wote within fifteen—¢15) days
after thne plan of sueh merger shati-have-been j5 mailed to
sueh——sharehotders hine make written demand on the
corporationy ofF s in the case of a merger or consolidationy
an  the surviving or new corporations domestic or foreigny
for paywent of the fair value of sueh—-shareholder®s }js
sharesys ondy-~-+f——such If the proposed corporate action is
effectedsy sdueh the corporation shall pay to ‘sueh the
sharenolders upon  surrender of the certificate or
certificates representing swveh his sharesy the fair value
thereof as of the day prior to the date on which the vote
was taken approving the proposed corporate actions excluding
any aopreciation or depreciation in anticipation of such
corporate action. Any A shareholder failing to make demand
Within the ten-dsy prescribed period sheti-be jis bound by
the terms of the oroposed corporate action. #Any A

sharenolder makina such demand shed#¥ jis thereafter be
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entitled only to payment as provided in this section
provided and sha#}t js not be entitled to vote or to exercise
any other rights of a shareholdera

{2} No such demand may be withdrawn wunless the
carperation shali-eonsent consents thereto. ¥fy—hewevery The
right _of a sbhareholder to be paid the fair walue of his
shares shall cease and his status as a shargholder shall _be
restored, without prejudice to apy corporate proceedings
which pay have beep taken duripng the interims if:

La) sweh the shareholiger®s demand shati—-be is
withdrawn upon consenty; or—+#f

{b) the proposed corporate action ashatd--be s
abandoned or rescinded or the shareholders shedd reveke the
authority to effect such actionyi or—-ifvy

icl in the case of a mergers on the date of the filing
of the articles of merger the surviving corporation is the
owner bof all the outstanding shares of the other
corporationss domestic and foreigne that are parties to the
mergervi or—+f

{d]l no demand or negition for the determination of
fair wvalue by a court shati—have-been i35 made or filed
within the time provided in this sectionvi or

{el +f a court of competent jurisdiction shatdt
deternine Jgeiermines that 9veh the shareholder is not

entitled to the relief provided by this sectionys then——the
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right--of-—such~sharenotder—to-be—pard-the—fairr—vatue-of-his
shares-shalti-cease—and—his-stotvs—es—a-shareholtder—shati—be
restoredy——without—-—prejudice——to—any-corporaste—proceedings
whrich-may-have—-been—toaken—daring—the—interins

(31 Within ten-{t10y days after sweh ihe corporate
action is effecteds the corporationy ors in the case of a
merger or consolidationy the surviving or new corporationsy
domestic or foreigne shall give written notice thereof to
each dissenting shareholder who has made demand as herein
providedv and shall make a written offer to each such
sharenolder to pay for sueh his shares at a specified price
deemed gopnsidered by swveh the corporation to be the fair
value thereof. 5Swen The notice and offer shall be
accompanied by a balance sheet of the corporations the
shares of which the dissenting shareholder holdss as of the
latest available date and not more than twedve—-+12% months
prior to the making of such offers and a profit and loss
statement of sweh that corporation for the twelve—ti2y
months® l2-month veriod emded gnding on the date of such
balance sheete.

{4) If within thirty-£30% days after the date on which
sweh the corporate action was effectedy the Fair value of
such shares is agreed upon between any-sueh the dissenting
sharenolder and the corporations payment therefor shall be

made within ninety-4904 days after the date on which suweh
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the corperate action was effecteds upon surrender of the
certificate or certificates representing sweh the shares.
Upon payment of the agreed values the dissenting shareholder
shm¥é-—cease ceases to have any interest in sueh fthe sharese.

(2} If within sucn 30-day period of-thirty-{38y-days a
dissenting shareholder and the corporation do not so agreey
eren the gdissenting sharebolder maye within $0 days after
ihe date on which the corporate action was effecteds _make
written depand on the corporation for the filing of a
petitions in the district court for the cCounty in this state
where _the corporation's registered office _is locateds %o
have _ the fair wvalue of his shares determineds. The
corporation must file the pgetition within 30 days after
ceceipt of the  written demand or at its election may file
Lhe petition at any time within 60 days after the date on
mhich_tne corporate action was cffected, eorporationv-within
thtrty——{38y——days—-after-receipt-of-written—demand-from—any
dissenrting-sharehotder—givenr—withirn-sixty-—{68——deys——ofter
the-date-on-which-stch-corporate—action-was-effectedy—shatiy
or--at—~tte-etection-at—any-tine—within—suych—period-of—sixty
1564-days-mayy-fite-a-petition—in-the—distriet—court—in—the
county-—tn-—this——-state-—where——the-regratered-offiree-of—the
corporation—is—teocated-prayingthat—the—fair-vatve——of-—such
shares—-pe—found-and-determineds Ifs in the case of a merger

or consolidations the surviving or new corporation is 3
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foreiqn corporation without a registered office in this
stater sueh the petition shall be filed in the county where
the registered office of the domestic corporation was last
located. If the corporation shedd—-fait fajls to +nstitute
the-—sroceeding-—as-—herein-—provided file the petition., any
disseating shareholder may do so in the name of the
corporatione All dissenting shareholderss wherever residinge
snall be wade parties to the proceeding fas anj action
against on their shares quasi in rems Each dissenting
sharenolder shall be served personally or by publication as
provided by the Montana Rules of Civil Procedures The
jurisdiction of the court shald—de ji5 plenary and exclusive.
Al} shareholders who are parties to the proceeding sheti—be
are entitied to judgment against the corporation for the
amount of the fair value of their shares.

{£) The court mayy if it so electss appoint one +i¥ or
more Jersons as appratser apprajisers to receive evidence and
recomaend a decision on the question of fair values The
appraisers shatt nave such power and authority as shati——be
18 soecified in the order of their appointment or in an
amendnent thereocf. The judgment she¥d¥--be s pavable only
upon and concurrentiy with the surrender to the corporation
ot th2 certificate or certificates representing sueh the
snaresa. Upon payment of the judaments the dissenting

snarenclaer sheli-ecease goases to have any interest in such
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ihe snares.

{1} The judoment shall include an allowance for
interesty at such rate as the court may find to be fair and
equitable +m under all the circumstancess from the date on
which the vote was taken on the proposed corporate action to
the date of paymente.

{8) The costs and expenses of any such proceeding
shall be determined by the court and shall be assessed
against the corporationsy but all or any part of sueh the
costs and expenses may be apportioned and assessed as the
court mey-deem copsiders equitable against any or all of the
dissenting shareholders who are parties to the proceeding
angd to whom the corpoaration shedd-have made an offer to pay
for the sharess if the court sha¥¥i-—Ff+nd finds that the
action of such shareholders in failing to accept such offer
was arbitrary or vexatious or not in qood faithe Suemd The
expenses sha¥} include reasonable compensation for and
reasonable expenses of the aporaisersy but sheli-exedude do
not_iicluyde the fees and expenses of counsel for and experts
employed by any party$a but Howevers if the fair value of
the snares as determined materially exceeds the amount which
the corporation offered to pay therefory or if no offer was
mades the <court in its discretion may award to any
sharenolder who is a party to the proceeding such sum as the

court may-determine determines to be reasonable compensation
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to any expert or experts employed by the shareholder in the
procegdings

(91 MWithin ¢twenty--120% days after demanding payment
for his sharess each shareholder demanding payment shall
submit the certificate or certificates representing his
shares to the corporation for notation thereon that such
demand has been made. His failure to do so shalls at the
optioa of the corporations terminate his rights under this
section unless a court of competent jurisdictions for good
and sufficient cause showny shatt otherwise direct djijrects.
If shares represented by a certificate on which notation has
been so made shamdi-be are transferreds each new certificate
issued therefor shall bear similar notations together with
the name of the original dissenting holder of swven the
sharesvye ond-a A transferee of such shares shali-—eacquire
agquires by sween the transfer no rights in the corporation
other than those which the original dissenting shareholder
had after wmaking demand for payment of the fair walue
thereofe

(10} Shares acquired by a corporation pursuant to
payment of the agreed value therefor or to paymsent of the
judgment entered therefors as in this section provideds may
be h2ld and disposed of by sweh the corporation as in the
case of other treasury sharess except thaty in the case of a

merger or consolidations they may be held and disposed of as
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the plan of merger or conseclidation wmey otherwise provide
proyiges."™

ection 12« Section 15-2352y ReleMe 1947y is amended
to read as rollows:

215~2352«. Notification to attorney generale (1) The
sacretary of states on or before the-test-day-of December 3]
of each yeary shall certify to the attorney general the
names of all corporations which have failed te Ffile their
annual reports in accordance with the provisions of this
acte 1e shall also certifyy from time to timey the names of
all corporations which have given other cause for
dissolution as provided in this acty together with the facts
pertinant theretoe

{21 Whenever the secretary of state shaid--certify
certifies the name of a corporation to the attorney general
as having given any cause for dissolutions the secretary of
state sﬁall concurrently mail to the corporation at its
ragistered office a notice that sueh the certification has
been nade.

ti} Uupon the receipt of such certifications the
attornay general shall file an action in the name of the
state acgainst such corporation for its dissolution. Every
kach sueh certifirate from the secretary of state to the
atterney general pertaining to tne failure of a torporation

to fite an annual report shall be taken and received in all
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courts as prima facie evidence of the facts therein stated.

{4) 1fs before the action is fileds the corporation
shmatd--f+te files its annual reporty or sheld-—-eppoint
appaints or waintein paintains 3 registered agent as
provided in this acty or sheti-fite files with the secretary
of state the required statesent of change of registered
agents such fact shall be forthwith jasediately certified by
the secretary of state to the attorney general and he shald
may not file an action against seeh the corporation for such
cause. Ifs after the action is filedy the corporation shedd
f+3e files its annual reporty or sheld—eppoint appoints or
medidtain maintains a3 registered agent as provided in this
acty or shetd-fite files with the secretary of state the
required statement of change of registered agenty and shatd
pay pays the costs of sweh the actions the other action for
such cause shall abate.®

Section 13« Section 15-2504s ReleMs 1947y is amended
to reaa as follows:

“15>~2504« Required filings with the secretary of state
-- certified copy of trust instrument — filinge ta3{l) Any
business trust desiring to transact business in this state
shall file with the secretary of state of-Montans:

+3¥(3) #n an executed copy of their jts articless
declarations of trusts or trust agreement by which the trust

was created and all amendments theretor or a true copy
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therexf certified to be such by a trustee of the trust
before an official authorized to adwminister oaths or by a
public official of another states territorys or country in
whose office an executed copy thereof is on filee Such Ihe
true :opy shall be verified within sixty-{604 days before it
is fitled with the secretary of state of-Montanse.

24{h) #* 3 verified list of the namess residencesy and
post-office addresses of its trusteessi

37ic) »n an affidavit setting forth its assused
business names if any.

t43(2) A foreign business trust shall file a verified
statement application in the office of the secretary of
state of--Montens as provided in the case of foreign
corporations under section—15-1361-ti)-of-the-Revised-Codes
of-Hentanay-124Fy 15-22-103 and shall filey-as—provided——for
foreign-——corporotions——in—section—i5—-13801—{2¥v 3 copy of its
articlese declaration of trusty or trust agreement by wh;ch
it was createds duly certified by smid the secretary of
states in the office of the county clerk of the couaty
wheresn where its principal office or place of business in
this state will be located. 5Sweh The foreign business trust
shall also files at the same time and in the sa-é offices a
certificate certifying that the—seaid-fereign-business——trust
ik Res consented to all the license laws and other laws of

the state of Montana relative to foreign corporations and
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nas consented to be sued in the courts of this states upon
all causes of action arising against it in this statey and
that service of process may be made upon some persons a
citizan of this statey whose principal place of business
shatd--pe is designated «n such certificater, oand-such
service Service of process» when so made upon such agents
shott-be js valid service on the business truste.

t8¥{3) #Whem Hhepever a business trust has complied
with the filing requirements as provided in swbsection——ta})
subsections {1} and (2) of this sections the secretary of
state shall issue to 2 domestic business trust a certificate
of organizationy or to a foreign business trust a license to
do business in this statey and sueh the business trust wsay
thereupon commence business.®

Section l4e. Section 63-504¢ ReCLeM. 1947+ is amended to
read as follows:

*63~504e Dissolution by decree of courte (L) On
application by or for a partners the court shall decree a
dissolution whenever:

{a) A a partner heas——been js declared a-—trenatie
seriously mentally ill in any a judicial proceeding or is
shown to be of-unsound-wmind mentally jncompetentvi

{b) A @a partner becomes in any other way incapable of
performing his part of the partnership contractyi

fc) # 3 partner has been quilty of such conduct as

=-20- HB 27
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tends to affect prejudicially the carrying on of the
businessvi

(d} +4 a partner willfully or persistently commits a
breach of the partnership agreementy or otherwise so
conducts himself in matters relating to the partnership
business that it is not reasonably practicable to carry on
the business in partnership with himej

(e} Fhe the business of the partmership can only be
carried on at a lossyl or

(f) ©Sther gther circumstances render a dissolution
equitables

{2) On the application of the purchaser of a partner's
interest under sections 63-404 or 63-405x _the court shall
decree a dissolution:

(a) Afeer after the termination of the specified term
or particular undertakingri

{b) At at any time if the partnership was a
partnarship at «ill wien the interest was assigned or when
the enargéng order charging such interest was issued.™

Section 15« S5Section 63—-702y ReCeMe 1947y is amended to
read as follows:

%63~702« Formatione (1) Two or more persons desiring
to form a limited partnership shall

+a¥-~S+gn signo and swear to a certificates which shall

statez
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#s(a)l ¥Fhe the name of the partnershipei

¥iwib) ¥Fhe the character of the businessvyj

i+¥wfc) Fhe tpe location of the principal place of
businassyyi

i¥w(d) ¥me ithe name and place of residence of each
memberts general and limited partners being respectively
designatedyi

vYefe) Fnhe the term for which the partnership is to
existyi

wie(f) Fhe the amount of cashp and a description of
and the agreed value of the other propertys contributed by
each limited partnery;

vi¥s(gQ)l ¥Fhe the additional contributionss if anys
agreed to be made by each limited partner and the times at
which or events on the happening of which they sheo¥¥ are to
be mader;

¥it¥w(nn) Fhe the times if oagreed upons when the
contribution of each limited partner is to be returnedyj

Etw(i} Fhe the share of the profits or the other
compensation by way of income which each limited partner
shatt is to receive by reason of his contributionys:

ke{j)} ¥he the riahte if Qivens of a limited partner to
substitute an assiqnee as contributor in his placey and the
terms and conditions of the substitutiony}

¥te(k) ¥Fhe the righty if aqivens of the nartners to

—-22- H8 27
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admit aoditional limitea partnersyji

#i¥wfl) Fhe the rights if givens of one or more of the
limited partners to priority over other limited partnerss as
to contributions or 3s to compensation by way of incomes and
the nature of such priorityy;

*itiw(m) Fhe the rights if giveny of the remaining
general partner or partners to continue the business on the
deaths retirementsy or +nsenity serious meptal illpess of a
general partneryi and

*I¥sin)l Fhe the righte if givens of a limited partner
to demand and receive property other than cash in return for
his contribution.

tb¥(2) Fide Those persons shald fite the certificate
in the office of the county clerk and recorder of the
countyv-+f—anyy in which the principal place of business is
locatedy and in the office of the secretary of statece

€2¥{3) A limited partnership is5 formed if there éas
been substantial compliance in qood faith with the
requiresents of perngraph subsections (1) 20d {2)."

Section lée Section 63-803s RaeleM. 1947+ is amended to
read as follows:

"63-803. Rightss powerss and liabilities of a general
partners. A general partner shali—heve has all the rights and
powers and be is subject to all the restrictions and

liabilities of a partner in a partnership without 1imited
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partnetrss except that without the written consent or
ratification of the specific act oy 3ll the 1limited
partnerss & general partner or all of the general partners
have-no—-sutherity-to gay not:

fta¥{)l) PDPo-—any do dap act in contravention of the
certiricatev;

+b¥{2} Bo-any dp _apn act which would make it impossible
to carry on the ordinary business of the partnershipvi

teyfl) tonfess copfess a  judgment  against the
partnershipei

+dy(4) Possess possess partnership propertyy or assign
their rights in specific partnership propertyy for other
than a parteership purposev;

fe¥{5) Admit adait a person as a general partneryi

t£3(6) Admie admit a person as a limited partners
unless the right so to do is given in the certificaterl

ta¥r(l)l Eontinuwe continue the business with partnership
property on the deaths retirementy or +neanity serious
septal illpess of a general partners unless the right se to
do 50 is given in the certificate.”

Section 1Te Section 63-901ly ReCeMe 1947+ is amended to
read as follows:

*53-901. Effect of retirementys deaths or #nsanéty
serigus mental illoess of a general partners. The retireaenty

deaths or +nsentty serfous _mental _illness of a oeneral
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partner dissolves the partnerships unless the business is
continued by the remaining general partners:

tarfl) bYnder under a right se to do 50 stated in the
certificatery or

teyf2) with with the consent of all members.™

Section 18« Section 63-905+ ReloM. 194Ts is amended to
read as follows:

"63-905. When certificate shatd to be canceled or
amendzde (1) The certificate shall be canceled when jf the
partnership is dissolved or if all limited partners cease to
be suche

{2} A certificate shall be amended when if3

{(3) ¥mhen there is a3 change in the name of the
partnership or in the amount or character of the
contribution of any limited partneryj

(b) A a person is substituted as a limited partnery;

(c}- An an additional limited partner is admittedvi

{d} % a person is admitted as a general partnervi

{e} * a general partner retiresy diesy or becomes
rnsanmey serjously mentally ill and the business is continued
under seetion 63-901lvy;

{(t) Fhere there is a change in the character of the
business of the partnershiprvi

(g) ¥Fmere there is a false or erroneous statement in

the certificaters
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th) ¥here there is a change in the time as stated in
the certificate for the dissolution of the partnership or
tar tne return of a contributionyi

(1) & g time is fixed for the dissolution of the
partnerships or the return of a contributions no time having
been specified in the certificatev:i or

(j) Fhe the members desire to make a change in any
other statemsent in the certificate +n-erder 50 that it shedd
accurately represent reprasants the agreesent between them.®

Section 19« Repealer. Sections 14-221y AND 14-222+
93~ 4336v—end-93—58tEy ReCoeMe 1947y are repealed.
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