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HOUSE BILL !10, _2.]__ 

I!ITRODIJC!D BY KVAALEN 

A BILL FOB All ACT EIITITL ED: "All ACT POll THE GBIIERAL 

BEYISIOB A!ID CLABIPICATIOI OF LAWS BELATIIG TO COBPORATIOHS, 

PARTliERSBIPS, AHD ASSOCIATIORS; ASEIIDIIG SECTIOBS 9-107, 

9-119, 9-804, 9-1003, 9-1004, 9-1006, 9-1013, 111-312, 

15-2105, 15-2212, 15-2274, 15-2352, 15-2504, 63-50~. 63-702, 

6J-603, 63-901, AHD 63-905; AID B!P!ALIBG SECTIONS 14-221, 

14-222, 93-4336, AID 93-5811, B,C,!, 1947," 

BE IT EIIACTED Bl TBB LEGISLATURE Of THE STATE OF BOHTABA: 

Section 1. Section 9-107, B.C.!, 1947, is aaeuded to 

read as follows: 

•9-107. Powers and duties of trustees-- officers. The 

affairs and property of &&&& the association shall be 

aanaqed by the trustees, a •ajority of whom shall feE• ~I§ 

a ~ quoru• for the transaction of business. The trustees 

shall annually appoint fro• aaong their nuaber a president, 

vice-president, secretary, and treasarerT who shall bold 

their offices during the pleasure of the board of trustees~~ 

aRA \~e The trustees •ay require the treasurer to give 

security for the faithful perfor•ance of the duties of his 

office." 

Section 2. Section 9-119, B.c.e. 1947, is aaended to 
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read as follows: 

2 "9-119, Transfer of lots, J1l Whenever the lands of 

3 ~ such ~ association are laid out in lot~ and &&&& the 
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lots or any of thea are transferred to individual 

proprietorsr and ~ there bas been an inter•ent in ~ ~ 

lot so transferred, B*&h !!~ lot fro• the tiae of such 

interaent shall forever tJoe£eal'1!9£ be inalienabl&r and 

shall, upon the death of the proprietor, descend to ~ his 

heirs el eae~ pwepwie'l!e£ 1 leEe•e•l~ ~ However, any one or 

aore of &a84 those heirs aay release to any other of the 

~ heirs his or their interest in the ~ 19!~~ • ! copy 

of ~ th~ release shall be filed with the secretary of 

~ the associationr or with the county clerk and recorder 

of the county within which ~ ~ lot &~all ~e is 

situated, ~ Except by consent of all persops having ag 

interest in the lot, the body of .., ! deceased person ~ 

~ not be interred in ~ that lot nnless it is the body 

ofr 

l§l a person havinqT an interest in that lot at the 

ti•e of ~ his deceaser~ 

~ eR ia\9£B&\ i• seeh le\ 1 9£ 9{ a relative of soae 

person having such interestT~ 

1£1 &E the wife or husband of such ! person7~ or 

JSl ~heslea4 ef sash pe£sea 1 eE \he ~ relative of 

such husband or wif~~ 
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ha•ia~ aa !a\epeet ia seek late 

Jll pee•iCe4 1 that ~~ the person or persons .-. 

ia __ vho! eh_.l he ia•estel with the title to ~ such lot or 

lotsT or part tbereofT is vested aayT at any tia~ sell, 

convey, and release aay saeh the lots or parts thereof to 

the ceaetery association aaintaining the ceaetery in which 

&&&& the lots are sit11ate situated•~ a ! copy of the 

instruaents of such conveyance -. shall be filed ae ahewe is 

the saae aanner provided ia ease e€ eeleaaes for release 

froa one heir to another. laC sash !A! ceaetery association 

shall hawa peveP te ~ use any funds under its control for 

such purpose~ and shall hold and shall kaYe peweP ta ~ 

convey ..y such lots or parts thereof to other paPailasesw 

purchasers in the saae aanner and vith the saae effect as it 

hol!ls and any other of its ceaetery lots. 

Bat> this 1k!§ proviso ~ does not allow or authorize the 

conveyance hJ paP&e&a iBYBBtei with the title thepe\& 1 to 

sveil the ~IL associationT of ~ ! piece of ground in 

which the body of ~ ! deceased person theeeteiepe thepe 

la•fully interred ~ actually ~ reaains interred at 

the tiae of .... ~ atteapted conveyance.• 

Section 3. section 9-BOQ, R.c.s. 1947, is aaended to 

read as follows: 

"9-804. !aended aap or plat. Any part 9€ ll 

subdivision of ~he property so aapped and plotted aay, by 
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order of the directors, be resurveyed and altered in shape 

and size and an aaended aap or plat filed, so long as eve& 

!A! change does not disturb the interred reaains of any 

deceased person." 

Section 4. Section 9-1003, R.C.~. 1947, is aaended to 

read as follows: 

"9-1003. Attachaent of reaains -- aisdeaeanor. ~ ! 

person who arrests, attaches, detains, or claias to detain 

any buaan reaains for any debt or deaandT or upon any 

pretended lien or chargey is guilty of a ~ aisdeaeanor." 

Section 5. Section 9-1004, R.c.n. 1947, is aaended to 

read as follows: 

"9-100fl. Destrnc~ion or autilation of aausoleua or 

colnabarina -- interference with interaent aisdeaeanor. 

11l ~ ! person is gnil~r of a hi9h aia4eaeaae~ criainal 

aiscbief and is punishable __ as proYided in 94-6-102 vbo 

aalawf'allJ' er without right villf'allf knovinqly does any of 

the following: 

{a) ~stroys, cuts, ••Jtilates, effaces, or 

otherwise injures, tears dowoL or reaoYes ~ ~ crypt, 

niche, aonuaent, aeaorialL or aarker in a aansolena or 

coluabariuaT or --r ! gate, door, fence, vall, postL or 

railing7 or ~ ~ inclosure for the protection of a crypt 

or niche or any other property in a aausolena or 

colna bari ua.-.a. 
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(b) destroys, cuts, breaks, re•oves.&. or 

injures ~ ~ buildinq, statuary, ornaaentation, tree, 

shrub, flower~ or plant within a aausoleaa or coluabarina or 

within the liaits of any qroands within which a.e6 ~ 

aausoleua or colnabariaa is located. 

~ill lli-!Aaaolls A person is quilt! of a aisdeaeanor 

vho vi thout right knowingly disturbs, obstructs, detains.& or 

interferes with &*Y ~ person carryinq or accoapanyiaq huaan 

reaains to a aausoleua~ ep coluabariua, or funeral 

establisbaeatT or A person Who is enqaqed in a funeral 

serwiceT or an interaent." 

Section 6. Section 9-1006, R.C.!. 19Q7, is aaended to 

read as follows: 

"9-1006. !xceptions 

sss•ieas. l1l The proiisions of eas•isa 9-10011 do not apply 

to the reaoJal or unawoidable breakaqe or injury, by a 

aansoleua-coluabariua authority.& of anythinq placed in or 

upon any portion of its aausoleua or coluabarin~~T or the 

qrounds within which the saae are situatedT in wiolation of 

any of the rules 9£ B991i*a•ieas of the aausoleua-coluabariua 

antborityT.._ 

1ll ~ ~revisions of 9-1004 do not apply to the 

reaoval ~ Q! anythinq placed in ~ ~ aansolena or 

coluabariua or the qrounds within which \\he saae a£e it_is 

situated, by or with the consent of the 
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aausolena-coluabariua authority~ vbich has becoae ~ 

wrecked, unsightly~ or dilapidated eeaii~ie&.~ 

Section 7. Section 9-1013, R.C.ft. 19q7, is aeended to 

read as follows: 

"9-1013 •. Construction in violation of act a public 

nuisance penalty. .._.,. An owner or operator of a 

aausoleua or coluabarina erected ia violation of this act is 

quilty of aaintaininq a public nuisance and upon conviction 

is punishable by a fine of not less than €i•e ~•••~•• 

iella~e fS500.QO) ae~ 24 aore than fi•e ~haaaaai lallaas 

~$5,000o00) e~ in the case of a corporation, or a§ provided 

in 94-8-107 iJ the case of aa indiii4qal. ~f iapaiaee.ee~ i& 

a aeaa~y iail faa aa• less 4~a eae 111 aea-• ••• ••~e •haa 

ela fi) aealee, •~ ~, ~e~hl aal, i& In addition, the owner 

or operator is liable for all costs, expenses~ and 

disburseaents paid or incurred in prosecatiaq the case. !he 

costs, expenses~ and disburseaents shall be fixed by tbe 

court bawinq jurisdiction of the case." 

Section 8. Section 1Q-312, R.C.ft. 19117, is aaended to 

read as follows: 

"14-312. BylavsT == recordiaq and aaendinq. 11l The 

bylaws ~ all aeendaents and additions thereto shall be 

ef t&is Baile. 

(2) Tbe bylaws aay be repealed or aaended o~ 
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bllA~s aay be adopted at the annual .aetinq, or at any otbe£ 

aeetinq of the aeabers called for that purpose bi__!h& 

dir~~. by a vote representing two-thirds of the stock or 

other evidences of aeabership or by t•o-thirds of the 

aeabers, Th~~itten assent of the holders of tvo-tbirds of 

the stock or othe;_evidences of aeabersbip or of tva-thirds 

of the aeabers is effective to repeal or aaend a bylav or to 

~!_ additional__Rylavs, The power to repeal and aaend the 

~lava and to adopt new bylaws aay, by a siailar yote at a~ 

such aeetinq or ~ siailar vritteu assent, be delegated to 

the board of directors or trustees, That power, vhen 

delegated, aay be revoked by a siailar YOte at auy such 

aeeting of the aeaber~• 

Section 9. section 15-2105, B.C.ft. 1947, is aaended to 

read as follows: 

"15-2105. PQE~ese ~eE whish iaeeE~eE•~ei Peraissible 

purposes fQr incorporation. An individual or group of 

individuals ~ licensed or otherwise anthorized to 

render the saae professional services within this state aay 

organize and becoae a shareholder or shareholders of a 

professional corporation for pecuniary profit under the 

proYisions of the CePpeP•tiea let e~ lea•••• Title lh 

chapter 22& for the sole and specific purpose of rendering 

the saae and specific professional service." 

Section 10. Section 15-2212, R.C.PI. 19Q7, is a11ended 
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to read as follows: 

wtS-2212. Change of registered office or registered 

agent. lll l corporation aay change its registered office or 

change its registered agent, or both, upon filing in the 

office of the secretary of state a stateaent setting forth: 

{a) ~ the uaae of the corporationrl 

{b) ~ the address of its then registered officerl 

(c) ~ if the address of its registered office ~ is 

changed, the address to which the registered office is to b~ 

~~angedr.i,. 

(d) ~ the naae of its then registered aqentrl 

(e) ~ if its registered agent &e is changed, the naae 

of its successor registpred aqentrl 

{f) ~ tbat the address of its registered office and 

the address of the business office of its registered agent, 

as changed, will be identicalTl 

(g) ~ ~ such change vas authorized by resolution 

duly adopted by its board of directors. 

1ll Such stateaent shall be executed for the 

corporation by any officer thereof, Yerified by hia, and 

delivered to the secretary of state. If the secretary of 

state finds that such stateaent conforas to the praYisions 

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

this act prescribed, file such stateaent in his offic~~ ~ 

~ Q£2n filing~ the change of address of the registered 

-8-

~ 



c 

2 

J 

q 

5 

5 

7 

8 

9 

10 

11 

12 

1J 

111 

15 

16 

17 

18 

19 

20 

21 

22 

23 

211 

25 

LC 0059/01 

officeT or the appointaent of a new registered agent, or 

both, as the case aay be, shakl haeaae i! effective. 

lll ~ ! registered agent of a corporation aay resign 

as ee&& registered agent upon filing a written notice 

~ha~eef of resignation, executed in duplicate, with the 

secretary of state, who shall feE\hvi\h iaaediately aail a 

copy thereof to the corporation at its registered office. 

The appoiutaent of e&&& the agent shall terainate .gpea \he 

e•pi~a\iea ef \hiw\f JQ days after receipt of snch notice by 

the secretary of state. 

1!1 If a registered agent changes his or its business 

address to another place within the saae eava\Ff [~ountri, 

he or it aay change such address and the address of the 

registered office of any corporations of which he or it is 

registered agent by filing a stateaent as required above.&. 

except that it need be signed only by the registered agent 

and need not be responsive to !1l(e) or J!l(g) and anst 

recite that a copy of the stateaent has been sailed to each 

such corporation.• 

Section 11. Section 15-22711, B.C.!!. 19117, is aaended 

to read as follows: 

•15-22711. Rights of dissenting shareholders. 11l ~ ! 

shareholder electing to exercise such right of dissent shall 

file vith the corporation, prior to or at the aeetiog of 

shareholders at which ~ th~ proposed corporate action is 
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subaitted to a vote, a written objection to &V66 the 

proposed corporate action. If ~ the proposed corporate 

action &e is approved by the required vote and such 

shareholder ~ doe& not ha•e Ye\ei ~~ in favor thereof, 

aaeh ahaEehelieE ke aay, within ~lOr days after the date 

on which the vote vas taken, or 

aeP!&i vithaa\ a Ye\e ef ita ehaPehaliePa ia\a aaetheP 

aeppe~a\iaa, aay ef ita ahapehelie•a aay, in the case o( a 

aerqer v!thomt aha;eholder vote within fif\eea (1ST days 

after the plan of 6994 aerger shall haYs heea 1§ aailed to 

eaell ahal!aheliei'S hi•. aake written deaand on the 

corporatioaT or, in the case of a aerger or consolidation. 

on the surviving or new corporation, doaestic or foreign, 

for payaent of the fair value of sash ehaPahaliaP'a his 

shares-,._ aai, if aaeh If the proposed corporate actioa is 

effected, .-e& ~ corporation shall pay to ...a !A§ 

shareholder, upon sarrender of the certificate or 

certificates representing ~ his shares, the fair value 

thereof as of the day prior to the date on vhicb the vote 

vas taken approving the proposed corporate action, excluding 

any ~ppreci~tion or depreciation in anticipation of such 

corporate action. .., ! shareholder failing to aake deaand 

within tbe \ea iaf prescribed period shall he is bound by 

the teras of the proposed corporate action. ~ ! 

shareholder aaking such deaand ~ is thereafter &e 

-10-
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entitled only to payaent as pro9ided in this section 

pi'&Yileol and ~ is not &a entitled to 9ote or to exercise 

any other rights of a shareholder. 

llL !o such deaand aay be withdrawn unless the 

corporation shall eeesea\ £2!§!nt§ thereto. If, heveYel' 1 ~ 

~ of a shateholder tG be paid the fair 9alue of Bis 

shares shall cease and his status as a shareholder shall be 

testored, without pJe1ndice to any corporate proceedin~ 

which aay have be~n taken daring the interia,_!fl 

J!l ~ the shareholder's deaand sloall lie is 

withdrawn upon consent7~ ~ 

1ll the proposed corporate action sllall ae is 

abandoned or rescinded or the shareholders ~ revoke the 

authority to effect such action7~ ~ 

~ in the case .of a aerger, on the date of the filing 

of the articles of aerger the surviving corporation is the 

owner of all the outstanding shares of the other 

corporations, doaestic and foreign, that are parties to the 

aergerT.i et.'-# 

jgl no deaand or petition for the deteraination of 

fair value by a court aade or filed 

within the tiae provided in this section7~ or 

1& u a court of coapeteat jurisdiction ~ 

l!eileraiee deter11ines that ~ the shareholder is not 

entitled to the relief provided by this section7 L tloee tloe 
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l'i~h\ ef see~ sloa£e~e11~ \a ~e pail \he fai£ •alee ef hie 

111 Within ~10~ days after ~ ~ corporate 

action is effected• the corporation7 or, in the case of a 

aerqer or consolidation, the surviving or new corporation, 

doaestic or foreign, shall qive written notice thereof to 

each dissenting shareholder who has aade deaand as herein 

providedT and shall aake a written offer to each such 

shareholder to pay for &a&& his shares at a specified price 

4&eae4 considered hf ...a the corporation to be the fair 

value thereof. ~ ~ uotice and offer shall be 

accoapanied by a balance sheet of the corporation£ the 

shares of which the dissenting shareholder holds, as of the 

latest available date and not aore than \welve (12~ aonths 

prior to the aaking of such offer, and a profit and loss 

stateaent of &ReA that corporation for the '•el•e (1~1 

12-aonth period ee4e4 ending on the date of such 

balance sheet. 

1!1 If within thi£\f [30~ days after the date on which 

~ tbe corporate action vas effected~ the fair value of 

such shares is aqreed upon between ilB'!' &liSA the dissenting 

shareholder and the corporation, payaent therefor shall be 

aade within eieet~ (90r days after the date on which ~ 
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the corporate action was effected, upon surrender of the 

certificate or certificates representinq ~ the shares. 

Upon payaeut of the aqreed Talae£ the dissentinq shareholder 

shall aaaee ~ to haTe any interest in ~ the shares. 

ljl If within such 30-daJ period el ~•••f (~Q) iaya a 

dissentinq shareholder and the corporation do not so aqree, 

~ the disseatiag ~ebolder aay, withip 60 days after 

the date on which the corporate action was effected, _!!}! 

!rittep deaapd on the corporation for the filing of t 

~titton, in the district court for the conatr ia this state 

where the corporation's registered office is located, to 

haTe the fair _Tal~e __ Qf __ his __ ~•ares -~~ter•~aed. ,.he 

corporation ••st file the petition within 30 days after 

receipt of the rritten deaand or at its election !A! file 

the petition at aD! tiae lithia 60 dats after the date oa 

which the corporate actioa ras effe~ted, aaEPawn\•••• vl\hia 

... L..l __ ...__ ~lln1. _A___ .__.:_._ ..... .-~~__,j,__...a._ __ -.l/f_ --~,&.,------A_.....,-----....1_~-------

A·----·~-- -~---~-~A ____ , ___ -~k~~---·~ -~~-~----- -~~--

\he •••• •• whieh sash eaEpe&a~e aa\lea was eife-'ei, eaall, 

1t:.n._ _,. __ ...... --- .e-.:'- .... __ ...._:__.a.__, __ . .:: ___ .,."'- ..... .1.~8• ----•-.!.....- __.__.. .... 
eea~~f ia \hie s\a\e vhewe _.e EB9iB\e&ei affise ef \he 

eawpewa~iea is leea\ei pvayia! \he\ ~~~· faie .. lae ef sash 

ahaess ~e feaa~ aai le\evaiaaio If, in the case of a aerger 

or consolidation. the sarTiYinq or nev corporation is a 
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foreign corporation vithoot a reqistered office in this 

state, _... t~e petition shall be filed in the couaty where 

the reqistered office of the doaestic corporation vas last 

located. If the corporation shall fail fails to ias\it!Ra 

\he PE989B~iB! as ABEBiB pes•ilal file the petitiop, DDJ 

dissentinq shareholder aay do so in the naae of the 

corporation. Ill dissenting shareholders, vhereTer residinq, 

shall be aade parties to the proceeding ~s a~action 

aeaiast! 2! their shares quasi in rea. Each dissenting 

shareholder shall be serTed personally or by publication as 

proTided by the !outaua Rules of CiTil Procedure. ,.he 

jurisdiction of the court shall he !! plenary and eKclnsiTe. 

111 shareholders who are parties to the proceediag shall •• 

~ entitled to jndqaeat against the corporation for the 

aaoant of the fair value of their shares. 

~ The court nay, if it so elects, appoint one ~ or 

aore persons as appeaieee appraisers to receive evidence and 

recoaaend a decision on the question of fair value. ,.he 

appraisers ~ haTe such pover and authority as ella,ll he 

is specified in the order of their appointaent or !a an 

aaeodaent thereof. The judgaent sl!all lie is payable only 

upon amd concurrently vith the surrender to the corporation 

of the certificate or certificates representing eeee ~ 
shares. Upon payaent of the jndqaent, the dissentinq 

shareholder shall &ease ~ to haTe any interest in ~ 

-111-
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the shares. 

ill The judqaent shall include an allowance for 

interestL at such rate as the court way find to be fair and 

equitable ._ under all the circnastances, fro• the date on 

which the yote vas taken on the proposed corporate action to 

the date of payaent. 

~ The costs and expenses of any such proceeding 

shall be deterained by the court and shall be assessed 

against the corporation, but all or any part of ~ !A! 

costs and expenses •ay be apportioned and assessed as the 

court way ieea considers equitable against anr or all of the 

dissenting shareholders who are parties to the proceeding 

~ to whoa the corporation shall haYe aade an offer to pay 

for the shares~ if the court ehaU tial finds that the 

action of such shareholders in failing to accept such offer 

was arbitrary or vexatious or not in good faith. ~ !A! 

expenses ~ include reasonable coapensation for and 

reasonable expenses of the appraisers. but shall easlaae ig 

not include the fees and expenses of counsel for and eiperts 

eaployed by any party+~ ~ However, if the fair value of 

the shares as deterained •aterially exceeds the a•ount which 

the corporation offered to pay thereforT or if ao offer vas 

aade, the court in its discretion way award to any 

shareholder vho is a party to the proceeding such sua as the 

court way leteFaiae deteraines to be reasonable co•pensation 

-15-

2 

3 

II 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

l 

LC 0059/0 1 

to any expert or e•perts eaployed by the shareholder in the 

proceeding. 

J2L Within '•ea'y (20~ days after de•andinq pay•ent 

for his shares, each shareholder deaanding payment shall 

sub•it the certificate or certificates representing his 

shares to the corporation tor notation thereon that such 

de•and bas been •ade. His failure to do so shall, at the 

option ot the corporation, ter•inate his rights under this 

section unless a court of co•peteut jurisdiction, for good 

and sufficient cause shown, ~ otherwise ~ directs. 

If shares represented by a certificate on which notation bas 

been &e •ade shall Be ~~ transferred, each nev certificate 

issued therefor shall bear si•ilar notatioa, together vith 

the naae of tbe original dissenting bolder of ~ ~ 

share5T~ ~ ! transferee of such shares shall a.EI'flliJ?e 

acguires by &&96 th~ transfer no rights in the corporation 

other than those vhich the original dissenting shareholder 

had after making de•and for par•ent of the fair value 

thereof. 

110l Shares acquired by a corporation pursuant to 

payaent of the agreed value therefor or to pay•ent of the 

judgaent entered therefor, as in this section proYided, 11ay 

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

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

•erger or consolidation, they •ay be held and disposed of as 
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the plan of aerqer or consolidation -.y otherwise '£eYi&e 

proYide~." 

Section 12. Section 15-2352, R.C.~. 19Q7, is aaended 

to read as follows: 

"15-23'52. Ratification to attorney general. ill The 

secretary of state, on or before \lle las\ &ay ef Deceaber 11 

H- each year, shall certify to the attorney general the 

naaes of all corporations which have failed to file their 

annual reports in accordance with the provisions of this 

act. He shall also certifYT froa tiae to tia&r the naaes of 

all corporations llhicb have given other cause for 

dissolution as provided in this act, together with the facts 

pertinent thereto. 

Jll Mhenever the secretary of state sllall aH,ify 

~!fi~ the naae of a corporation to the attorney general 

as having given any cause for dissolution, the secretary of 

state shall concurrently aail to the corporation at its 

registered office a notice that ~ ~ certification has 

been aade. 

j]l Upon the receipt of such certification, the 

attorney general shall file an action ia the naae of the 

state against such corporation for its dissolution. ~ 

Each ~ certificate fro• 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 priaa facie evidence of the facts therein stated. 

1!l If, before the action is filed, the corporation 

shall file file§ its annual reportT or silall atopaiat 

aEeoints or aaiataia aaintains a registered agent as 

provided in this act~ or 

of state the required 

agent, such fact shall be 

sllall fils 

stateaent 

fe£4silvi\ll 

files with the secretary 

of change of registered 

iaaediately certified by 

the secretary of state to the attorney general and he ~ 

~ not file an actioa against ~ ~ corporation for such 

cause. If, after ~ action is filed, the corporation ~ 

#J.e file§ its anaual aepoints or 

aaiataia aaiutains a registered agent as provided in this 

actT or shall file ~ with the secretary of state the 

required stateaent of change of registered agent~ and ~ 

~ ~ the costs of see* the action, the ~ action for 

such cause shall abate.• 

Section 13. Section 15-25011, R.C.~. 19117, is aaended 

to read as follows: 

"15-2'504. Required filings with the secretary of state 

certified copy of trust instruaent -- filing. ~lll Any 

business trust desiring to transact business in this state 

shall file with the secretary of state ef "aataaa: 

~l!L 4& ~ eiecuted copy of ~ its articles, 

declarations of trustL or trust agreeaent by which the trust 

vas created and all aaendaents theretDT or a true copy 
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thereof certified to be such by a trustee of the trust 

before an official authorized to adainister oaths or by a 

public official of another state, territory~ or country in 

whose office an executed copy thereof is on file, ~ Ihe 

true copy shall be verified within eiE\y (60t days before it 

is filed with the secretary of state ef Aeataaa. 

~lBl ~ ~ verified list of the naaes, residences~ and 

post-office addresses of its trustee&r~ 

~1£1 ~ aa affidavit setting forth its assuaed 

business naae, if any. 

~lll A foreign business trust shall file a verified 

atoatoeaeaio application in the office of the secretary of 

state ef leatoaaa as proYide<'l in the case of foreign 

corporatioua under seat~ea 1~ 17Q1 [1) ef the AevieeA Geiee 

a! !leataaa, 19'17 1 15-22-1.21 and shall file, as p£eviieli fe£ 

of its 

articles, declaration of trust~ or trust agreeaent by vhich 

it vas created, ~ certified by ~ the secretary of 

state, in the office of the county clerk of the county 

vheEeia where its principal office or place of business in 

this state will be located. ~ The foreign business trust 

shall also file, at the saae tiae and in the saae office, a 

certificate certifying that the eaii fepei~a ~aaiaeaa to£a&t 

it has consented to all the license lavs and other lavs of 

the state of "ontana relative to foreign corporations and 

-19-

2 

3 

q 

5 

6 

7 

8 

q 

10 

1 1 

12 

13 

111 

15 

16 

17 

18 

19 

20 

21 

22 

2J 

24 

25 

I. 

LC 0059/01 

has consented to be sued in the courts of this state, upon 

all causes of action arising against it in this stateT and 

that service of process aay be aade upon soae person, a 

citizen of this stateT whose principal place of business 

is design a ted in such certificat~~ aBEl s&eh 

8eEviae service of process, vben &e aade upon such agent, 

shall be is valid service on the business trust. 

~lll ~ iheneYer a business trust bas coaplied 

with the filing reguireaents as provided in s&asea~iea f~~ 

§~bsections (1) and !2t of this section, the secretary of 

state shall issue to a doaestic business trust a certificate 

of organizationT or to a foreign business trust a license to 

do business in this state, and &&&k 1!! business trust aay 

thereupon coaaence business.• 

section 1~. Section 63-504, R.C.B. 1947, is aaended to 

read as follows: 

~63-50ij. Dissolution by decree of court. (1) on 

application by or for a partner& the court shall decree a 

dissolution whenever: 

(a) A- ! partner bas ~eea is declared 

seriQ~sly aentalll-!!l in ~ ~ judicial proceeding or is 

shown to be ef Yaseaei •iai aentally incotpetentT~ 

(b) A- ~ partner becoaes in any other way incapable of 

perforaiog his part of the partnership contractT~ 

(c) ~ ~ partner has been guilty of such conduct as 

-20-
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tends to affect prejadicially the carrying on of the 

2 bnsinessT.i. 

3 (d) ~ ! partner willfully or persistently co••its a 

~ breach of the partnership agree•entT or otherwise so 

5 conducts hi•self in •attars relating to the partnership 

6 business that it is not reasonably practicable to carry on 

1 the business in partnership with hi...,...i. 

B (e) ~ ibe business of the partnership can only be 

9 carried on at a lOS!5T.i. 2~ 

10 (f) ~ otber circuastances render a dissolution 

11 equitable. 

12 (2) On the application of the purchaser of a partner's 

13 interest 63-404 or 63-•os, the court shall 

111 decree a dissolution: 

15 (a) ~ !11!~ the ter•ination of the specified ter• 

16 or particnlar undertakiD9T..i. 

17 (b) ~ !! any ti•e if the partnership vas a 

18 partnership at will when the interest vas assigned or when 

19 the ah&!!!§'Y'f order charginq such interest vas issued." 

20 Section 15. Section 63-702, a.c.s. 19Q7, is a•ended to 

21 read as follows: 

22 n6J-702. Por•ation. (1) Two or •ore persons desiring 

23 to for• a li•ited partnership shall 

24 (a) Si'fB sign and svear to a certificate, vhich shall 

25 stat e.t 
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+rJAL ~ the na•e of the partnershiPT.i. 

~~ ~ the character of the bnsineSBT..i. 

~1£l ~ ~ location of the principal place of 

businessT..i. 

~121 .._ the na•e and place of residence of each 

•eaber+L general and li•ited partners being respectiwely 

designatedT;_ 

~~ ~ !h~ ter1 for which the partnership is to 

e:ristT.i. 

~l!l ~ ih~ aaount of cashL and a description of 

and the agreed walue of the other property~ contributed by 

each li•ited partnerT.i. 

~lgl ~ the additional contributioas, .if any, 

agreed to be •ade by each li•ited partner and the ti•es at 

which or ewents on the happening of which they ~ are to 

be •adeT.i. 

~lhl ~ the tiae, if agreed npon, when the 

contribntion of each liaited partner is to be retnrnedT& 

U...ill 4'l>e !he share of the profits or the other 

co•pensation by way of inco•e which each li•ited partner 

~ i~12 receiwe hy reason of his contribntionT~ 

~111 ~ th~ right, if giwen, of a li•ited partner to 

substitute an assiqnee as contributor in his p1aceT and the 

terms and conditions of the substitution7 .a. 
~11l ~ the right, if qiwen, of the partners to 

-22-
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adait additional liaited partner&ri 

~Jlt ~ the right, if given, of one or aore of the 

liaited partners to priority over other limited partners, as 

to contributions or as to coapensation by way of incoae, and 

the nature of such prioritJvi 

~1!1 ~ ~ right, if given, of the reaaining 

general partner or partners to continue the business on the 

death, retireaentL or iasaaitf serious aeatal illness of a 

general partnerTi and 

~J&L ~ the right, if given, of a liaited partner 

to demand and receive property other than cash in return for 

his contribution. 

~lll ~ Those persops shall file the certificate 

in the office of the county clerk and recorder of the 

county, if aa,, in which the principal place of business is 

locatedv and in the office of the secretary of state. 

~Jll A liaited partnership is foraad if there has 

been substantial coapliance in good faith with the 

reqaireaents of pa&a~raph subsections (11 ~.• 

Section 16. Section 63-803, R.C.~. 19117, is aaended to 

r~ad as follows: 

•6l-B03. Bights, powersL and liabilities of a general 

partner. A general partner •~all ha•a A!§ all the rights and 

powers and ~ is subject to all the restrictions and 

liabilities of a partner in a partnership without liaited 
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partners, ercept that without the written consent or 

ratification of the specific act by all the liaited 

partners, a general partner or all of the general partners 

,BJ;__!!2t: 

~ill 99 •• , do~ act in contraYention of the 

certificatevi 

~lll ~ do an act vhich vould aake it iapossible 

to carry on the ordinary business of the partnership7 i 

..... ill Saafese confess a judqaent against the 

pa rtnershiPTi 

-f4t-l!!l Peeseee possess partnership propertyT or assign 

their rights in specific partnership propertyv for other 

than a partnership pnrposevi 

~e+l2l ~ ~i a person as a general partnerTi 

~J§L ~ adait a person as a liaited partner, 

unless the right so to do is giYen in the certificat~i 

~111 Sea\iaaa £gnti~ the business vith partnership 

property on the death, retireaentL or iaeaaitJ seri~ 

~ental illness of a general partner, unless the right &e to 

do ~ is giYen in the certificate." 

Section 17. Section 63-901, B.C.!!. 19117, is amended to 

reail as follows: 

"63-90 1. llffect of retireaent, death.£ or i11eaaitf 

serious aental illness of a general partner. The retireaent, 

deathL or iasaaitJ serious mental illness of a general 

-211-
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partner dissolwes tne partnership, unless the business is 

continued bJ the reaainiag general partners~ 

+&tjjl ~ BA~ a rignt ee to do §Q stated in the 

certificateTl or 

~lll ~ with the consent of all aeabers.• 

Section 18. section 63-905, R.C.!. 19117, is aaended to 

read as follows: 

"63-905. When certificate ~ !2 be canceled or 

aaended. (1) The certificate shall be canceled .a.& if the 

partnership is dissolwed or if all liaited partners cease to 

be such. 

(2) A certificate shall be aaended ~ !1l 

(a) ~ there is a change in the naae of the 

partnership or in the aaount or character of the 

contribution of anJ liaited partaerTl 

(b) ~ A person is substituted as a lisited partner7 1 

17 (c) .. ~additional liaited partner is adaitted7 1 

18 (d) ~ ~ person is adaitted as a general partner7 1 

19 (e) ~ ~ general partner retires, diesA or becoaes 

20 iaeaae 1 seriousl! aeatally !!! and the business is continued 

21 under ses,iea 63-9017 1 

22 (f) ~ ther~ is a change in tbe character of the 

23 business of the partnership7 1 

211 (g) ~ there is a false or erroneous stateaent in 

25 the certificat&rl 
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(h) ~ the~e is a change in the tiae as stated in 

the certificate for the dissolution of the partnersnip or 

for tbe return of a contributio~1 

(i) 4 ~ tiae is fixed for tbe dissolution of the 

partnership, or the return of a contribution, no tiae hawing 

been specified in the certificat&ri or 

(j) ~ the aeabers desire to aake a change in anJ 

~ state•ent in the certificate ia SFdeE §g that it ~ 

accuratelJ £ep&eaea' represents the agreeaent between thea.• 

Section 19. Repealer. Sections 1._221, 1._222, 

93-.316, and 93-5811, R.C.!. 19q7, 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. 9-107. In order to correct archaic usage and 
to clarify, "board" is changed to "Quorum". 

Section 2. 9-119. To correct obvious error and to clarify, 
"purchases" in the second to last sentence is changed to "pur
chasers". 

Section 3. 9-804. To correct obvious error, the first 
"of" is changed to "or". 

Section 4. 9-1003. Amended to conform to 94-1-10'5 
dealing with classification of offenses. Since there is no 
classification for high misdemeanor, the word "high" in this 
section is deleted. 

Section 5. 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. 

Section 6. 9-1006. To correct obvious error and avoid 
confusion, this sect~on is amended to read" •.• to there-
moval of anything " 

Section 7. 9-1013. Amended to recognize, conform to, 
and avoid conflict with 94-8-107 which deals with public 
nuisance as related to individual offenders. 

Section 8. 14-312. This section internally refers to 
15-303 which has been repealed. 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. In 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. In order to update terminology 
relating to mental health to conform to recent legislation and 
usage, "insanity" is changed to "serious mental illness" and 
''ins.ane" to "seriously·mentally ill" wherever these terms 
appear in 63-702 (1) (a) (XIII), 63-803(g), 63-901, and 63-905 
(2) (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 14-220 for any applicability or efficacy, 
these sections are repealed. 

93-4336, 93-5811. These provisions deal with attachment of 
and execut1on 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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HODSB BILL RO. 27 

IJTRODUCED B! KVAALER 

Approved by Committee 
on Judici•ry 

A BILL FOR lJ ACT ENTITLED: "AI ACT FOR THE GENERAL 

REYISIOJ AND CLARIPICATIOR OF LliS RELATING TO CORPORATIONS, 

PARTNERSHIPS, liD ASSOCIA'l'IOIIS; liii!IIDISG SECT lOllS 9-107, 

9-119, 9-804, 9-1003, 9--1 OOll, 9--1006, 9-1013, 14-312, 

15-2105, 15-2212, 15-22711, 15-2352, 15-2504, 63-5011, 63-702, 

63-803, 63-901, liD 63-1105; AMD RfPRALIIG SECTIONS 14-221 1 

111-222, 93-4336, AIID 93-5811, B.C.!!. 19117.• 

BE IT I!IACTED Bl THE LEGISLATURE OF THE STATE Of ~OliT&MA: 

section 1. section 9--107, R.c.!!. 1947, is a•ended to 

read as follows: 

"9-107. Powers and duties of trustees -- officers. The 

affairs and property of ~ ~ association shall be 

•anaqed by the trustees, a •ajority of who• saall fe£• ~ 

~ a ~ guorum for the transaction of business. The 

trustees shall annually appoint fro• a•ong their nu•ber a 

president, vice-president, secretary, and treasurer7 who 

shall hold their offices during the pleasure of the board of 

trustees•~ a1ui tile Th~ trustees may require the treasurer to 

give security for the faithful perfor•ance of the duties of 

his office." 

Sect ion 2. section 9-119, a.c.~. 1947, is a mended to 
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read as follows: 

"9-119. Transfer of lots. J1l Whenever the lands of 

~ such a£ association are laid out in lot57 and ~ the 

lots or any of the• are transferred to individual 

proprietorSr and ~ there has been an interaeut in ~ 2 

lot so transferred, 64&il th~t lot fro• the ti•e of such 

inter•ent shall foreYer be inalienable7 and 

shall, upon the death of the p~oprietor, descend to ~ his 

heirs at e•e~ p£9P£ieteE, fe&&Y&£1L ... However, any one or 

•ore of ~ those heirs aar release to any other of the 

ea*4 heirs his or their interest in the ~ lot~~ a ! copy 

of ~ ~ release shall be filed with the secretary of 

__.. the associationT or with the county clerk and recorder 

of the county within which aa4& the lot saall &e is 

situated. 4&6 !rcept by consent of all persons having an 

ipterest iD the lot, the body of ~ ! deceased person ~ 

~ not be interred in~~ lot unless it is the body 

Of_i 

J!L a person haYin~ an interest in that lot at the 

ti•e of ~ his deceas8Ti 

1Bl ae iate£est ia eYsil let, 9£ ei a relative of so•e 

person having such interestTi 

1£t &r the wife or husband of such 2 personTi or 

jQl the ilas&aaa sf saeh fe&sea, e£ the 2 relative of 

such husband or vif~~ eKs@pt Bf eeeseet sf all ~e£sees 

-2- HB 27 
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ha'fiiUJ aa iate£eet; ia seeil lst1 

2 ~ p&s'fiaed, t;aat Bowever, the person or persons ~ 

3 in vhQ! shall he iaYested with the title to ~ such lot or 

~ lot&r or part th@~eofT is w~ aaJT at any ti&"T sell, 

5 convey. and rel~ase aay sash ~ lots or parts thereof to 

6 the ceaetery association aa1ntaining the ceaetery in which 

7 &llelt the lots are sitaate situated~~ a ! copy of t be 

B instruaents of such conveyance ~ shall he filed as a&e'fe in 

9 tor releasJl 

'0 froa one heir to another. ••a seeh !All ceaetery association 

1 1 shall ha'fa pa"e£ ke All use any funds under its control for 

12 such purpose&r and shall hold and shall ha•e pevea te ~2! 

1l convey ~ such lots or parts thereof to other PliE&ilases, 

14 pgpchasers in the saae aanner and with the saae effect as it 

15 holds and eaa aa&V&f conveys any other of its ceaetery lots. 

16 lh1\ this Thi§ proviso ~ ~ not allow or authorize tbe 

17 conveyance hy pe£eeas iaves\ed vith the ti\le tke£ete, to 

18 ~ the ceaetery associationT of ~ 2 piece of ground in 

19 vhich the body of ~ ~ deceased person 

20 lavfnlly interred ~ actually ~ reaains interred at 

21 the tiae of ~!All atteapted conveyance." 

22 Section 3. Section 9-804. R.C.R. 1947, is aaended to 

23 read as follows: 

21J "9-80Q. Aaended aap or plat. Any part * Q.£ 

25 subdiwision of the property so aapped and plotted •ay, by 

-3- H B 27 

2 

3 

II 

5 

6 

7 

8 

9 

10 

11 

12 

13 

111 

15 

16 

11 

18 

19 

20 

21 

22 

23 

24 

25 

HB 0027/02 

order of the directors. be resurveyed and altered in shape 

and size and an aaended aap or plat filed. so long as &V&h 

~ change does not disturb the interred remain~ of any 

deceased person." 

section q, Section 9-1003. R.c.". 1947, is aaended to 

read as follows: 

"9-1003. lttachaent of reaains -- aisdeaeanor. ~ ! 

person vbo arrests. attaches. detains. or claias to detain 

aay huaan reaains for any debt or deaand7 or upon aur 

pretended lien or charqe7 is guilty of a ~ aisdeaeanor." 

Section 5. Section 9-1004, B.C.R. 1941. is aaended to 

read as follows: 

"9-10oq. Destruction or autila tiou of aausoleua or 

coluabariua -- interference with interaent aisdeaeanor. 

Jll ~ ! person is guilty of a hi~h aisieaaaaeE £riminal 

&i§chief agd is punishable as provided in 94-6-102 who 

ealawfelly eE without right will€elly knoviaqli does any of 

the following: 

(a) lle&~!E'eys ~strays. cats, autilates, effaces, or 

otherwise injures, tears down£ or reaowes ~ 2 crypt, 

niche, aonuaent. aeaorial£ or aarker in a aausoleua or 

coluabariuaT or ~ 2 gate. door, fence. vall. post£ or 

railingT or ~ ~ inclosure for the protection of a crypt 

or niche or any other property in a aauscleua or 

colu•bariu&..-,i. 
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(bl Ilestl?eya dest toys, cuts, breaks, reaovesL or 

2 injures _,. l! building, statuary, ornaaentation, tree, 

J shrub, floverL or plant within a mausolea• or coluabariua or 

II within the liaits of any grounds vithin vhich ~ 2 

5 aausoleu• or coluabarina is located, 

6 ~111. lli&~111;8e A eerso~ is guilty of a aisdeaea~~f 

7 who vithout right knowingly disturbs, obstructs, detainsL or 

8 interferes vith ~ lJ. person carrying or accoapanying huaan 

9 re•ains to a aausoleuaL ~ coluabariua, or funeral 

10 establisbaentT or a eerson vbo is engaged in a funeral 

11 serviceT or an inte~•ent." 

12 Section 6. section 9-1006, R.C.M. 1947, is aaended to 

13 read as follovs: 

14 "9-1006, Exceptions 

15 saa\ieas. 11l The proYisioos of seeeiea 9-10Qq do aot apply 

16 to the reaoval or unaYoidable breakage or injury, by a 

17 •ansoleu•-colnabariuv authority£ of anything placed in or 

18 upon any portion of its aausoleu• or coluabariu~ or the 

19 grounds vithin vhich the saae are situated7 in Yialation of 

20 any of the rules el? l?e~ulatieas of the aausoleua-colu•bariua 

21 a11thnrit:r71. 

22 J1l &&r The Erovisions of 9-100~ do_~~!I to the 

23 reaoYal &I? 2f anything placed in Ga44 2 va11soleua or 

24 coln•bariua or the grounds within which ~he saae a£e .iL__U 

25 situated, by or with the consent of the 
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aausoleuv-colnabariua anthorit:r.& vhiclt has becoae ~-
wrecked, unsightly£ or dilapidated eeaai~iea," 

Section 7. Section 9-1013, a.c.e. 19q7, is aaended to 

read as follows: 

"9-1013, Construction in Yiolation of act a public 

nuisance penalty, ~ !£ ovaer or operator of a 

aansolena or coln•barina erected in violation of this act is 

guilty of aaintaining a public nuisance and upon conviction 

is punishable by a fine of not 

iellaEs '$500.991 ••• 2! aore than fiye eeeasaaa aellaEe 

-f$5,000.001 Bl? in the case of a corporation, or as provided 

ig 94-8-107 in the case of an individqal, Bf iapEiseaaeae ia 

a eeualy 1•il ie£ ae\ lese \haa aae Ill aeath BBE ael?e lhaa 

cvner 

or operator is liable for all costs, expenses£ and 

disburseaents paid or incurred in prosecuting the case. The 

costs, expenses£ and disburseaents shall be fixed by the 

court having jurisdiction of the case." 

Section B. section 14-312, a.c.e. 1947, is aaended to 

read as follows: 

"14-312. 8ylavs7 ==recording and aaending. lJl The 

bylavs and all a•endaents and additions thPreto shall be 

recorded, aaa ••¥ ~e aaeaaea ae pl?aYiiea ia seeliea 1§ ~g~ 

ei ehie ee&e. 

1lL_ The bylaws~ be repealed or aaend~~~ 
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bylaws aav be adopted at the annual meeting, o~ at any other 

2 aeetipq of the aeabers called for that purpose bt__i~ 

3 directors, br a !~te representing two-thirds of_ihe stock_Q£ 

II other evidence~---ef aeabershiE_ o~ by tv~ thirds of the 

5 aeaber@r The vri~ten assent of the holders of t&~ihirds ot 

6 the stock or other evidences of aeabe~ship or of two-thirds 

7 of the 1e1bers is effective to repeal or aaend a bylaw or to 

8 adopt additional bJl.§WS, The power to repeal and aaend the 

9 bylaws and to adopt new bylaws aay, by a sitilar vote at any 

10 sqch aeetinq or by siailar written asse~ be delegated to 

11 the board of directors or tiustees, That ~ when 

12 delegated. aay be i8JOked bt ' siailar vote at any such 

13 teetinq of the aeabers,R 

14 Section 9, section 15-2105, R,C.ft, 19117, is aaended to 

15 read as follows: 

16 11 15-2105, P~rpese fer vhiea ieeerpera~e& fe nissi bl!! 

17 pqrposes for incorporation. An individual or group of 

18 individuals ~ licensed or otherwise le!jally authorized to 

19 render the saae professional services within tbis state aay 

20 organize and becoae a sbarehol.der or shareholders of a 

21 professional corporation for pecuniary profit under the 

22 provisions of 'he ~erperatiea &e' Qf Rea,aaa Title_n ... 

23 chapter 22. for the sole and specific purpose of rendering 

24 t~e saae and specific professional service." 

25 Section 10. Section 15-2212, R.C.!. 1947, is amended 
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to read as follows: 

•15-2212. Change of registered office or regist~~ed 

agent. l1l A corporation Ray change its registered office or 

ckange its registered agent, or both, upon filing in the 

office of the secretary of state a state•ent setting forth: 

(a) ~ the naae of the corporationT~ 

(b) .ae ~ address of its then registered offic&T1 

(c) ~ if the address of its registered office ae is 

changed, the address to which the registered office is to be 

changed..-_i 

(d) ... tae naae of its then registered agent ... A 

(e) ~ if its registered agent ~ is changed, the name 

of its successor registered agent ... A 

(f) ~ that tbe address of its registered office and 

the address of the business office of its »egistered agent, 

as changed, will. be identical..-_i 

fg) ~ that sacb change was authorized by resolution 

duly adopted by its board of directors, 

111 Such stateaent shall be e~eouted for the 

corporation by any officer thereof, verified by him, and 

delivered to tbe secretary of state, If the secretary of 

state finds that such stateaent conforas to the provisions 

of tbis act, be shall, when all. fees bawe been paid as in 

~this act prescribed, file such stateaent in his officeT~ ~ 

~ Upon filing... the change of address of the registered 
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officer or the appointaent of a new registered agent, or 

both, as the case aay be, shall ileeeae is effecti\'e. 

ill ~! registered agent of a corporation 11ay resign 

as e&&lo registered agent upon filing a written notice 

~hepeef of resignation, executed in duplicate, with the 

secretary of state, who shall 

copy thereof to the corporation at its registered office. 

The appointaent of ~ ~ agent shall terainate ~*e 

eapi~aliea af \hiPly 1Q days after receipt of such notice by 

the secretary of state. 

J!l If a registered agent changes his or its business 

address to another place within the saae 80!1lBtEy J·county-), 

he or it aay change such address and the addrtss of the 

registered office of any corporations of which be or it is 

registered agent by filing a state•ent as required aboYe~ 

except that it need be signed only by the registered agent 

and need not be responsive to Jll (e) or ill (g) and anst 

recite that a copy of the stateaent has been •ailed to each 

such corporation.• 

Section 11. Section 1~22711, R,C.A. 19111, is aaended 

to read as follows: 

"15-2274. Rights of dissenting shareholders. J1l ~ ! 

shareholder electing to exercise such right of dissent shall 

file with the corporation, prior to or at the aeeting of 

snarebolders at which &Q8& the proposed corporate action is 
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snbaitted to a Yote, a written objection to ~ ~ 

proposed corporate action. If &&&e ~ proposed corporate 

action e& is approved by the required Yote and such 

shareholder~ does not~~~ in favcr thereof, 

sash shaEehelae• he aay, within ~1~ days after the date 

on vhich the vote vas taken, or if a ss5~s£a\iea is ~s ae 

B&£9&8 wi~loeat a ¥ele sf its sha£&8elieEs iate aaetheE 

se£pe£a~isa 1 say et its shaPehelie£e aay, in the case of a 

aerqer without shareholder ~~ within fifteea (15~ days 

after the plan of &&&& •erger •ailed to 

sash sloapeheli&ES hi a, aake written deaand on the 

corporation7 or, in the case of a aerqer or consolidation, 

on the surviving or new corporation, doaestic or foreign, 

for payaent of the fair value of saeh shapehelieE's his 

sharesT~ If the proposed corporate action is 

effected, &99& ~ corporation shall pay to &9&ft t£~ 

shareholder, upon surrender of the certificate or 

certificates representing ~ his shares, the fair value 

thereof as of the day prior to the date on which the vote 

was taken approving the proposed corporate action, excluding 

any appreciation or depreciation in anticipation of such 

corporate action. ~ ! shareholder failing to aake deaand 

within the tea lloay prescribed period sa~ll ~e is bound by 

the teras of the proposed corporate action. ~ ! 

shareholder aaking such deaand ~ is thereafter fie 
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entitled only to payaent as £rOYided in this section 

lll!li•iiai and ~ i§ not &e entitled to vote or to exercise 

any other rights of a shareholder. 

111 Mo such deaand aay be withdrawn unless the 

corporation aaall eaasea\ £Onseats thereto. Ii 1 aeweve£ 1 The 

rigBt of a shareholder to be paid the fair value of his 

shares sball cease and his statys as a shareholder shall be 

{estored, without pre1gdice to ani corporate proceedings 

which aay have been taken dQ[iDq the ipteriJ, it: 

1SL ~ the shareholder's deaand sloall lie il:! 

withdrawn upon consentT~ ~ 

ill the proposed corporate action shall lie is 

abandoned or rescinded or the shareholders ~ revoke the 

authority to effect such actionT~ ~ 

l£1 in the case of a aerger, on the date of the filing 

of the articles of aerger the surviving corporation is the 

owner of all the outstanding shares of the other 

corporations, doaestic and foreign, that are parties to the 

aergerTi 9£-44 

i2l no deaand or petition for the deteraination of 

fair value by a court saall aava lleea i§ aade or filed 

within the tiae provided in this sectiODTi or 

1tl H a court of coapetent jurisdiction ~ 

deteraines that ~ the shareholder is not 

entitled to the relief provided by this section7~ 
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pes\epei, vi\hea\ pFejaiise 'e aay eeF~eFat~eeeeaie~s 

1ll Within ~10~ days after ~ iA£ corporate 

action is effected, the corporation7 or, in the case of a 

aerger or consolidation, the sunviving or nev corporation, 

doaestic or foreign, shall give written notice thereof to 

eack dissenting shareholder Mho has aade deaand as herein 

provide~ and shall aate a •ritten offer to each such 

shareholder to pay for ~ his shares at a specified price 

~ considered by ~ ~ corporation to be the fair 

value thereof. e.&A The notice and offer shall be 

acco•panied by a balance sheet of the corporation~ the 

shares of which the dissenting shareholder holds, as of the 

latest available date and not aore than twelve (12t aonths 

prior to the aaking of such offer, and a profit and loss 

stateaent of ~ tbat corporation for the twelve (1~1 

12-aontk period eA&e4 eading on the date of such 

balance sheet. 

1!L If within •aiE•f (30+ days after the date on which 

eae& ~ corporate action vas effected~ the fair value of 

such shares is agreed upon between aay sash lli dissenting 

shareholder and the corporation, payaent therefor shall be 

aade within aiae\y f90~ days after the date on which --
-12- Sl! l7 
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~ corporate action was effected, upon surrender of the 

2 certificate or certificates representinq ~ the shares. 

3 Upon payaent of the aqreed value~ the dissentinq shareholder 

il sh.all sease ~ to have any interest in &&eft the shares. 

5 ill If within such 30-day period af ••~~~Y llQl ~awe a 

6 dissenting shareholder and the corporation do not so agree, 

7 ~ the dissenting shareholder ear, within 60 days after 

8 the date on which t@e corpotate action was e!fected, aake 

9 writtep deaand on thp corporation for the filing o{_~ 

10 petition, in the district court fO£ the cogatr in this state 

11 where the co~;poration•s registered office is located,__i.g 

12 hare the fair ralue of his shares 4eterained. The 

13 corporation aqst file the petition within 30 ~ after 

14 receipt of the wri tteo deaand or at its election aay file 

15 the petition at any tiae within 60 days after the date on 

16 which the corporate action was effected._ ee~II&Ea•iea. "i~ 

17 toltiE'J (19) ia'!'e afteE E&eei!'• ef ~~~~ttea ieaaai fEea a&J 

18 iisseatia<J sllaEeh.elieE IJi•ea vitllia siaty (ti9] liars afteE 

19 tile aatoe aa vaieh saelt ae~!'B~ate astiaa vas effeetei, sllall, 

20 

21 

22 eea&~f ia tllis s\ate whe~e the Fe~isteFee effiss ef tae 

23 ea~peEatoiea is leeatoe4 p~a'!'ia~ \hat tee fai~ value ef seea 

211 sh&Fes he feaai aai ieteEaieedw If, in the case of a merger 

25 or consolidation, the surviving or nev corporation is a 
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foreign corpo.::ation vitbout a reqistered office in this 

state, ~ ~ petition shall be filed in the county where 

the registered office of the doaestic corporation Mas last 

located, If the corporation sllall tail fails to iastitllte 

~ .............. ,. .. a_,;_-...,._ __ ~~ ......... _ ..... ..:; .... file the petition, any 

dissenting shareholder aay do so in the naae of the 

corporation. All dissenting shareholders, wherever residing, 

shall be aade parties to the proceeding ~as an1 action 

•!aiaet 2! taeir shares quasi in rea. Each dissentinq 

sharehol~r shall be served personally or by publication as 

provided by the ftontana Hulas of Civil Procedure. The 

jurisdiction of the court shal1 ae is plenany and exclusive. 

All shareholders who are parties to the proceeding 

~ entitled to jndgaent aqaiast the corporation for the 

aaount of the fair value of their shares. 

~ The court aay, if it so elects, appoint one i4t or 

aore persons as apf1Eaise~ appraisers to receive evidence and 

recoamend a decision on the question of fair value. The 

appraisers ~ hare such pover and authority as &llall he 

is specified in the orde.:: of their appointaent or iu an 

aaendaent thereof, The jndqaent shal1 ae is payable only 

upon and concurrently with tbe surrender to the corporation 

of the certificate or certificates representinq &&&e ~ 

shares. Upon payaeut of the judgaent, the dissentinq 

shareholder shill} SIMSQ ~ to have any interest in &&&ll 
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1U shares. 

ill The judgaent shall include an allowance for 

interest& at such cate as the court aay find to he fair and 

equitable H under all the circnastances, froa the dat<> on 

vhich the vote vas taken on the proposed corporate action to 

the date of payaent. 

lftl The costs and expenses of any such proceeding 

shall be deterained by the court and shall be assessed 

against the corporation, but all or any part of B*&& the 

costs and expenses aay be apportioned and assessed as the 

court aay eeea considers equitable against any or all of tbe 

disseating shareholders who are parties to the pcoceeding 

~ to whoa the corporatioa sha*l aa•e aade an offer to pay 

for the shares~ if the court altaU fiaol fipds that the 

action of such shareholders in failing to accept such offer 

vas arbitrary or vexatious or not ia good faith. ~ Ih~ 

expenses ~ include reasoaable coapensation for and 

reasonable expenses of the appraiser&r but seal* eaelYse ~ 

not include the fees and expenses of counsel for and experts 

eaployed by any partr•£ ~ Bowewer, if the fair value of 

the shares as deterained aaterially exceeds the aaount which 

the corporation offered to pay therefor7 or if no offer vas 

aade, the court in its discretion aay avard to any 

shareholder who is a party to tbe proceeding such sua as the 

court aay ole•e£aiee deter~ to be reasonable coapensation 
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to any expert or experts eaployed by the shareholder in the 

proceeding. 

Jil Within ~wea~f (20~ days after deaandiug payaeut 

for bis shares, each shareholder deaanding payaent shall 

subait tbe certificate or certificates representing his 

shares to the corporation for notation thereon that such 

deaand has been aade. His failure to do so shall, at the 

option of the corporation, terainate his rights under this 

section unless a court of coapeteut jurisdiction, for good 

and sufficient cause shown, ~ otherwise ~ directs. 

If shares represented by a certificate on which notation bas 

been .e aade shall ae ~ transferred, each nev certificate 

issued therefor shall bear siailac notation, together with 

the naae of the original dissenting bolder of ~ tbe 

sharesyL ..._. ! transferee of such skaces sloall a&iflli£e 

acguires by ~ ~ transfer no rights in the corporation 

other than those which the original dissenting shareholder 

had after aakiag deaand for payaent of the fair Yalue 

thereof. 

JJQl Shares acquired by a corporation pursuant to 

payaent of the agreed yalue therefor or to payaent of the 

jadgaent entered thecefor, as in this section prowided, aay 

be held and disposed of by S4&h ~ corporation as in the 

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

aerger or consolidation, they aay be held and disposed of as 

-16- BB 27 



2 

3 

4 

5 

6 

7 

B 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

HB 0027/02 

the plan of •erger or consolidation ~ otherwise p£eYiae 

pro•ides." 

section 12. section 15-2 352, R.C.ft. 19-7, is aaended 

to read as follows: 

"15-2352. Notification to attorney general. l1l. The 

secretary of state, on or before \Ita las• aay of Deceaber 1.1 

* each year, shall certify to the attorney general the 

naaes of all corporations vbich haYe failed to file their 

annnal reports in accordance with the proYisions of this 

act. He shall also certifyT fro• tiae to ti•ey the naaes of 

all corporations which have giYen other cause tor 

dissolution as proYided in this act, together with the facts 

pertinent thereto. 

.ill llhene•er the secretary of state &lta-H- ee£\ii:r 

certifies the naae of a corporation to the attorney geaeral 

as haYing giYen any cause for dissolution, tke secretary of 

state shall concurrently aail to the corporation at its 

registered office a notice that ~ ~ certification has 

been 11ade. 

fll Upon the receipt of such certification, t~e 

attorney general shall file an action in the aaae of the 

state against such corporation for its dissolution. ~ 

~ ~ certificate fro• the secretary of state to the 

attorney general pertaining to the failure of a corporation 

to file an annual report shall be taken and receiyed in all 
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courts as priaa facie eyidence of tbe facts therein stated. 

i!l If, before~ action is filed, the corporation 

shall. fila files its 

appoints. or aaia•aia 

pro•ided in this actT or 

of state the required 

annual reportT or ~ appeia\ 

aaiatains 

shall fi1a 

stateaeat 

a registered agent as 

files vith the secretary 

of change of registered 

agent. such fact shall be fe£\hvitlt i•aediately certified by 

the secretary of state to the attorney general and he ~ 

!~ not file an action against .... ~ corpoEation for such 

cause. If, after the action is filed, the corporation ~ 

~ files its annual appoints or 

····-··· IAiRtabs a registered agent as prowided in this 

actT or sltall file files vith the secretary of state the 

required stateaent of change of registered agentT and ~ 

~ 2!1§ the costs of ~ the action, the ~ actioo for 

such cause shall abate.• 

Section 13. Section 15-25011, B.C.!. 19117, is aaended 

to read as follows: 

•15-2504. Required filings vith the secretary of state 

certified copy of trust instruaent -- filing. ~111 Any 

business trast desiring to transact business in this state 

shall file vith the secretary of state at laa\aaa: 

~JAL A& ~ executed copy of ~ its articles, 

declarations of trust£ or trust agreeaent by which the trust 

vas created and all aaendaents tberet~ or a true copy 
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thereof certified to be such by a t4ustee of the trust 

before an official authorized to adainister oaths or by a 

public official of another state, territoryL or country in 

whose office an executed copy thereof is on file. ~ Ihe 

true copy shall be verified within siatp (6~ days before it 

is filed with the secretary of state e£ Reataaa. 

~lhl * ~ verified list of the naaes, residencesL and 

post-office addresses of its trusteegy~ 

~.i£1. 8 ll affidavit setting forth its assnaed 

business naae, if any. 

~Jll A foreign business trust shall file a verified 

application ia the office of the secretary of 

state as provided in tbe case of foreign 

corporatioos UDder eeet"iea 1i 1791 (11 ef ••• lie•iseol Gedes 

ef •••••••• 1Qq7, 15-22 103 and shall file, as pre•iaed teE 

fe~ei.- sespeEatieaa ia aastiea 1§ 1791 ~~~ a copy of its 

articles, declaration of trust~ or trust agreeaent by which 

it was created, ~ certified by aa44 the secretary of 

state, in the office of tba county clerk of the county 

.!!.!!.fi!! its principal office or place of business in 

this state will be located. ~ The foreigo business trust 

shall also file, at the saae tiae and in the saae office, a 

certificate certifying that t"he said fesei~a heeiaess treat 

it has consented to all the license laws and other laws of 

the state of Rontana 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 in this stat9T and 

that serYice of p~ocess aay be aade upon soae person, a 

citizen of this stat~ whose principal place of business 

shall ile is designated in such certificate-,..._ aRB IH!Eiil 

seE•iee SerYice of process, when &e aade upon such agent, 

•hall he !! valid service on the business trust. 

;8tJll ~ Vheaever a business trust has coaplied 

with the filing requireaents as provided in 

subsections (1) and (21 of this section, the secretary of 

state shall issue to a doaestic business trust a certificate 

of organisation-,. or to a foreign business toast a license to 

do business in this state, and ~ ~ business trust aay 

thereupon coaaeace business." 

Section 14. Sectioa 63-5011, B.c.e. 19117, is aaended to 

read as fallows: 

•63-5011. Dissolution by decree of court. ( 1) On 

application by or for a partner~ the court shall decree a 

dissolution wheneYer: 

(a) ,. 
~ partner ilae ileea is declared a- l1111at;ie 

seriously aentalli ill in ~ ~ judicial proceeding or is 

shown to be sf eaeeeali aiad aen~ally incoapetent-,.~ 

(b) 1o ~ partner becoaes in any other way incapable of 

perforaing his part of the partnership contract-,.~ 

(c) 1o ~ partner has been guilty of such conduct as 
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tends to affect prejudicially the canying on of the 

busineSSr.i 

(d) ~ ~ partner willfully or persistently coaaits a 

breach of the partnership agreeaent7 or otherwise so 

conducts hiaself in aatters relating to the partnership 

business that it is not reasonably practicable to carry on 

the business in partne~sbip vitp hiBT,i 

(e) ~ tile business of the partnership can only be 

carried on at a loSSr.i 2£ 

(f) ~ otqer circuas~ances reader a dissolution 

equitable. 

12) on the application of the purchaser of a partaer•s 

interest under see-ieas 6J-qOII or 63-~05, the court shall 

decree a dissolution: 

(a) ~ ~ the teraination of the specified tera 

or particular undertakinq7 .a. 

(b) M; at any tiae if the partnership vas a 

partnership at will vhen the interest vas assigned or vhen 

the sluu;~i&'f order cha{qinq such interest vas issued." 

Section 15. Section 63-702, B.C.!I. 19~7, is a11ended to 

read as follovs: 

~63-702. foraation. (,) Tvo or aore persons desiring 

to fora a liaited partnership shall 

(a) Si'fll sign and svear to a certificate, vbich shall 

state,;. 
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~J£1 ~ the location of the principal place of 

businessr_;. 

~jjL ~ ~ naae and place of residence of each 

aeaber~L general and 1iaited partners being respectiYely 

desiqnated7 .&. 

~i!l 46e ~ tera for vhich the partnership is to 

eiist74 

~l!l ~ !k! aaom»t of cash£ and a descriptio& of 

and the agreed Yal~e of the other propertyL contributed by 

each liaited partner7~ 

~jgl ~ the additioaal contribntioos. if any, 

aqreed to be aade by each liaited partner and the tiaes at 

vhich or eYents on the happening of which they ~ are to 

be aad~.i 

~lhl ~ 1A! tiae. if agreed upon, when the 

contribution of each liaited partner is to be retnroed7 .a. 

~ill ~the share of the profits or the other 

coapensation by vay of incoae which each limited partner 

~ i§_iQ receiYe by reason of his contributiony,i 

~lil .-e the right, if giYen. of a liaited partner to 

substitute an assignee as contributor in his plac~ and the 

teras and conditions of the substitution7~ 

~i!l ~ ~ right, if given, of the partners to 
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adait additional liaited partners7~ 

~l!l ~ the right, if giYen, of one or aore of the 

liaited partners to priority ot'er other liaiteil partners, as 

to contributions or as to coapeasation by vay of incoae, and 

the nature of such priority7~ 

~~ ~!A! right, if giyen, of the reaaining 

general partner or partners to continue the ba.siuess on the 

death, retireaentL or iasasi~y serious aental Lllness of a 

general partnerT~ and 

~l!L ~ 1h! right, if giYen, of a liaited partner 

to deaand and receiYe property other than cash in return for 

kis coatribatioa. 

~Jll ~ Those persops !hall file the certificate 

in the office of the countJ clerk and recorder of the 

conntJ1 it aay 1 in which the principal place of business is 

located7 and in the office of the secretary of state. 

~lll 1 liaited partnership is foraed if there has 

been substantial coapliance in good faith with the 

re~ireaents of p&E&9R&ph subsections (1) ~·" 

Sectioa 16. Section 63-603, R.C.ft. 1947, is aaended to 

read as follows: 

•63-803. Bights, powers .. and liabilities of a general 

partner. l general partner shall ha•e ~ all the rights and 

powers and ._ !§ subject to all the restrictions and 

liabilities of a partner in a partnership without liaited 
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partners, eicept that without the written consent or 

ratification of the specifio act by all the liaited 

partners, a general partner or all of the general partners 

~aYe ae aa\aaEieJ \e Hf not; 

~111. ~.!!.act iD contrayention of the 

certificate...-.a. 
~lll ~ ~ act which would aake it iapossible 

to carry on the ordinary business of the partnershiPT..i. 

-tet-.ill. ~eafess confess a jodgaent against the 

partnershipT~ 

~.l.!l.. poasess partnership propertJT or assign 

tbeir rights in specific partnership propertyT for other 

than a partnership pnrposey.~ 

~121 ~ adait a person as a general partnerTl 

~i§l ~ adajt a person as a liaited partner, 

unless the right so to do is given in the certificate7~ 

~111 'eatiaae continue the business with partnership 

propertJ on the death, retireaentL or ia&aaity §~~~~ 

~tal illness of a general partner, unless the right se to 

do ~ is giYen in the certificate." 

section 17. Sectioa 63-901, R.C.ft. 1947, is aaended to 

read as f ollovs: 

'"63-901. Effect of retireaeat, death£ or i&saaity 

serious aental illaess of a general partner. The retireaent, 

deathL or iaeaaity seriogs aeptal illness of a general 
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partner di.ssolves the partnership, unless the business is 

continued by tbe reaaining geaeral part11ers,i 

~lll ~ ~ a right SQ to do §Q stated in the 

certificat8T~ or 

~lll ~ ~ the consent of all aeabers." 

Section 18. Section 63-905, R.C·"· 19~7. is aaended to 

read as follows: 

•63-905. When certificate ~ jS be canceled or 

aaended. ( 1) The certificate shall be canceled v-Jo.eil if the 

pa~tnership is dissolved or if all liRited partners cease to 

be snch. 

12) 1 certificate shall be aaended .e..~ 

(a) ~ there is a change ia the aaae of the 

partnership or in the aaonnt or character of the 

15 contribution of anr liaited partner7~ 

16 (bt ~ ~ person is substituted as a liaited partner-r~ 

17 (c) ~ y additional liaited partner is adaitted7~ 

18 (d) -A ! person is ada it ted as a general partner7~ 

19 (e) A- ! general partner retires, dies.._ or becoaes 

20 iasaae, seriously aentally ill and the business is continued 

21 under seetiea 63-901-r~ 

22 (f) ~ the~;e is a change in the character of the 

23 bnsiness of the partnersllip7~ 

24 (g) ~ ~ is a false or erroneous stateBent in 

25 the certificat~L 
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(h) ~there is a change in the tiae as stated in 

the certificate for the dissolution of the partnership or 

for the return of a contribution7~ 

(i) ~ ~ tiae is fixed for the dissol•tion of the 

partnexship, or tbe return of a contribution, no tiae having 

been specified in the certificate-r~ or 

(j) ~ the aeabers desire to eate a change in anr 

...._ atateaent in the certificate ie eeieE §g that it~ 

accurately &ep£eaeet {ePJ;esents the agreeaent between thea." 

Section 19. lepealer. Sections 14-221, 14-222, 

93-4336, and 93-5811, a.c.s. 1947, are repealed. 

-End-

-26- BB 27 



' 

•sth Legislature HB 0027/02 

2 

3 

4 

5 

6 

1 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

BOOSE BILL RO. 21 

IJTRODUCBD BY KYAlLEJ 

1 BILL FOB lJ lCT !IITITLBD: 8 11 ACT FOB THE G!HBHAL 

BBYISIOI lHD CLlRIPICATIOI OP LlliS BBLATIIG TO COBPO~lTIOBS, 

PlRTIEBSHIPS, liD lSSOCilTIOHS; lBEIDIHG SBCTIOIS 9-107, 

9-119, 9-804, 9-1003, 9-10011, 9-1006, 9-1013, 14-312, 

15-2105, 15-2212, 15-2214, 15-2352, 15-250~. 63-504, 63-702, 

63-803, 63-901, liD 63-905; AID REP!ALIBG SECTIOIIS 14-221, 

,._222, 93-4336, 110 93-5811, a.c.a. 1947.• 

BE IT EllCTED Bl THE LEGISLlTDBE OP TBE STATE OP ~OITlMA: 

section 1. Section 9-107, a.c.a. 1941, is aaended to 

read as follows: 

•9-107. Powers and duties of trustees -- officers. The 

affairs and property of ~ 1k! association shall be 

aaoaged by the trustees, a aajoritJ of whoa s~all fesa tesas 

~ a ..... ~ for the transaction of business. The 

trustees shall aonnallJ appoint froa aaong their nuaber a 

president, Yice-president, secretary, and treasurerT who 

shall hold their offices during the pleasure of the board of 

trustees-t.._ aai 1>ae !A! trustees aay require the treasurer to 

giye security for the faithful perforaance of the duties of 

his offic<!." 

25 section 2. section 9-119, a.c.11. 19117, is aaended to 

There are no changes in H, l3_f, and due to length will not 
be rerun. Please refer tbiell copy for complete text. 
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read as follows: 

•9-119. Transfer of lots. J1l iheneYer the lands of 

~ such ~ association are laid out in lots-r and ~ ~ 

lots or aoy of thea are transferred to indiYidual 

proprietors-r and .a- there has been an iateraent in ~ a 

lot so transferred, &&&& thit lot fro• the tiae of such 

ioter•ent shall foraYer t;iteEMi•es be inalienab18T and 

shall, upon the death of the pwoprietor, descend to ~ his 

heirs ei seslt PEBPEi&\&Ew i&£8Y8£1~-.. HoveYer, any one or 

aore of eaea those heirs aay release to anJ other of the 

..._ heirs his or their interest in the a.ae lot~~ a A copy 

of ~ ~ release shall be filed with the secretarJ of 

.... ~ associationy or with the countJ clerk aod recorder 

of the county within vhich ~ ~ lot sllalol lie 1§ 

situated. 9ee Eicept by consent of all persops haYing an 

ipterest in the lot. the body of ~ a deceased person ~ 

~ not be interred in &a&& ~ lot aoless it is the body 

0~ 

~ a person haYiD97 an interest in that lot at the 

tiae of .... his deceas~£ 

J]t aa ia\e£e&\ ia easa let;, 8£ ei a relatiye of soae 

person hawing such interestT£ 

j£L &* the wife or husband of such a personT£ or 

~ t;he aas&aaa ei saeh ~essea, 8£ \he a relatiye of 

such husband or lli.f~~ evsept; lly saasea\ sf all ~esseaa 
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hlfK•• -"idl·--· ......... , 
.iJ1. pl!aeWa• t ••• !lou••~· the person or ~>Ersens ft& 

iL__U!l ••u· ·IJa hlf_.ai •lUI the tit:le to __, sach lot or 

lot&r or p&rt thereof? is Y!§\!4 I&JT at aay ti~ sell. 

cOIIYI!Jir alld ralea- aay aaA ~ lots or parts thereof to 

th• e.._tary aaaacia~ioa aain~aiaiD! ~he ee.etery in which ..... ~ lots are ......... H~~ • ! copy of the 

iastta•eats of sach cOllYeraaee .-. !!ill be filed ee elle•e iJ! 

t!ae MM MlltH proYiiled ia -•• el ••}••• ~ teleau 

froa one heir to another. lei ·aaah .tH ceaetery association 

ala.&& •••• ,_... •• AAI use aay funds aOier its control for 

sach pa~poH&r and shall hold and _.ell •••• pe•&B •• ~ 

coney ..,. SllCb l.ots or parts thereof to other ••••Jt•s••• 
ptzphasers in the saae aanner aad with the saae effect as it 

holds and ... aeeeay coaYeys any other of its ce.etery lots. 

• .,. aU• l!i§ proYiso ~ ~ not allov or authorize the 

conYeyaace lay P•••••• ia•eaaei eiall aile aiale tlleFate, to 

._.. tbe ce•eterJ associatioaT of ~ ~ piece of ground in 

which the body of .., ~ deceased person 

lawfally interred ~ actaally ~ reaaias interred at 

the ti•e of ..a.~ atteapted coaYeyanae.• 

section 3. sectioa 9-8011. a.c.a. 19117. is aaended to 

read as follows: 

"9-8011. il•ended aap or plat. Any part 411' ll 

subdiYision of the property so aapped and plotted aay. by 
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order of the directors. be resarYeJed and altered in shape 

and siEe and an a.eaded •ap or plat filed. so long as ~ 

!kl chaaqe does aot disturb the interred re•aius of any 

deceased person.• 

section •· Section 9-1003 0 R.C.ft. 19117. is aaended to 

ree4. as follows: 

•9-1003. lttacllaent of rauins - aisleaeanor • ...._.,. ! 

person who arrests. attaclles. detaias. or clai•s to detain 

aay haaaa reaains for aay debt or deaaa4y or upon any 

pretended lien or charqBT is quilty of a ~ aisde•eanor." 

Section s. Section 9-10011. R.C.R. 19•7• is aeended to 

read as follows: 

•9-1004. Destrection or autil&tioa of •ansoleua or 

coluabarin• -- intertereace with interaent •isdeaeanor. 

J1l ~ ! person is guilty of a ~~9h ala•••••••~ criain!l 

ai.J!c\itf apd is pnilhtble as KoYided in 911-6 102 vho 

·····••llf 8£ without right willlally kpowiJqlt does any of 

the followiDg: 

(a) destroYs. cats. autilates. effaces. or 

otherwise iujares. tears down. or re•oYes -., ~ crypt, 

nicae. aonnaeat. ae.orial& or •arker in a aansolena or 

coluabariUBT or ~ ~ qate. door. feace. vall. post. or 

railinty or ~ ~- inclosure for the protec~ion of a crypt 

or aiche or any other property in a aausoleua or 

colu•bariu&yA, 
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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: "," 
Insert: "and" 

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

A BIL- ~U~ AN A~l ENTifl~O: •AN ACT FUM TH~ b~NERAL 

~~~ISIU~ AND CLARlfltATIUN OF LAWS ~ELATING TO tORPUkATIONS, 

PaKfN~k~HIPS, ANU ASSOCIATIONS; AMENDING SECTIONS 9-107• 

9-l19t 9-804• 9-lOOj, 9-1004• 9-1006, 9-1013, 14-312. 

~~-llJ~. 15-2212. 15-2274. 15-2352, 15-2504. 63-504. 63-702. 

oJ-803, 63-901, AND 63-905; AND REPEALING SECTIONS 14-221? 

A~ l~-2l2, ~~-4336~-*NS-93-~t+T R.C.Ho 1947.• 

B~ IT b~ACTED BV TH~ LbGISLATURE uF THE STATE OF ~ONTANA: 

~ection 1. Section 9-107, R.c.H. 1947• is am~nded to 

rea!l ~s follows: 

"~-101. Powers and duties of trustees -- officPrs. The 

affairs and property of ~eh ~ne association shall be 

mandCJ•c t>y the trustees. a m-'ljority of who'll ,.heH-tot"'!l ~~::S. 

li a &oard ~QLUB for the transaction of business. The 

trust,.es shall annually appoint from amonq their number a 

prP.sijentt vice-president, secretary, and treasurer~ who 

snall hold their offices durinq the pleasure of the board of 

t.ruste~-·sta e"d-~.,...~ !he: trustees may requi rf" tne treasurer to 

qive security for the faithful perform~nce of the duties of 

nis ott.ice.• 

Section 2. >ection 9-119• R.c.H. 1947, is amended to 
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r"ad as tallows: 

~~-119. Transter of lots. Lli whenever toe lands of 

any sucn an association are la•d out in lots, and ~ft the 

I ut ~ or any ot tnem are transferred to ondividual 

propr i .,tors, and "+~@>r there has been an interment in ""Y a 

lot ~o transferred, "ueh tbat lot from the time of such 

inter nent sha1 I forever th@>ree+~er be inalienable, and 

shall, upon the death of the proprietor, descend to ~@> his 

heirs ot-,~eh-~ropr+~er,-+er~~~ &u~ tl~BX~ any one or 

more of ,.,.eh J;])Qa neirs '!lay release to any other of the 

"~d neirs his or their interest in the ,.Oft@> 12~~~ e ! copy 

of "~" J;he release shall be filed with the secretary of 

"e+d the association, or with the county clerk and recorder 

of tne county within which "e+d ~ne lot ~++--b@> ~s 

situated. -th-e .f&k~LII..:t.~Wlao..1__2L__i.tll_ueu2llL__b;tti.n.g__an 

.i.o..1!ll.il..:>Lin....t.~_la.t..._t.be body of eny a deceased o~rson "he+t 

m.t:t not be interr<>a i'l ,,.en ~llilt lot unl<"ss it is the body 

of_;_ 

U!l a per son hav i nq~ ..in_.i.n.terest i n_tllil.L~ at the 

time )f ~~e" bi~ deceaseTi 

Lbl en--+"t~@>"t-? .. -,uen-tot~-or-o+ ~ relativ~ of some 

p~rso1 navinG such inter~StTi 

t£1 or the wife g~buab~Q of such~ ?ersoOTi or 

Lal t~~-hH~o~"~-ot-~~eh-oer'"o"y-or-~h~ a relrltive of 

sucn husband or wifey~ ewe@>o~--by-eo""@>"t-o+-a+t-oer~on1 

-2- 113 27 
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heY+ft~-eft-+nte~est-+ft-~~eh-+ott 

L'l P~•+ded~-thet tiQ~~~ the person or p?rsons whe 

lD--haQD ~he+~-be-fftY~ted-w+th the title to efty such lot or 

lot~y or part thereof• ~_y~~ mayy at any timey sell• 

conve,-, and release efty-~~el'! ~ lots or parts tt•ereof to 

the cemetery associatior1 maintaining the ce~etery in which 

sueh ~~ lots are ~+t~ete ~~t~ e ~ cooy of the 

instruments of such conveyance tc ~be filed es-ftbe¥e lo 

~~2me_R2QD~ provided +n-e~e--e+--~e+eese~ fQL __ Le~~ 

from one heir to another. ~nd-~ueh Ine cemetery association 

~he++-he¥e-~we~-te M~ use any funds under its control for 

sucn purposesy and snall hold and ~~~~-he~-o~w~T-te mat 

convey ftft'l' such lots or parts thereof to other pttre~~. 

~UL~~er~ in the same ~anner and with the same effect as it 

holds ano eeft-eeftYey ~~~any other of its cemetPry lots. 

rlHt--th~ Inl~ proviso ~h~+ ~~not allow or authorize thP 

conveya~ce by~~~cfte-+n•eeted-w+th-the--t+t+e--tfte~~te~ to 

stteh ~ng--~~~ ass~ciationy of efty R piece of Qround in 

which the body of efty ~ deceased person the~tefo~e--th~e 

lawtulJv interred ene+t actually reme+ft Lemain~ interred at 

the time of e~en tbe attempted conveyance." 

Section 3. Section 9-S04• R.c.M. 1947. is ~mPnded to 

read ~s follows: 

··~-804. Amended map or plat. 

subdivision of thP prop~rty so manped and 

-3-
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order of the directors, be resurveyed and altered in shape 

dnd size and an a~ended map or plat filed, so lonn as ~Hen 

~~ c~anqe does not disturb the interred rem~ins of any 

deceased person.•• 

~Ect~on 4. ~ection Y-l003t K.C.~. 1941., is ~mended to 

reau a~ follows: 

H~-1003. Attach~ent of remains -- misdemeanor. rve~y A 

person wno ar~ests, attaches. detains• or claims to detain 

any h~man remains for any debt or demandy or upon any 

prete~ded lien or charqey is quilty of a n~~n misdemeanor.• 

~ection 5. Section 9-1004, R.C.H. 1947• is a~ended to 

r"ao JS follows: 

•9-1004. Destruction or mutilation of mausoleum or 

columnarium -- interf~rence with interment misdemeanor. 

L~ c¥e~y A person is ~uilty of e-h+~h-m+~demeefter ~Limlnal 

!!li!i!:llll:LamL.i...:l-Wtnl:Uliltd.~--~_tu.oy i ded in __ :l!t::tt=cl\!2 who 

ttn+ewrtt•+y--o~ without riqht w+++ftt++y Kfi~iaglx does any of 

t.ne f::>IJowing: 

{3) ee~tTcy~ Qe~[.Q~• cuts. mutilates. effaces. or 

othe-r""i se injures, te-'lrs <1own..1 or removes ftft.,.. ..a_ crypt, 

niche. monument, me~orial 1 or marke~ in a mausol~um or 

columDariumy or efty a aate, door~ fence, wall9 post~ or 

railinc~ or ony ~u inclosu~e for the protection of a crypt 

or 1j che or any other p~operty jn a mausole-um or 

colum.Jarium.-.i 
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(bj ee~~~o~ ~~~~· cuts, breaks, re~oves~ or 

o njures _., <I buildinoo statuary, ornamentation. tree. 

shrub, flower~ or plant within a aausoleu• or columbariuM or 

witni~ the limits ot any qrounds withon which ~tteh ~ 

mausoleum or colu•barium is located. 

t"'t.HJ. 1H-~~to1"b~ LJl~n__iL.gJ.illt:t-2L<LIIli.:i.demi:.all.Ql 

liiiiULl!lllll.QIU.-L-Uitl.t...Anu•tinglv d~:;. obstructs. detains~ or 

i~terteres with e~y <1 person carrying or accompanyino human 

remai,s to a mausoleu•~ or coluebariu•• or funeral 

establishmentT or a_p~~n__llllhQ~ engaged in a funeral 

service~ or an interment.• 

Section b. Section 9-1006, R.c.M. l947o is amended to 

read as follows: 

u9-1006. Exceptions ~&m---•~o+~~&n---of---~ree~ 

~.,.,~~~n~. Lil The provisions of ~e~~~ 9-1004 do not apply 

to the removal or unavoidable breakage or injury, by a 

mausolcu~-columbarium authority~ of anytninq olaced in or 

upon 1ny portion of its mausoleum or colu~ariumT or the 

grounls within which the same are situatedT in violation of 

any ot the rules o~-r~u+et~n~ of the mausoleum-columbarium 

autnority,..£ 

Ul nor ~tli!JlUllLi.ilQilli_tl_2=.lJ!.QLWL.02.t......il.IWl¥ to the 

rem~val or aL anything placed in ~o+d a mausoleum or 

columoarium or the grounds ~ithin which ~he-~ome-o1"e it__i:; 

situated, by or with the consent of the 
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mausoleum-colu~barium authority~ which has beco•e +n--o 

wrecki!•h un5.o qhtly~ or dilapidated eendrl-Ntn." 

Se<toon 1. ~ection ~-1013• R.C.M. 1947, is a.ended to 

r~ael "1'!:1 to;~ _...,.s: 

~>-1vl3. Lonstructoon on v•olat•on of art a public 

nu• ~a'll ~ pen~lty. ~~1"Y AD owner or operator Of a 

mausoleu~ or columbariuM erecte~ •n vio1atJon ot thi~ act i~ 

yt.H lt~ ::1t mdPltain•no a pub I i( nujSdOC(I' a-no upon convict. ion 

is punishable by a fine of not less than ++Ye-h~ 

eo++or~-t,500w89t-nor g~ •ore than f+•e--~hotl~e--de++or~ 

tS5y0vOwil&t--or .iJLUIL~~a corporatlil!U~ proy i ded 

.i!L2!t=.ll.=.lil.L.i.n the ca:;e of an j odj y jdual. ~y-+-Jt,.i-!t--M: i" 

~.,eu~~y-j&++-for-fte~-+e~~-~-one-tTt-~th-ft&I"4More--tfteft 

~rx--t6t--aeft~~T-o,.-by-~~~oftdT-+n ~ addition~~~ 

2L....il~~ is liable for all costs. expenses~ and 

disbur~ements paid or incurred in prosecutin~ the case. The 

cost~. expensesi and clisburse~ents shall 

court having jurisdiction of the case.• 

bP fixed oy the 

~ection 8. Section 14-312• ~.C.M. 1947• is amended to 

read as follows: 

"14-312. Byla"'s• = recordin<l and amendinq • ..(.ll The 

L>y I aws .siru.l __ liL_<~m!Hl~rum.t.:;__<~IW.....il.!W.i.t.wo.:;.__t.tJ..eu:t.o s ha 1 l be 

recordedT-oftd-~ey-ee-e•ended-~-prov+eed-+n--~e~+on--T5-~3 

ot"-tft-1--~-ett-d~. 

U L Jru: __ IUl.a~--!!l.il L......ll!L_r:epea I e d :2L-.....il.Uruk.l1....i1L_!Jmj 
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.b::tl..n~L;aalLb.f:_aii.QlU.Ji:.d--'iLthe annual meet i ~-llLillllL.2.th!u: 

ID~ti~~L~~~b.f:ll~~~~L~~~~-~e 

~ll~~ll~~_a~~L~~li~~hl~L~~~~~d~L 

.Q.t.h.e£ _ e.w:l.!l~:;__.aL~embe r sb i jL_.QL___!LJL_tlt.Q~Ilir.s:lL_.QLUJll: 

m~~u~~~~tiU~_a~~L~~~~u~L~~.t.hti~f 

~~~twJ!._.aL.a:t~rt.i.dlm£..ll:L~...member sb i !L_.QL_.Qf__t!t.Q.=.t.~s. 

.aL.t.h~~GtiLll~ti~ti~~~ll_.a~~~L~_t.a 

g_Wul.t._;uillitjooal ~....J.bll: p.awer to repegLilDIL.amll:IULt.he 

b¥lawLanlL.t.a_aJ1wu.....niULllx.l.ai!L~lLiL.i...l!!!ll ar votJL.olLarui. 

~~ltl.i.oS~-~--.IlLllni.Lu written assent. bll:_~lJuult.elL_t.a 

~~-112a.rlL_.aL-111L&t.oll or trustees. _Ib.a.L~Int.ll:.l.~-ltlli:o 

__:iim.i.Ltr__l(2ll_ilt._jlJ]X-~b 

meetj,Jg_g_Ltbe •eeberu• 

~ection ~. Section 15-2105, R.c.M. 1947, is amended to 

read as follows:. 

•15-2105. Pu~~~e--+o~--wh+eh-+"e&rpo~e~ed ~lls.iklll: 

QII..[P.Q:U:L...L.QL_.inkQJ:.Q!lLiit.illn• An individual or or ou p of 

indivooua!s d~t+y licensed or otherwise +e<!e++y authorized to 

render the same professional services within this state ~ay 

organoze and beco~e a shareholder or shareholders of a 

professional corporation for pecuniary profit. under the 

provisions of ~he--eo~p<>t"Mi-ert--.tte~--e-f---Kortt-e lilU._ll.1 

~na~~-~~ tor the sole and specific purpose of rendering 

the same and specific professional service." 

Section 10. Section 15-2212, R.C.M. 1947, is amended 
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to reaa as follows: 

•15-2212. Chanqe of reqistered office or registered 

agent. Lll A corporation ~ay chanqe its reqistered office or 

cnange its re~istered agento or botho upon fil ina in the 

office of the secretary ot state a statement setting fo~th: 

(a) ~he ~Oil: name of the corporation·~ 

[b) ~~ ~Oil: address of its then registered officew~ 

(c) ~~ if the address of its registered office he ~ 

changed, the address to which the rPQistered office is to be 

chanqed•i 

(d) ~he ~he name of its then registered aqentwi 

(e) £f if its registered agent be~ changed, the na~e 

of its successor registered agent•~ 

(fl ~fte~ ~the address ot its registered office and 

tne address of the business office of its registered aqent, 

as ch~nqedo will be identical.~ 

(q) ~fte~ tDgt such change was authorized by resolution 

duly adopted by its board of airectors. 

U.l Such state~~~ent shall be e><ecu ted for the 

corporation by any officer thereofo verified by himo and 

delivered to the secretary of state. If the secretary of 

state finds that such statement conforms to the provisions 

of this acto he shallo ~hen all tees have been paid as in 

this dct prescribedo file such statement in his officey1 eftd 

~pen ~U.QU filin~ the change of address of the registered 

-B- HB 27 
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otfic~~ or the ap~ointment of a new registered aqent, or 

ooth• as the case may be, ~ho++-be~o•e ~ effective. 

Lil ~~ A registered agent of a corporation may resign 

as ~~n L~~d agent upon filing a written notice 

t"e~eo~ 2~~lgn• executed in duplicate, with the 

secretary of state. who shall ~~w+th i•mediatelX mail a 

copy tnereof to the corporation at its registered office. 

rne appointment ot ~ueh ~~agent shall terminate upen-~he 

e•~+rftt+Oft-e+-t~y ~days after receipt of such· notice by 

tne s~cretary of state. 

~l If a registered agent changes his or its business 

aadress to another place within the same e~~fcountyi• 

ne or it •ay change such address and the address of the 

registered office ot any corporations of which he or it is 

registered agent by filing a statement as required above~ 

e~cept that it need be signed only by the registered agent 

and n=•·d not be responsive to ill(el or ill(ol and 11ust 

recite tnat a copy of the statement has been mailed to each 

sucn corpo~ation." 

Section 11. Section 15-2274• R.c.~. 1947, 

to read as follows: 

is a111ended 

"lj-2274. Rights ~f dissenting shareholders. Lll ~ny A 

sharenolder electing to e~ercise such rioht of dissent shall 

tile witn the corporation, prior to or at the 111eeting of 

sharenolders at which ~tten tne proposed corporate action is 
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propos€d corporate action. If '!I~ ~ proposed 

actio~ b~ 1~ appro~ed by the required vote 
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"'-" UHl: 
corporate 

and such 

shareholder ~hft++ ~Qe~ not howe-yet~ ~e in favor thereof, 

~-ftr~~ereho+eer ne may. within ~en-tlot days after the date 

on ~hich the vote was taken, or +~-a-eorpo~&t+o"--+~-to--b~ 

eer~~--w+~hout--a--wo~e--o~--+~~-~e~+eers-+ftto-~her 

eor~~~+oftw-o"y-o~-+~~-'!lftorefto~r~-meyw io_~e_~~--QL__a 

ae.c.~L__llil!Jglli. __ :i.bK!tllol tier v.IU& within Hfteett-tl5t days 

after tne p1an of ~ueh ~erger '!lhe++-"owe-been 1~ ~ailed to 

stldt---~+terehft+<lers .bim• make writt:en de111and on the 

corpo~ationw or, in the case of a .erQer or consolidation, 

on the surviving or new corporation, domestic or foreign, 

for pay•ent of the fair value of ~ueft--~horehe+d~&s hl~ 

sharesT• endT--+f--s-" ~proposed co~porate action is 

effected, ~ue" tbe corporation shall pay to su~h tb~ 

snarenol der, upon surrender of the certificate or 

certiticates representing ~ ~ shares, the fair value 

tnereof as of the day prior to the date on which the vote 

was taken approving the proposed corporate action, excluding 

any aopreciation or depreciation in anticipation of such 

c~rporate action. Any A shareholder failinq to ~ake demand 

witni~ the ten-doy ~~~iQ~ period ~"e++-b~ ~ bound by 

the terPs of the nroposed corporate a~tion. ~ny A 

share~older ~aki~o such demand ~ho++ 1~ thereafter be 

-10- >it< n 
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entitled only to payment as ~aU in this section 

prev+ded and ~he++ ~not be entitled to vote or to exercise 

any other rights of a shareholder. 

Lll No such demand may be withdr~wn unless the 

c~rporation ~~++-eeft~eft~ &Qll~~ thereto. i~-heweY~T lb~ 

LUlht~-!ll-L-li~h21.11!U_t.2 be paid the LliLYtliUUlLhi~ 

.lilliH:jlLslJillL~ILilll!LhiLUiUus as a sh<}Le;hgj_d,er._sl!a.IL__b:e 

Lll..li t~u:~ l1.r. _lt.i UuwL-J).I..e~J1iQL_to any cor pOL.iU.!LJil.~U; ~119.:; 

~hi~~~~~~~~~~~~ti~ 

tal ~OH:h ~ll.e-:i..bM:!ID2l.Wu.!..li demand ~~H---I>e _i~ 

withdrawn upon consentyi_ &r-++ 

Lbl the proposed corporate action ~h~i--be _i~ 

abandoned or rescinded or the shareholders ~h~+ revoke the 

authority to effect such actionTi or-f+y 

~1 in the case of a merger. on the date of the filinq 

of tne articles of •erger the survivina corporation is the 

owner of all the outstanding shares of the other 

corporations. do~estic and foreign. that are parties to the 

mer qery i. Ol"-+f 

Lal no demand or oetitioo for the determination of 

fair value by a c~urt ~ei+--heve-be~ _i.:; ~ade or filed 

within the time provided in this sectionTi. or 

tel +f a court ot competent jurisdiction ~ho++ 

drlerrifte deter11inn that -~ 1Jut shareholder is not 

entitl~d to the relief provided by this sectiony~ ~h~--the 

-11- HB 27 
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r~~ht--ef--~ueh-~hereheider~e-be-pe+d-~he-fft+r-.s+ue-ef-h+~ 

~here~-~hei+-eee~eftd-n+~-~et~~-e-~ereno+der-~he++--be 

r~teredT--w+thout---&rejud+ee--te-efty-ee~ete-proeee~gs 

.~eh-mey-heye-b~"-~eken-dttl"+"~e-~ftter+ew 

~1 ~ithin teft-t1ut days afte~ ~ueh ~ corporate 

act. ion is effected. the co~porationy or, in the case of a 

merger or consolidation. the surviving or new corporation. 

domestic or foreign. shall give written notice thereof to 

each dissenting sha~eholder who has made demand as herein 

provided~ and shall make a written offer to each such 

shareholder to pay fo~ ~tteh hi.:; shares at a specified price 

dee8ed considered by ~Heh ~ corpo~ation to be the f3ir 

value the~eof. Sueh Ihe notice and offer shall be 

accompanied by a balance sheet of the co~poration1 the 

shares of which the dissenting shareholder holds, as of the 

latest available date and not 11o~e than ~we~Ye-f12t •onths 

prior to the makinq of such offer. and 

state~ent of ~tteh tb~ corporation 

010-~ .lcallnt.b oer i od .,,.ded ~ on 

balance sheet • 

a profit and loss 

for the ~e+--1-~ 

the date of such 

~1 If within ~h+r~y-t3ot days after the date on which 

~tten ~be corporate action was effected1 the fai~ value of 

sucn shares is aqreed upon between eny-sueh ~ dissenting 

sharenolder and the corporation, pay•ent therefor shall be 

made within "~"e~-t9ot days after the date on which ~ueh 

-1.2- 'IB 27 
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~~ corporate action was effected, upon surrender of the 

certificate or certificates representing ~~n ~Ue shares. 

Upon payment of the agreed valueJ the dissenting shareholder 

~~++--e~&Se ~~~ to have any interest in ~ti~h tbe shares. 

Lll If within sucn lQ~ period o+-~n~rty-t36t-deys a 

dissenting shareholder and the corporation do not so agree, 

tl>en tne !lilijtllting_ll!l1Uib2l_ller lkH• wil!l.i.~a:tLaf.t..et 

.t.ll.!L~a..tsLlUL . .Itb.i~WL.C.!U.IU!Ut& action was etad!WL-....IIa.is.;: 

liiUllitll_W:tiwt-Wl_tJle__ corporation for the tiliiUIJlLil 

IHl .. ti~WILL.in __ j;hlL.Ql.U.rj ct court far the~tl¥.-iD.....tlliL!i..t.aJ;!l 

llllw~~_s;ll.UlQut..i~ regj stered ~L.--.LL_l!Ka..tl!ii_.___J;g, 

hll!L _t.b e___f.a_i[__lUlluL.JlL_b is shares ~iruul .__!.be 

.t.IU.P.QLil.ti!W _~~I.J.lL.t.__fj_]_j:_.t.tli! ___ w:U:tilm.......ltilhin_.lll_4ii:t:o_ aLti:r 

.Le.c.tin_!U_t.bjLJttillan depand or at its electjOD..Jia.:t__f_il!il 

.t.llLJ;I tt iliua__at.~__time_ltit.hin _2Q_ days after ~__da.te__gn 

llllli!:..b J.O!il _s;ll.UlQUit..e-'ltllim_~taLe f fe cte d._ e•,.•J>ttrttti-ttny-wnh-1-n 

t~~r--t3et--dtty~--e+ter-re~~i-~t-tt+-wri-tt~n-~m~-+rem-eny 

~·~~~tin~-~ereho+~r-~•~n--w+~n-~Twty--t&et--oe~-e+ter 

tl>e--d~te-en-whTeh-~~en-eor~erete-eet+en-w&S-et+~t~dy--she++Y 

er--et--i-t~-~+~eti-on-et-ony-t+m~-wi-~+n-~tieh-~r+..O-o+--s+wty 

tbet-~ey~-meyy-+T+~-.. -p~~i-ti-on-+n-the-di-~tri-et-eettrt-+n---~r 

eounty--+n--thT~--~~ttte--wn~e--tne-re~i-~tereo-o+++er-o+-~~ 

eor~oret+on-+~-+oeete~prey+ng-~e~~l>e--+e+r-vo+ue--o~-~ti~h 

~ner~~--e~-+o~d-end-ee~ermi-nedw It, in the case of a merryer 

or con5ol •dation. the survivinq o~ new corporation is 
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torei~n corporation without a registered office in this 

state. ~tie~ 1he petition shall be filed in the county where 

the registered office of the domestic corporation was last 

located. If the corporation ~he++-+e•+ Lal~ to +n~i-tute 

+~--oroe~d~~--&S--he~+n--~~tt¥ided :til~L.~~· any 

disse~ting shareholder may do so in the name of the 

corporation. All dissenting shareholders, wherever residing, 

snail be made parties to the proceeding fas anj action 

e~n~t ~n their shares quasi in re•• Each dissenting 

snareholder shall be served personally or oy publication as 

provided by the Montana Rules of Civil Procedure. The 

jurisdiction of the court 'hat) he ~ plenary and exclusive. 

All shareholders who are parties to the proceeding ~he++-be 

~L!il entitled to judgment against the corporation for the 

amount of the fair value of their shares. 

~l The court may, if it so elects, appoint one tT~ or 

more oersons as eppra+~e~ ~~~to receove evidence and 

recom~end a decision on the question of fair value. The 

appraisers ~e++ have such po~er and authority as ~+--be 

~~ soecified in the order of their appointment or in an 

a•end~ent thereof. fhe judgment ~ne~+--be ~ payable only 

upon and concurrently with the surrender to the corporation 

at th? certificate or certificates representing ~en tb!il 

sna..-es.. Upon payment of the jud~ment, the dissentinq 

snarenoloer ~ne++-eea~e ~~~ to have any interest in ~~h 

-14- HE 2 7 
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.t.l:l.ec snares. 

ill The j udoment s ha 11 include an allowance for 

interest~ at such rate as the court may find to be fair and 

equitable +" undeL all the circumstances, frem th~ date on 

which the vote was taken on the proposed corporate action to 

the d3tP. of payment. 

L§l The costs and e~penses of any such oroceedino 

shall be determined by the court and shall be assessed 

against the corporation. but all or any part of ~~~h tb~ 

costs and e~penses may be apportioned and assessed as the 

court M&y-deee ~ide£i equitable against ~ny or all of the 

dissenting shareholders who ~re parties to the proceeding 

.llrul to who• the corparat ion '"-&++-h .. 'H! made- an offer to pay 

for tne shares~ if the court ~fte++--~+ne £in~ that the 

actio~ of such shareholders in failing to accept such offer 

was arbitrary or vexatious or not in oood f-3ith. 5-tt~h I.h.e. 

expenses ~h .. ++ include reasonable compensation for and 

reasonable exoenses of the aporaisersy but ~h~+-~~+ttde ~Q 

o~_i~lu~ the fees and exoenses of counsel for ~nrl ex~erts 

employed by any party~a b~~ ~~ if the fair value of 

the s.1ares as determined materially exceeds the a11ount which 

the corporation offered to pay therefory or if no offer was 

:nade., the court in its discretion may award to any 

shareao 1 der who is a party to the proceed i nq such sum as the 

court mey-det~•+~ d~~~i to be reasonable compensation 
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to any expert or experts e~ployed by the shareholder in the 

proceeoing. 

~l Within ~wenty--t20t days after de•andinq payment 

for his shares. each shareholder demanding pay~ent shall 

submit the certificate or certificates representing his 

shares to tne corporation for notation thereon that such 

demanJ has been •ade. His failure to do so shall, at the 

option of the corporation, terminate his rights under this 

secti3n unless a court of competent jurisdiction. for good 

and s~fficient cause shown, ~otherwise d+~~~ ~Lr~~· 

If sh~res represented by a certificate on which notation has 

been ~o made ~he++-b~ aL~ transferred, each new certificate 

issued therefor shall bear similar notation• together with 

the name of the original dissenting holder of ~~h th~ 

snareSTa end-o A transferee of such shares ~~--se~~~ 

~~uL~i by ~~" tbe transfer no rights in the corporation 

other than those which the original dissentinq shareholder 

had after making demand tor payment of the fair value 

thereof. 

Llal Shares acquired by a corporation pursuant to 

payment of the aqreed value therefor or to payRent of the 

jud~ment entered therefor, as in this section provided, mav 

be h~ld and disposed of by ~~h ~ corpor3tion as in the 

c~se af other treasury shares, except thaty in the case of a 

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

-16- H3 27 
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the plan of ME~ger or consolidation eey otherwise ~e 

jlLQ ti!le.li. •• 

.~ction 12. Section 15-2352, R.C.H. 1947, is amended 

to read as tallows: 

dl'>-2352. Notification to attorney qeneo.Jl. ill The 

sacretary of state, on or before ~e-+~-dey-e~ Oecember ~l 

e~ e~ch year, shall certify to the attorney gene~al the 

names of all corporations which have failed to file their 

annual reports in accordance with the provisions of this 

act. i~ shall also certifyT froM time to ti•eT the na.es of 

all corporations which have given other cause for 

dissolution as provided in this act, together with the facts 

pertinant thereto. 

L'l Whenever the secretary of state ~+--ee~~~ 

~~Lili~ the na•e of a corporation to tne attorney general 

as naving given any cause for dissolution, the secretary of 

state shall concurrently mail to the corporation at its 

ragistered oftice a notice that ~Heh 1he certification has 

been 11ade. 

Ul Upon the receipt of such certification, the 

attornay general shall file an action in the na•e of the 

state aoainst such corporation tor its dissoluti~n. ~v~y 

~~n ~Heh certifi•ate froa the secretary of state to the 

attorney general pertaining to tne failure of a Lorporation 

to tiiP an annual report shall be taken and received in all 
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courts as pri•a facie evidence of the facts therein stated. 

~1 lfo before tbe action is tiled, the corpo~ation 

~~~· -~++e ~ its annual reporty or ~ne++--sp~ 

awHUiltli or •tt+ft~e+n JlaiM.ill~ a regi ste~ed agent as 

provided in th•s actT or ~e++-~+e 1Lleli with the secretary 

of state the required statement of change of registered 

agent, such fact shall be ~hw+tft iaa~~ ce~tifoed by 

the secretary of state to the attorney general and he ~a++ 

~ nat file an action against ..eh ~ cor~ation fo~ such 

cause. If, after ~QB action is filed, the corpo~ation ~ 

~++e Lilei its annual repo~ty o~ •hetl eppei~ ~~ or 

ae+~ waintajns a registe~ed agent as provided in this 

acty or ~he++-fT+e ~ with the sec~etary of state the 

~equired stateMent of change of ~eglstered agenty and ~+ 

pay ll~ the costs of ~h tb~ action, the ~her action fo~ 

such cause sha11 abate.• 

Section 13. Section 15-2504• R.l.~. 1947o is aeended 

to reao as follows: 

~1,-2504. Required filings with the secretary of state 

certified copy of trust instruaent-- filtnq. tetill Any 

business trust desiring to transact business in this state 

shall tole with the secretary of state e+-M&n~eftft! 

tTtLal ~" ~ executed copy of the~r Ltli a~ticleso 

declarations of trusti or trust agreement by which the trust 

was ~reated and all amendments thereto. or a true copy 

-lB- Hfl 21 
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tnere~f certified to oe such by a trustee of the trust 

before an official authorized to administer oaths or by a 

public official of another state, territory~ or country in 

whose oftice an executed copy thereof is on file. Su~ lhe 

true .opy shall be verified within !t+1tty-tbOt days b<>fore it 

is t1led with the secretary of state o+-M&nt&ft8• 

trt~~ *A verified list of the names, residences1 and 

post-office addresses of its trusteeswi 

t3t~ *" an affidavit setting forth its assu~d 

business na.e, if any. 

~t~ A foreign business trust shall file a verified 

s~e~eeen~ application in the office of the secretary of 

state ~--Kentene as provided in the case of foreign 

cor por at ions under sf!eff.....-1:~~-t~t-e+-t.t.e-~-~ 

oT-Ko~an8y-y~~ 15-22-1QJ and shall filey-es-~+ded--~ 

+e~e+~n--ee~porat+e~--+n-seet~~-*5-l~-t~tY a copy of its 

articles, declaration of trust~ or trust agreement by which 

it W3S created, du+y certified by !te+d ~ secretary of 

state, in the office of the county clerk of the county 

whe~e~ ~~ its principal office or place of business in 

this state will be located. S~h The foreign business trust 

shall also filet at the same time and in the same office, a 

certificate certifying that ~he-s~d-~~e+~n-~~fte!t!t--~us~ 

it has consented to all the I icense laws and other laws of 

the state of Montana relative to toreign corporations and 
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nas consented to be ~ued in the courts of this state, upon 

dll c•uses of action a~isinq against it in this statey and 

that service of process may be made upon so~e person. a 

citizen of this statey whose principal olace of business 

!th8t+--~ ~ designated •n such certificatey~ a~-~~h 

se~ri= ~UJ;;.!L.DLQJ:JH;US.• when ~e made upon such agent, 

sha++-be Ls. valid service on the business trust. 

tctLll Wheft MbeneYer a business trust has complied 

with the filing requireaents as provided in ~~en--tet 

.s.l.l.b:ulla.~U) and--'.Zl of this sectlono tile secretary of 

state shall issue to a domestic business trust a certificate 

of or~anizationy or to a foreign business trust a license to 

do business in this stateo and sue" Lbe business trust aay 

thereupon cow.ence business.• 

Section 14. Section 63-504, R.C.K. 1941, is amended to 

read as follows: 

•63-504. Dissolution by decree of 

application by or for a partner~ the court 

dissolution wneneve~: 

court. ( l) On 

shall decree a 

(a) ~ a partner hes--beeft is. declared e--~na~?e 

.s.e..cunu.u_afmUli:t-ill in any .a judicial proceeding or is 

shown ta be e~~ound-m+nd ~tally jncgwpetenty£ 

(o) * a partner oecomes in any other way incapable of 

perfor•ing his part of the partnership contractyi 

(c) ~.a partner has been guilty of such conduct as 

-.lO- HB 21 
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tends to affect prejudicially the carrying on of the 

business~i 

(~I ~~partner willfully or persistently comeits a 

breacn ot the partnership agreeaenty or otherwise so 

conducts hiaself in Matters relating to the partnership 

business that it is not reasonably practicable to carry on 

the ousiness in partnership with hia.£ 

(e) ~fte ~~business of the partnership can only be 

carried on at a loss~£ Q£ 

(f) ~er ~t circuastances render a dissolution 

equitaole. 

(2) On the applic~tion of the purchaser of a partner's 

interest under ~~+oft~ 63-~4 or 63-40~~the court shall 

~~~~Qissolutjon: 

(a) ~~~r att£t the termination of the specifiea term 

or particular undertakingYA 

(b) ~t ~~ any ti•e if the partnership was a 

partn~rship at ~ill wnen the interest was assigne1 or when 

the efter~+ft~ order ~ar~jng sych jntere~ was issued.• 

Section 15. Section 63-702o R.c.M. 1947, is a.ended to 

read ~s follows: 

•63-702. Form~tion. (1) Two or more persons desiring 

to form a 1 •mited partnership shall 

tet--S+~ft ~a and swear to a certificate. wh1ch shall 

statei 
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tfr•~l the ~ne location of the prin~ipal place of 

bus i nas syl 

f'II•.LIU flte ~b.e. naae and place of residence of each 

•••bert~ general and lieited partners being respectively 

designate~£ 

Y•~1 ~he tne term for which the partnershio is to 

exist•.i.. 

Vf•.Lfl ~e tbe amount of cash~ and a description of 

and the agreed value of the other property~ contributed by 

each li•ited partner•i 

~t.~ ~he the additional contributions, if any, 

agreed to be aade by each li•ited partner and ~he tiaes at 

which or events on the happening of which they ~+ ac~ 

be aade,..i 

V+++•..thl The ~ne time, if ag~eed upon, when the 

cont~ibution of each limited partne~ is to be returnedYi 

~-~il ~e tbe share of ~he profits o~ the other 

coapensa~ion by way of income which each liMited par~ner 

stle+-t j_:L.t.Q receive by reason of his con~~ibu~ionyA 

*•Lll The ~ne riohtt if giv~n. of a 1 imiteo p•rtnP.r to 

substitute an assi 0 nee ~s cont~ibutor in his plac~,. and the 

te~ms and condition~ ?t the suhstitutionyi 

*f•.Lkl ~e ~ne riqr•, if qiveno of the ?artners to 

-?I- till t7 
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a1jmit daditional 1 imiteJ pa~tnersy~ 

~~~•ill ffte ~~ right• if goven, of one or Nore of the 

li•ited partners to priority over other limited partners, as 

to contributions or as to compensation by way of inco.e, and 

the nature ot such priorityyi 

~~~r·~ ffte Lbe right, if given, of the remaining 

general partner or partners to continue the business on the 

death, retirement~ or +nsen+ty ~~mental_ill~ of a 

general partneryi and 

*+¥•Lnl ffte ~right, if given, of a li•ited partner 

to deaand and receive property other than cash in return for 

his ~~ntribution. 

tbtLa! F++e Inase persons~~ the certificate 

in the office of the county clerk and recorder of the 

county,-+~-enyy in which the principal place of business is 

l ocatedy and in the office of the secretary of st·fte. 

trtLll A limited partnership is formed if there has 

been substantial coMpliance in good faith with the 

requireiM!nts of Pftt'~"f>h .s.ub::.etliml.:i (1) a!ULLZ.l·• 

Section 16. Section 63-803, R.c.M. 1941• is amend~d to 

read ~s follows• 

•63-803. Rightst powers~ and liabilities of a oeneral 

partner. A general partner s~+-hewe b~ all the rights and 

powers and be l~ subject to all the restrictions and 

liabilities of a partner in a partnershio without limited 
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pdrt.n«rs, t!Xcept that "ithout the written co11>ent or 

'atification of the specific act oy ~11 tne I i•ited 

partners, d qener3l p~rtner or all of the general partners 

h&ve-ne-e~her+~y-~o aax not: 

tetLli Bo--ony ~_go dCt in contravention ot the 

cert i r· i catey..&. 

tbt~a! 8o-ftftT ~Q_AO act which would Nake it impossib1e 

to ca~~y on the ordinary business of the partnership~~ 

t<=t.Lll &o~~ ~QDUU a judg.,ent against the 

pa~tnership•i 

tdtL~ ~oss~s ~~~ partnership propertyy or assign 

their rights in specific partnership propertyy for other 

tnan 3 partnership purposey~ 

tetL2l Ad-+~ aaait a person as a qeneral partner,~ 

tftLQ! Ad~ dda1t a person as a li•ited partner, 

unless the right so to do is given in the certificate•i 

tgtLLl ~en~+nKe ~gn~e the business with partnership 

property on the death, retire~nt~ or ~nsan~~Y ~LiaM~ 

-~~~ of a ~enera1 partner. unless the riQht so to 

do~ is given in the certificate.• 

Section 11. Section 63-901, R.C.M. l9lt7• is dmended to 

read as follows: 

•63-901. Effe~t of retirement, death1 or +nson+~y 

~erio~_men~l_illo~ of a general partner. The retirement, 

deathr. or +nsftft+t:y ~eJ:iau.s._IK>Otal illn~:i of a oeneral 

-24- HB 21 
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pa~tner dissolves the partnership, unless the business is 

continued by the re.aining general pa~tners~ 

t~tLll Yftder WD~r a riqht se to do ~Q stat~d in the 

certificate.~ or 

tctL~ W+~h ~~b the consent of all ~moers." 

Section 18. Section 63-90S, R.c.~. 19~7• is amended to 

read as follows: 

•61-905. When certificate she++ tg be canceled or 

a.endad. (1) The certificate shall be canceled when lL the 

partnership is dissolved or if all limited partners cease to 

be such. 

(2) A certificate shall be a•ended wheft ilL 

(a) W~n there is a change in the name of the 

partnership o~ in the a.ount or character of the 

1, contribution of any li•ited partnerT~ 

lb 

ll 

16 

19 

(b) A~ person is substituted as a limited partnerTi 

(c) An~ additional limited partner is admitted?i 

(d) A~ person is ad~itted as a general partnery~ 

(e) A a general partner retires, dies~ or beco.es 

20 ~nssft~T ~erjgusly mentallX-111 and the business is continued 

21 under s~e~+on 63-90lTL 

'-' (t) fhe~e ~ is a chana~ in the character of the 

£3 business of the partnershiPTi 

24 (g) fhere tbe£~ is a false or er~oneous statement in 

2~ the certificateT~ 

-25- HB 21 

2 

3 

4 

!> 

~ 

B 

9 

10 

11 

HB 0021/03 

{h) f~~e ~~ is a change in the time as stated in 

the ~ertitocate for the dissolution of the partnership or 

~01 tne return of a contributionTi 

(1) A~ ti•e is fixed for the dissolution of the 

partnership, or the return of a contribution, no time havinq 

been specified in the certificat~~ or 

(j) +he 1b& •embers desire to make a change in any 

o~her state.ent in the certificate +n-~der ~that it she++ 

accurately r.pr~~ represent& the agree.ent between the..• 

~ection 19. Repealer. Sections 14-221T AHD 14-222• 

9,_~T-8ftd-9,-S&++T R.c.~. 1947, are repealed. 

-End-
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HOUSt ~ILL NO. 21 

INT~jUUCED BY KVAALEN 

A Bllc ~0~ AN ACT ENTITLED: •AN ACl FOR THE GENERAL 

~bVIS!U~ AND CLARIFIC4TION OF LAWS RELATING TO CORPORATIONS• 

PAKIN~~~HIPS, ANO ASSOCIATIONS; AMENDING SECTIONS 9-107• 

9-11~. 9-804, 9-1003. 9-1004, 9-1006. 9-1013. 14-312. 

lj-l1J~. 15-2212. 15-2214· 15-2352. 15-2504, 63-504• 63-702. 

o3-603, 63-901 9 AND 63-905; AND REPEALING SECTIONS 14-22ly 

A~ 1,.-222, 9~-43~~-*H8-93-5Bt+Y R.C.M. 1947.• 

BE lT E~ACTEO BY THE LEGISLATURE OF THE STATE OF ~ONTANA: 

~ection 1. Section 9-107, R.c.M. 1947• is amended to 

read ~s follows: 

•9-1J7. Powers and duties of trustees-- officers. The 

affairs and property of ~~h t~ associ3tion shall be 

manan'u oy the trustees. a m~jority of whom ~he++-+~~~~~~ 

lS a &oerd ~~ for the transaction of business. The 

trustees shall annually appoint from amonq their number a 

president• vice-president. secretary, and treasurery who 

snail hold their offices durinq the pleasure of the board of 

truste~s~L end-~h~ Ibe trustees may require the treasu~er to 

qive security for the faithful perfo~mance of the duties of 

nis ottice.• 

Section 2. Section 9-119, RoloHo 1947• is amended to 
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read as follows: 

~~-119. Transter of lots. LL1 Whenever the lands of 

~ny sucn an association are la•d out in lotsy and ~ the 

I ot ~ or any of tnem are transferred to •ndividual 

propr i ,>tors,.. and ,.+~e .. there has been an interment in eny a 

lot ~o transferred, ~u~h that lot from the time of such 

internent shall forever the .. ~+t~ be inalienabley and 

shall, upon the death of the proprietor, descend to the~ 

heirs e+-~u~h-~r&pr•et&ry-~~~~ b~~ ~~~~ any one or 

more of ,.u~h Ltlll~ neirs may release to any other of the 

~e+d ~eirs his or their interest in the ~eme lgt~~ e & copy 

of ~~h t~ release shall be filed with the secretary of 

~e+d th~ association'" or with the county clerk and recorder 

of tne county within which ~+d tne lot ~++--be ~s 

situated. i'tte .fK!W.L.b.X~~!lt~l.l_~ulUIL_b!l.lti.n.!L.-iiD 

io!.lil.a.:iLitl...t~_lllt.._t..lle_ body of eny a deceased oer son M>e++ 

m~ not be interred in ~u~h tnat lot unless it is the body 

of.l 

(21 a person havingy an_iaterest in tbat__LQt at the 

time ~f ,.tt~n bis deceaseyi 

Lbl en--+ftt~e~~-fn-,.tt~h-+o~y-er-~ 3 relative of some 

p~rso1 havinq such interestTi 

~l .... the wife DL-UusbilllQ of such~ ?erson,..i or 

LQl ~fte-h~,.een~-of-~~eh-eer~enT-o .. -~he a relative of 

sucn husband or wifey~ e~ee,.~--by-~en,.ent-ef-e++-~~on,. 

-2- ~'l 27 
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hev+n,-en-+n~e~~-~-~~eh-+c~~ 

~1 prew+ded.-~he~ tl2~~L1 the pe~son o~ pP~sons whe 

in_~~ ~he++-he-+nv~~ed-w+~h the title to eny such lot o~ 

lots• o~ pa~t the~eof• ~~g mayy at any timey sell, 

convey, and release erty-~tteh 1lH: lots or pa~ts ttoereof to 

tne cemetery association maintaining the cemete~y in which 

~~eh ~Ue lots are ~+~He~ ~~t~ e A cooy of the 

inst~uments of such conveyance~~ be filed e~-ebewe io 

i.~:iiiLUDneJ:. p~ovi ded +n-e-~-e+--t"e+ee~~ fll.(_~e 

fro• one hei~ to another. And-~tteh Ibe cemetery association 

~ftft++-hsv~pewe~-~ §ax use any funds unde~ its cont~ol fo~ 

sucn purposesy and snail hold and ~ne++-hewe-~~e~-te max 

convey ftft'J' such lots or pa~ts the~eof to othe~ p~enes~ 

~~~~eLi in the same ~anne~ and with the saRe effect as it 

holds ana een-eenvey ~i any other of its cemet~ry lots. 

rlH~--th~ lbii proviso ~he++~~ not allow or autho~ize the 

conveyaace b'J'""fl~erts-+rtves~ed-w+~tl-~h~-~1-~+e--- .. e-y to 

stteh ~lle-~~LX associationy of .,,..,. ~ piece of Qround in 

which the body of .... .,. a deceased pe~son ~here~~e--~~ .. 

lawfully interred ~he+t actually ,.eme+n ~S inter~ed at 

the time of stteh tbe attempted conveyance." 

~ection 3. Section 9-804• R.c.M. 1947, is ~mended to 

read 'lS follows: 

A9-804. Amended map or plat. Any part e+ ~L 

subdivision of thP nrop~rty so maoped and clotted may, by 
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order of the directors, be resurveyed and altered in shape 

and size and an a~ended map or plat filedo so Jon~ as ~Heft 

~~ change does not disturb the interred rem~ins of any 

deceased person.• 

>ection 4. ~ection 9-lOOJ, k.c.~. t941• is amended to 

reau 3S follows: 

H9-100l. Attachment of remains -- misdemeanor. EY~'J' A 

person wno arrests, attaches, detains. or clai•s to detain 

any h~man ~emains for any debt or demandy or ~pon any 

pretended lien or charqey is guilty of a h+~ misdemeanor.• 

Section 5. Section 9-100~. R.c.H. 19~7. is amended to 

reaa •s follows: 

•9-100~. Oest~uction or mutilation of mausoleum or 

coJumnarjum -- inte~f~~ence with interment misdemednor. 

LLl rve~'J' A pe~son is ouilty of ~-h+~h-m+sdemeen8~ kLiminal 

JD i.:; l:.b ~L aotLl..s.-lWni s.tHtb.lJ:. __ a..s.-l!.£.ov i d ed in_2!t=.f!=.l Q.Z who 

aft+ft•fH++y--e~ without right w++++a++y koowjoglx aoes any of 

t:.ne f~llowing: 

ja) 9es~&yS Ueii.~~· cuts. mutilates, effaces, o~ 

otherAise injures. te~rs down~ or reMoves ftn~ ~crypt. 

niche, monu•ent, •e~oria1 1 or marker in a mausoleum or 

columGarium. or ftftY a oate, door, fence, wall, post~ or 

rail in9~ or ft~'J' ~a inclosure for the protection of a crypt 

or 1iche or any other p~operty in a mauso1eu• or 

colum::Jar-ium-..i._ 

-4- Hti 27 
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lbJ ee~~~oy~ ~~~~~· cuts, breaks, re~oves~ or 

•njures eny ~ bui1dinoo statuary, ornamentation. tree, 

shrubo flower~ or plan~ within a aausoleum or columbariuM or 

witnin the liMits of any qrounds witn•n which ~eh ~ 

eausoleum or colu•barium is located. 

tet.Lll !Hsioti~b~ L~~D- js gujlt;t_g_La_lli5..deme.awu 

lllll!L..III.itJl2W:.. eight kruu•ingly d~:i• obstructs. detains.1 or 

interferes with e~y ~person carrying or acco•panyinq human 

remai,s to a mauso1eu~ or columbariu•• or funeral 

establishment,. or ~~D- wbo is engaged in a funeral 

servi·ce..- or an interMent.• 

5ection 6. Section 9-1006, R.C.Mo 1947• is amended to 

read 3S follows: 

M9-1006o Exceptions "----¥-i-tt+et.+---;of--1'1"@e~ 

~ee~-i-ftns. Ll1 The provisions of ~e~~ 9-1004 do not apply 

to the removal or unavoidable breakage or injury, by a 

mausoleu~-columbarium authority.1 of anytninq olaced in or 

upon 3ny portion of its mausoleum or colusbariUMT or the 

groun~s within which the same are situated,. in violation of 

any ot the rules ~-~~u+~~ns of the mausoleum-columbarium 

autnority,.A 

Ul no-r .llliL.IlUl.llU.Qll:L.2i-2::iQQLd.ILn~lt. to the 

removal o~ Qf anything placed in se+d a mausoleum or 

columoarium or the grounds within which ~ne-seme-e~e ~t__i:; 

situated, by or with the consent of the 
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mausoleum-columbarium authority.1 which has beco.e -i-n--e 

wrecked, un5iqhtly~ or dilapidated eend~~n.• 

S~<toon 1. ~ection V-1013o R.C.H. 19~7• is aaended to 

r~acl 1.~ to• •·,ws: 

~~-1~13. tonstru~teon en vtolat1on 

flU I ~a··u_e- penalty. ~...e~y AD owner 

of 

or 

ac-t a public 

operator ot a 

Dausoleum or colu~bariu• erecte~ 10 violat•on ot thi~ act i~ 

-JUiltv of ftldontain•no a pub I i< nuisanc~ ano upon conviction 

is punishable by a fine of not less than ~h~ndred 

dtt++er~-tS500ri9t-ftor ~r 110re than H¥e--~ttootfllft<t- -de++-~ 

f$5o01l0riftt--- iJL~H-2f_a cgrporat.joo..t. gr as prgyjded 

.io-2!t~ jn the ca:;e gf an jndjyjdual. by i•prn--lft on 

e--ettaM:y-jri+-1'--M-+ess--theft---ti-t--th ner .-..--tiwtft 
s~--t6t-~-tft~-o~-by-bM~nd'J'-+n lD addition. the owner 

oL-_2uecataL is liable for all costs. expenses~ and 

disbur5ements paid or incurred in prosecutina the case. The 

costs, expenses~ and disbursements shall bP fixed oy the 

court having jurisdiction of the case.• 

~ection 8. Section 14-312t ~.c.H. 1947, is amended to 

read as follows: 

Hl4-312o Bylaws,. == recordinq and amendinq. .Lll The 

oyl aws .atlil_illL_aeo.dl!lil!l..t.!i..__awL ... a.wiil~J.~~ shall be 

recordedy-end-~ey-be-emended-~s~reY-i-ded--i-n--see~--±5-363 

o+-.ottt+~--e&d~. 

UL....Itl.e-~l!tS.-~L.....ll!L..L.~IL or amended.....Q~ 
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.II.Uilii!LIIIiU' be adop;te.Q_;U_the annual eetj~.....lLiW¥-.IUJHtl. 

mit!:t.iU5l-2L.t.hiL-liiWDb.eUi.__l;.ill I ed for that -JlW:llQ~_il.X--tlJe 

.!li.r.K t.Q UL.~....XfUILUlP resent i ll.SI....llW::.t.b.ir..dL!lf_.J;.IliL.~l..oi:;k....DL 

.o.t.h.IU:_!lll~L....DL....membersh i o or by ~::.t.nia!L....DLJJle 

m a~U:u L-....lb!L.l!!Lilllill -'l:i:ilillLilf the tto I de r s -2Lt!Q::ll! i.r.~ f 

t.t:li:~toc.k or ~b:lii~llf !pE!I!bersbi IL~~lfil=J;.hiul.i 

.aLt.l:l!LIIIeabULil..ef.f~U::t.i:t.!Lt.Q_repeal or amend a by 1 aL.II.LJ.II. 

~Wult. addjtjonal luJ.jnc;L-ltJlLPDWef to rep~iHIILJl.IIIUULlJu: 

.bUilii!LaolL.t.D...a~~:rJaws may, by a .:u••lar vot_e_a~ 

.i~ltl.i.Dg_or by sj ej 1 ar wr j tteo assent. W:_d.el..e.ailt.e!L_t;o 

.tllJl_llO~lL...DL-!li.Let.t.o.U or trustees. -lbaL~L.-ltlleo 

del egateds •ay be revll£ed by a ....llJli 1 ar v.o.u_at._ao_y__~b 

maetjag of the •e.hers.• 

~ection 9o Section 15-2105t R.C.Mo 1947o is amended to 

read as follows:. 

•15-2105. Pu~~se--f'o~--wh+eh-+"~po~~rl ~~ 

JlULilQ:ulL.1QC_i.DkQL.J!OratiQD• An individual or oroup of 

individuals dH+y licensed or otherwise +eqe++y authorized to 

render the same professional services within this state may 

organize and beco~e a shareholder or shareholders of a 

professional corporation for pecuniary profit. under the 

provisions of the--~e!"p-l!ti!i-<>rt--~t--of'--MorrtiJft" lilliL_~ 

~~~-lZ~ for the sole and specific purpose of rendering 

the same and specific professional service." 

Section 10. Section 15-2212, R.c.M. 1947, is amended 
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to read as follows: 

Hl5-2212. Change of registered office or registered 

agent. Lll A corporation ~ay change its registered office or 

change its reqistered agent, or botho upon filing in the 

office of the secretary of state a statement setting forth: 

{a) ~he .tllJl name of the co~poration•i 

(b) ~he .the address of its then ~egistered office•i 

(c) ~+ if the address of its registered office b@ i.i 

changedo the address to which the reqistered office is to be 

changed•i 

(d) ~ ~ name of its then registered agent•i 

(e) ~# lf its registered agent be i.i changedo the naMe 

of its successor registered agent•i 

{f) ~""t 1bat. the address of its registered office and 

toe address of the business office of its registered agent, 

as changedo will be identica1•i 

(q) ~~ .tna.t such change was authorized by resolution 

duly adopted by its board of directors. 

t'l Such stateeent shall be e><ecuted for the 

corporation by any office~ thereofo verified by himo and 

delive~ed to the secretary of state. If the sec~etary of 

state finds that such statement conforms to the provisions 

of this acto he shallo when all fees have been paid as in 

this act prescribed• file such statement in his officeya and 

~pen ~p.o.n fi1in~ the change of address of the registered 
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otfic~ or the appointment of a new registered agent, or 

botho as the case may be, ~fta~-b~&ae is effective. 

Lil ~ftT A registered agent of a corporation may resign 

as ~~n L~~d agent upon filing a written notice 

tner~~ 2~~LQD• executed in duplicate, with the 

secretary of state, who shall ~~w+th i• .. diatelx •ail a 

copy tnereof to the corporation at its registered office. 

ihe appointment of ~aeft ~~ agent shall ter•inate apen-tfte 

e~~rftt~~-tft+rty lU days after receipt of such· notice by 

tne secretary of state. 

~l If a registered agent changes his or its business 

address to another place within the same eeun~countYi• 

he or it say change such address and the address of the 

registered office ot any corporations of which he or it is 

registered agent by filing a statement as required above• 

except that it Aeed be signed only by the registered agent 

and need not be responsive to Lll(e) or ill(g) and must 

recite that a copy of the statement has been mailed to each 

sucn corporation.• 

Section 11. Section 15-2274• RoCoHo 194lo is amended 

to read as follows: 

•lj-2274o Rights of dissenting shareholders. Lll ~ny A 

snarenolder electing to exercise such right of dissent shall 

tile witn the corporation, prior to or at the meeting of 

sharenolders at which ~aeh tbe proposed corporate action is 
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submitted to a vote. a written objection to ~deft the 

proposed corporate action. If ~aeft ~ proposed corporate 

action be i~ approved by the requi~ed vote and such 

shareholder ~he~~ ~Qe~ not haW@-¥eted ~ in favor thereof, 

~~n-shsreho+&e~ 0§ may, within ten-tlot days after the date 

on which the vote was taken, or +~-a-eerporat+cft--+~-te--be 

.erged--w+~hout--a--wete--cf--+ts--sherehe~eers~o-~~ 

earJK>""t+t>ft,-arty-c+-+~~~hareflc~~--'YY i o the ~iU.~_2f.__j) 

aer.geL --»ilbillli.._5.b~ebol dec y ote v i thin n ft:eeft f' 15-t days 

after tne plan of ~aeh •erger ~fte+~-ha.a-beeft i~ ~ailed to 

·~-~haretta+.ter~ bi.mt make vrit~en demand on the 

corporation., or, In the case of a serqer or consolidation, 

on the survivinq or new corporation, doMestic or foreign, 

for pay•ent of the fair value of ~~ft--~ft8rehe~eiLs bl~ 

snares,& a"d'l'--+f-~de~ ~proposed corporate action is 

effected, ~aeft tb~ corporation shall pay to ~eh tbe 

sharenolder, upon surrender of the 

certificates representing~~ shares, 

certificate or 

the fair value 

there~f as of the day prior to the date on .vhich the vote 

was tdken approving the proposed corporate action, excluding 

any aopreciation or depreciation in anticipation of such 

corporate action. ~ny A shareholder failinq to eake demand 

withi~ the ~en-dey ~~CLineg period ~fta+~-be 

the terms of the oroposed corporate 

U bound 

ac:-tion. ltrry 

by 

A 

sharenolder ~akino such demand ~fte++ i~ thereafter be 

-10- >l~ 7 7 
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entitled only to payment as ~~ in this section 

pre.+de~ and ~he++ La not &e entitled to vote o~ to exercise 

any other rights of a shareholder. 

LZl No such deMand may be withdrawn unless the 

corporation ~ft8++-een~eft~ k2n~~ thereto. 1~-hew~~Y Ib~ 

LUlllt--U~Ilili:Jtl12l..d.!1L_t& be pa j d tbD lili.LJlalWL.ilLhi!i 

~ll.U.~Llibill.Lcease ao!Lhi:Lllaxus as a sh<U:!W!l.l.W:Llibal.L_b.~ 

uu;tQud..r._lli.UllWL...JlU judjce to any corpQL.a!.LU.£.1!.1;1:2~ 

lthiktl--llilX....h~!m--.tal!.en dur jog th~till1-ill 

Ul ~-" .tJJ.e_libsu:m!l.l.~ demand Mt-8++---be .ill 

withdrawn upon conseotyi or-++ 

tbl the proposed corporate action ~ftft++--be .ill 

abandoned or rescinded or the shareholders ~nft++ revoke the 

authority to effect such actiony~ er-++. 

~l in the case of a merqero on the date of the filinq 

of tn~ articles of merger the survivinq corporation is the 

owner of all the outstandinq shares of the other 

corporations, doiDestic and foreiqn, that are parties to the 

merqeryi er-+1' 

tal no demand or oetition for the determination of 

fair value by a court ~+--heve-~en ~ ~ade or filed 

within the time provided in this sectionyi or 

~~ +f a court ot competent jurisdiction ~ne++ 

deter.+fte deter•i n~ that flleh JJut shareholder is not 

entitl~d to the relief provided by this sectiony£ ~heft--~he 
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r+~~--ef--~ueh-§ftereho+der-te-~-pe+d-~fte-fa~-ve+ue-~n+s 

~hare5-~he++-eea~and-ft+~-~~~~-a-sftereho+der-~he++--be 

r~~aredy--w+th~---~~ud+ee--te-eny-eerper~e-pr&eeed+ftgs 

wft+eh-mey-heve-been-teken-dur+n~he-+nter+-w 

Lil Within ~en-tlut days after ~ueh ~ corporate 

action is effected, the corporationy oro in the case of a 

merger or consolidation, the surviving or new corporation, 

domestic or foreign, shall give written notice thereof to 

each dissenting shareholde~ who has ~ade demand as herein 

providedy and shall Make a ~ritten offer to each such 

shareholder to pay for flteh ~ shares at a specified price 

deeeed cppsid&red by ~ueh ~corporation to be the f~ir 

value thereof. Seeh Ibe notice and offer shall be 

accompanied by a balance sheet of the corporation• the 

shares of which the dissenting shareholder holdso as of the 

latest available date and not more than ~we~tl2t •onths 

prior to the ~aking of such offer, and 

statement of ~-h that corporation 

a profit and loss 

for the twe+.....,-1-Ht 

•ofttf\s-"- l'=.a2D.tb oer i od 1!!ftded .eJl.l1l.ns1 on the date of such 

balance sheet. 

~! If within ~h+rty-f3Dt days after the date on which 

~deft ~oe corporate action was effected1 the fair value of 

sucn shares is agreed upon between eny-~eh the dissenting 

sharenolder and the corporation, pay•ent therefor shall be 

~ade •ithin "+ftety-t9Dt days after the date on which ~h 

-12- 'ill 27 



"-

3 

4 

5 

" 

8 

'1 

hi 

11 

lZ 

u 

14 

1~ 

lb 

l7 

lil 

l\1 

<'ll 

.21 

2< 

2l 

24 

.0:'> 

HB 0027/03 

~~ corporate action was effected, upon surrender of the 

certificate or certificates representing sueh ~b£ shares. 

Upon payment of the agreed value~ the dissenting shareholder 

s~++--eeese ~~~ to have any interest in stteh tb~ shares. 

01 If within sucn lJ2=.I1a.x period c-f-"1'1-i-ny-r.t&t-d~ a 

dissenting shareholder and the corporation do not so aqree, 

theft the .tl.ili..lilmting~areholder 11.u. wjtbjo 60 d;uL.iiLU£ 

.t.lli:.J1ii.I.LmL..Jijblch the cor~ actjon was ef~!WL--BiiUse 

lttiU.iill_&IJlynd_nn_.tbL coqx>rat ion for the fllillSL ... llLil 

Jl.~i...llD..L.....iiL.t..tl!LUU.r j ct court for the_s.wtD.t.y j n th i :Lila!.e 

ll!lli:U:: ... .t.lliL .. ~ll.t.JIQLilt.i~ reg; stued ~e............i..L-l~lle.d1.......~ 

ll.illUL-tlliL fair ltill..u.ll..........!lf hjs shares dete£•ined.IL......-~ 

.I;.IU.!W[Slt.iiWJI~l.JL..t.lli: Petit i go ltilJ:Ii.n_2!l-l1.;1u_ilf..u.r. 

.r.~:.~;.!U~-o.f__t.IML......IttlUen deaaod gr at jts electjon_.a,x~ 

.t.!UL..Il~t.i.t.illll......ilt.~i.me wit. hi n.....2!Ldays after...........t.bi..Jiai..JL....IlO 

ltlli!Jl....t.lliL.I;.Q..£.pll[..ilb:.....iltlilln.....lta:Lef fected ._ eerporftti-onT-wH:tori-ft 

t~rty--t39t--dftys-- .. +ter-reee-i-~t-o+-wri-tteft-~M~-+rem-Ofty 

~ts~,ttftg-~areho+der-~•e.,-w+tn+n-sTxty--f&9t--deys--~ter 

the-date-oft-wtori-eh-s~eh-eorpcrate-oet-i-oft-wes-e++eeteey-she++T 

er--ot---i-ts-e+eet-i-Oft-ftt-efty-t-i-Me-w+ttori-ft-sHeh-per+od-o+~wty 

t&9t-~eys-MOyT-+T+e-.. -~eti-t-i-~-+ft-the~i-str-i-et-eettrt-+ft-the 

eoaftty--+ft--ttori-s--state--where--the-re~-i-stered-e+++~-o+-the 

ee1"pe1"ott0ft-+s-+eeeted--~ay~thet-the--+e+..-.,.+ue--o+--stteh 

shof'es--ee-+o~d-ftftd-detef'M~• If. in the case of a merger 

o~ consol •dation, the survivinq o~ new corporation is 
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forei'Jn corporation without a registered office in this 

state, sHeh ~be petition shall be filed in the county where 

the registered office of the doaestic corporation was last 

locatert. If the corporation sha++-~a•~ Lai~ to -i-ft~+tute 

,. ---, .. oeeed-i-""'--as--llet'ei-ft--,rO¥+ded filJL.tl:IL~tililm • any 

disseating shareholder aay do so in the name of the 

corporation. All dissenting shareholders, wherever residing. 

snall be made parties to the proceeding fas afli action 

a~n~t 20 their shares quasi in re•• Each dissenting 

shareholder shall be served personally or by publication as 

provided by the Montana Rules of Civil Procedure. The 

jurisdiction of the court ~het1 be ~ plenary and ewclusiYe. 

All shareholders who are parties to the proceeding sha++-be 

au:: entitled to judg~nt against the corporation for the 

a&ount of the fair value of their shares. 

LQl The court may, if it so electso appoint one trt or 

more Jersons as appra-i-s~1" aQJl.La~ to recetve evidence and 

recomeend a decision on the question ot fair value. The 

appraisers shft++ have such power and authority as ~+--be 

i~ soecified in the order of their appointment or in an 

a•endDent thereof. The judqeent sha++--be ~ payable only 

upon and concurrently with the surrender to the corporation 

at th~ certificate or certificates representing sueh t.be 

snares. Upon payment of the judqment. the dissenting 

snarenoloer she++-eeftse ~~to have any interest in sueh 
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.t.IHI snares. 

ill The jud<Jment shall include an allowance for 

interest~ at such rate as the court may find to be fair and 

equitable fft ~L all the circu~stances, from the date on 

which the vote was taken on the proposed corporate action to 

the dat~ of payment. 

tal The costs and expenses of any such proceedinq 

snall be deter~ined by the court and shall be assessed 

against the corporation, but all or any part of ~~eh tba 

costs and expenses may be apportioned and assessed as the 

court aey-dee• consider~ equitable aqainst any or all of the 

dissenting shareholders who are parties to the proceeding 

~ to who• the corparation ~+-hewe made an offer to pay 

for the shares~ if the court ~he++--f+nd Lln~ that the 

action of such shareholders in failing to accept such offer 

was arbitrary or vexatious or not in qood faith. Stle+o J.bi: 

eKpenses ~he++ include reasonable compensation for and 

reasonable ex~enses of the aporaisersy but ~he++-~e+ttde ~Q 

n~-L~lu~ the fees and expenses of counsel for and experts 

e11ployed by any party~. b~~ Howevar• if the fair value of 

the s.,ares as deter11ined materially exceeds the a11ount which 

the c~rporation offered to pay therefory or if no offer was 

made, the court in its discretion may award to any 

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

court m&y-d~~ft+fte ~~aL~~ to be reasonable compensation 
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to any expert or experts employed by the shareholder in the 

proceeo i ng. 

L2l Within ~wenty--t20t days after de•andinq pay11ent 

for his shares, each shareholder deaanding pay•ent shall 

sub•it the certificate or certificates representing his 

shares to the corporation for notation thereon that such 

de•and has been •ade. His failure to do so shall, at the 

optio."' of the corporation, terminate his rights under this 

secti~n unless a court of co•petent jurisdiction, for good 

and s~fficient cause shown, ~ otherwise d*~~ ~lL~~· 

If shares represented by a certificate on which notation has 

been ~o •ade she++-be aLe transferred, each new certificate 

issued therefor shall bear si•ilar notation, together with 

the na.a of the original dissenting holder of s~n tne 

snaresTa ftftd-e A transferee of such shares ~ne++--eeqa+re 

a~YLce~ by s~n tne transfer no rights in the corporation 

other than those which the original dissenting shareholder 

had after makin9 denand for payment of the fair value 

there~ f. 

LLal Shares acquired by a corporation pursuant to 

payaent of the agreed value therefor or to payaent of the 

judgment entered therefor, as in this section provided, nay 

be held and disposed of by ~uen ~corporation as in the 

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

merqer or consolidation, they may be held and disoosed of as 

-16- Hf:l l7 
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tne plan of ~rger or consolidation .ey otherwise pi'OWide 

2 llLQti~:;.• 

~ .~ction 12. Section 15-2352, R.t.M. 1947, is amended 

.. to read as tollovs: 

~ "15-2352. Notification to attorney qeneo •l• .Lll The 

6 secretary of state, on or before ~e-+~-eey~ DeceMber ~ 

7 o~ e~ch year, shall certify to the attorney general the 

l:i names of all corporations which have failed to file their 

9 annual reports in accordance with the provisions of this 

10 act. ~e shall also certifyy fro• time to tiaey the naaes of 

ll all corporations which have given other cause for 

12 dissolution as provided in this act, together with the facts 

ll pertinent thereto. 

... L'l Whenever the secretary of state ~--~~ 

·~ ~~tiLl~ the naae of a corporation to the attorney general 

16 as having given any cause for dissolution, the secretary of 

11 state shall concurrently mail to the corporation at its 

lti regisLered office a notice that ~Heh ~ certification has 

19 been aade. 

20 LH Upon the receipt of such certification, the 

21 attorney general shall file an action in the na•e of the 

~' state aoainst such corporation for its dissolution. E•~Y 

23 ~~b ~tteh certifi• ate from the secretary of state to the 

, .. attorney general pertaining to tne failure of a Lorporation 

l':J to file an annual report shall be taken and received in all 
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courts as prl•a facie evidence of the facts therein stated. 

til If, before tbe action is filedo the corporation 

~~++--~~+e ~ its annual reporty or ~fte++--&p~ 

~!115. or ~e+n ~~ajntairu; a registered agent as 

provided in th•s acty or ~e++-+++e 1~ with the secretary 

of slate the required state.ent of change of registered 

agent, such fact shall be~~~ iaaediately certified by 

the secretary of state to the attorney gene~dl and he ~a++ 

8AJ not file an action against e.eh ~ cor~atioo for such 

cause. If, after ~be action is filed, the corporation 9he++ 

+++e tilea its annual reporty or ~ett eppei~ aPPoints or 

..+~ aaiatajps a registered agent as provided in this 

acty or ~he++-f~ Lil&s with the secretary of state the 

required state.ant of change o~ registered agenty and she++ 

pay~~ the costs of ~~ tbe action, the ~~ action for 

such cause shall abate.• 

Section 13. Section 15-2504, R.l.~. l947o is a.anded 

to reao as follows: 

~l,-250 ... Required filings with the secretary of state 

ce~tified copy of trust instru.ant-- filing. tet.Lll Any 

business trust desiring to transact business in this state 

shall file with the secretary of state ~-Mett~fte: 

fTtLal *" ~ executed copy of ~~r Ltli articles, 

declarations of trust~ or trust aqree•ent by which the trust 

was created and all amendments theretay or a true copy 

-18- HB 21 
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tnere~f certified to be such by a trustee of the trust 

before an official authorized to ad•inister oaths or by a 

public official of another state, territory1 or country in 

whose office an executed copy thereof is on file. 5Deh ~ 

true 'opv shall be verified within ~-t60t days t>efore it 

os toled with the secretary of state ~Mftfttsne. 

~tLhl A 4 verified list of the names, residences1 and 

post-office addresses of its trusteeS•i 

~t~ Aft ~ affidavit setting forth its assu.ed 

business na .. , if any. 

~tLZl A foreign business trust shall file a verified 

s~~ §pplication in the office of the secretary of 

state of-~ene as provided in the case of foreign 

corporations under see~ien 1§-~~t-e+-~e Re•ised-~ 

o~Ho~anay-+~~ 15-22-1Q3 and shall filey-e~~~eed--~ 

Po~e+!lft--801"pM'M+---~~--~~'MH--TrtT a copy of its 

articles, declaration of trust~ or trust agreement oy which 

it was created, du+y certified by s~d ibe secretary of 

state, in the office of the county clerk of the county 

Wfte~e~ ~~ its principal office or place of business in 

this state will be located. S~ft The foreign business trust 

shall also fileo at the sa.a time and in the sa.e office, a 

certificate certifying that ~he-se+d-P&~~ft-bu~ess--~us~ 

~ nas consented to all the license laws and other laws of 

the state of "ontana relative to toreign corporations and 
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nas consented to be sued in the courts of this state, upon 

all C3uses of action arising against it in this statey and 

that s~rvice of process may be made upon sa.e persono a 

citoz~n of this statey whose principal pl~ce of business 

s~++--&e ~ designated on such certificatey1 ~~-s~ 

s~~~ee ~~_gf_UL~S• when so made upon such agento 

s~++-be ~valid service on the business trust. 

tet.ill Wftetl WhelleY:n a business trust has c-pl ied 

with the filing require-..nts as provided in ~~eft--tet 

.aubuai.Qoa__(l) and «21 of this section, t:be secretary of 

state shall issue to a do~stic business trust a certificate 

of orqanizationy or to a foreign business trust a license to 

do business in this st:ateo and seeh ~ busin~ss trust: .ay 

thereupon co.eence business.• 

Section 14. Section 63-501to R.C.H. l947o is a .. nded to 

read as follows: 

•63-504. Oissolution by decree of 

application by or for a partner~ the court 

dissolution whenever: 

court. { 11 On 

shall decree a 

[a) A a partnPr ~~-beeft l~ declared e--+eftft~e 

~e£1Q~l¥-8entally ill in any~ judicial proceeding or is 

shown to be e+-ansoand-e+ftd .wDtaJly jncgapetenty£ 

{D) A a partner beco•es in any other way incapable of 

perfor•ing his part of the partnership contract:yi 

(c) A~ partner has been quilty of such conduct as 

-lO- HB 27 
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tends to affect prejudicially the carrying on of the 

businessy~ 

(d~ • ~partner willfully or persistently co~•its a 

breacn of the partnership agree.enty or otherwise so 

conducts hiaself in aatters relating to the partnership 

business that it is not reasonably practicable to carry on 

the business in partnership with hi .. ~ 

(e) +he ~be business of the partnership can only be 

carried on at a lossy~ QL 

(f) ~ ~ circu•stances render a dissolution 

equitable. 

(2) On the application of the purchaser of a partner's 

interest under see~eftS 63-~4 or 63-~5~tbe court shall 

~ce~Qissolutjoo: 

(a) •~r ~t the ter~ination of the specified term 

or particular undertaking?~ 

(b) ~t ~~ any ti.e if the partnership was a 

partn~rship at ~ill when the interest was assigned or when 

the e~erg*~ order cbarQiDg sych jnterest was issued.• 

~ection 15. Section 63-702o R.c.M. 1947o is a .. nded to 

read 35 follows: 

•63-102. formation. (1) Two or more persons desiring 

to form a lomited partnership shall 

tet--s•gn ~o and swear to a certifocateo which shall 

state~ 
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r££w~ +ne ~oe location of the prinLipal place of 

businessyl 

t-¥w.LIIJ. t+oe tbe na.e and place of residence of each 

•eeber~~ general and lieited partners being respectively 

designatedy~ 

Ywlel +he tbe terM for which the partnershio is to 

existy~ 

~•.Ltl ~e tbe amount of cash~ and a description of 

and the agreed value of the other property~ contributed by 

each lieited partnerYi 

Y+£•~ +he tDe additional contributions, if any, 

agreed to be eade by each lieited partner and the times at 

which or events on the happening of which they she++ ace to 

be aadey~ 

Y+~•Lhl +he tbe tiee, if agreed upon, when the 

contribution of each limited partner is to be returnedy~ 

f*w.Lil +he tbe snare of the profits or the other 

coepensation by way of income which each 1 i•ited partner 

she++ .ilL.t.O receive by "reason of n is contr i but i ony_i 

~•Lll +he tbe right• if giv~n. of a limited p~rtnP.r to 

substitute an assiqnee ~s contributor in his placey and the 

terms and condition~ ?t the suhstitutiony~ 

~+·~kl +he tbe riqh~, if qiven, of the ~artoers to 
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1 admit aoaitional li•ite~ partnersy~ p.ntn~r so except that without the written co11>ent or 

l -~~•ill fhe x~ right, if given, of one or .ore of ~he l .atification of the specific act by ,)) the H•ited 

~ li•ited par~ners to priority over other liMited partners, as 3 partners, a gener'l partner or all of the general partners 

It to contributions or as to coMpensation by way of inca.eo and It ftftYe-ftG-eftfteri~y-~o l!aJ not: 

, the nature of such priorityy~ j tot~ 9o--efty ~0 act in contravention of the 

b •~IT·~ fhe ~e right, if given, of the re~aining " certiticatey..i.. 

general partner ar partners to continue the business on the tbt~Zl Be-any ~~ act which would aake it impossible 

6 death, retirement~ or +nsen+ty serjous meatal illness of a ll to carry on the ordinary business of the partnership...~ 

9 general partnery~ and 9 t<=t.Ll..l. i;W}Ull a judg11ent against the 

lD *IY•in! ~he tb8 right, if given, of a li•ited partner 10 partnershipy~ 

11 to deaand and receive property o~her than cash in return for 11 tdtL!l ¥e~es• pgssess partnership propertyy or assign 

12 his c~ntribution. 12 their rights in specific partnership propertyY for other 

13 ~t~ F++e lhQSe persons shall file the certificate l3 than ~ partnership purposey~ 

lit in the office of the county clerk and recorder of the lit tetLil *d~ adait a person as a qeneral partnery£ 

15 countyy-+f-enyY in which the principal place of business is 15 t~tLQ! •e-+t aQaLt a person as a li11ited partner, 

lb locatedy and in the office of the secretary of st,te. lb unless the right so to do is given in the certificatey~ 

l1 trt~ A li•ited partnership is formed if there has 11 tgtLLl &en~+n~ £QOtinYe the business with partnership 

18 been substantial co~pliance in good faith with the 18 property on the death• retireMPnt£ or ~~~+~y serious 

19 r equ i re-nts of pei"~ttptl ..$11.b:aed;i.Qns ( 1) <aruL.ill·• 19 •enL41_~~ of a ~eneral partner. unless the riqht se to 

20 Section lb. Section 63-803, R.c.H. 191t7o is amended to 20 do~ is given in the certificate.• 

21 read 's follows: 21 Section 11. Section 63-901, R.C.H. 191t7o is amended to 

22 •63-803. Rightso powers£ and liabilities of a Qeneral 22 read as follows: 

23 partner. A general partner sftft++-heve ~all the rights and 23 •63-901. Effe~t of retireaent, death~ or ~en~y 

lit powers and he i~ subject to all the restrictions and lit ~tliJ;tiCL_.s:DULillD~ of a general partner. The ret I re-nt, 

25 liabilities of a partner in a partnership without limited 25 death~ or +ns8ft~ .:;.er;f.g\lli._peotal j llne!i:; of a oenera 1 
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partner dissolves the partnership• unless the business is 

continued by the reeaining general partners£ 

tatl.ll I:Jrttler Wllii:C a r i qht S<> to do .:Oil. stated in the 

certificate-r..t or 

tetl.'l W+~ ~~b the consent of all aeabers.• 

Section 18. Section 63-905o RoCoMo 1947o is amended to 

read as follows: 

•&l-905. When certificate 'he++ tg be canceled or 

aaendad. (1) The certificate shall be canceled wfteft iL the 

partnership is dissolved or if all tisited partners cease to 

be such. 

(2) A certificate shall be aaeaded wheft if.;_ 

1 a) Wheft there is a change in the na..e 

partnership or in the a.ount or character 

of 

of 

the 

the 

15 contribution of any liaited partnery.;_ 

1b 

l7 

18 

19 

(b) A a person is substituted as a li•ited partnery.;_ 

(c) Aft ao additional li•lted partner is adaittedy.;_ 

(d) • a person is adMitted as a general partnery..t 

{e) • a general partner retires, dies~ or beco.es 

20 fft'a~y lierjQ.Usly aentallY-111 and the business is continued 

21 under '~et?oft &3-901T~ 

££ (t) ~he~e ~ is a chanQe in the character of the 

£3 business of the partnershipy.;_ 

2ft (g) ~here tbeLe is a false or erroneous stateeent in 

L, the certificate-r..t 
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(h) +~e ~Le is a change in the time as stated in 

the certifocate for the dissolution of the partnership or 

tor tne return of a contributiony.;_ 

t•l • a tiae is fixed for the dissolution of the 

partnership• or the return of a contribution, no tiae having 

been specified in the certificatey.;_ or 

(j) ~he tD& aeabers desire to aake a change in any 

~ stateaent in the certificate +ft-~~ lill. that it ~+ 

accucatel y ...,..-.ni: reprayot.s tiNt age-nt betv- ~· 

Section 19. Repealer. Sections 14-221• AND 1~-222o 

~,_~-r-end-~-sa+ .. R.c.M. 19~7• are repealed. 

-End-
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