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TO COOPERATIVE MARKETING ASSOClATIONS, PROVIDING 

PERPETUAL EXISTENCE, CHANGING PROVISIONS RELATING 

fOR 

TO 

AMENDMENT AND FILING Of ARTICLES Of INCORPORATION ANO 

AMENDMENT OF BYLAWSo PROVIDING FOR RESERVES AND DISTRIBUTION 

OF NET EARNINGSo AND PROVIDING FOR MERGER Of SUCH 

ASSOCIATIONS; AMENDING SECTIONS 14-408o 14-409o AND 14-410• 

R.(.M. 19~7.• 

BE IT ENACTED BY THE LEGISLATURE OF THE STATE Of MONTANA: 

Section 1. Section 14-408• R.c.H. l947o is a~ended to 

read as rollows: 

•1~-40B. Articles of incorporation. Each association 

rormed under this act must prepare and rile articles of 

incorporation. setting forth: 

(a) The name of the association; 

{b) The purposes for which it is formed; 

(c) The place where its principal business ><ill be 

transacted; 

(d) The term for which it is to exist. ~-exe~d+~ 

+~~yea~ •hlch may be perpetual; 

(e) The number of its directors or trustees. which 
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shall not be less than five nor .are than thirteen, and the 

names and residences or those who are appointed for the 

first three months and until their successors are elected 

and qualified. 

(f) 

property 

If organized without capital stocko whether the 

rights and interest of each member shall be equal 

or unequal; and if unequal, the articles shall set forth the 

general rule or rules applicable to·all •embers by which the 

property rights and interests, respectively. of each member 

may and shall be deter•ined and fixed and the association 

shall have the power to admit new members who shall be 

entitled to share in the property of the association with 

the old .e.Oers, in accordance with such general rule or 

rules. Ht+s-<pt'CW"+~+en-ef'-t:l'le--?efl!'s-of' ine·-pcft"ftti-c..__+'l 

nc~be--c'lter~y-ceendedw-Ct'-~ee+ed-exeept-b~-wr+t~ 

.,.,sent-....-....t:~t:h r ee Fc...-t:ft~-ci'-t:fte-se.her-s-.. 

(g) The articles 18USt be subscrobed by the 

incorporators and acknowledged by one of them before an 

officer authorized by the law of this state to take and 

certify acknowledgments of deeds and conveyances; and shall 

be filed in accordance with the provisions of the general 

corporation law of this stateo and when so filed the said 

articles of incorporation• or certified copies thereofo 

shall be received in all the courts of this stateo and other 

places. as prima facie evidence of the facts contained 
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therein, and of the due incorporation of such association. * 
eert++~ed-e&py-G+~he-~t+e~es-e+-~ne~~wt~ft--~hft++-~eT~e 

be-4'Hed-lrittl-t:he-~-M~~t:et:e-eM+ege-e+-<tgt"+e .. 'l-1:1:treY• 

Section 2. Section 14-409, R.C.M. 1947, is amended to 

read as follows~ 

"14-409. A.end•ents to articles of oncorporation. ~tie 

er-t:+~--of.,--+....-'I'O .... t:+eft-'"eey-tte-+t:ePed--.w-e-...ted et: fttt't 

,.eo;tt+e .. -' ...... t:~flg-....-wt-.....,-~pee~--..hflg--eeHed--4'e..--~ftet 

p•rlle!le¥-....;lttt- e•·e...t•ent: .-st:. f'i-tt'si!'-lle-ejtpt"cwed hy t:wo .ti'li l'd!l 

er-t:he-d~ers ~·d ~tlen edept:ed hy-e~-..~~en~~ .. 

l'lftjctt"+t:y-~~e-8e1111bet-~IH>-'8Helenst:i--**ftlt....m:s 

f'H<fd-'-+--eeeM'miftee--witto--t:he p r'<>" ~ens--M-tfte-gel"ie rel 

ee.-~~mt-4....--of'-t:tl~...t:e- A't ·any time ;tfter fiJings f.be 

articles of incorporatldn aay·be apended• Any ameodwtnt of 

the article$ of jncQ(poraf.jon shall be _approyed _ny 

twg=tnl(d$ df'tDg~dfrectors and~hen adppted by ypte pf not 

lesS thift ·tw~tHi(d$ Of -thgSe~stgckhpldftr$ yptjng thgreon·at 

any· ce~ula( meeting of the stgckhglders or at a sgacjal 

meeting of th@ stockhpJders called for that· gycposg. A 

statement sett(ng fo(th the a.end•ent shaJJ be executed and 

acknpwledged On behalf at tbe assgciatjon by its president 

or v!C~pre$ident and jts corporate seal affjxed thereto and 

attested by jts ·secretary; Thg statement shall be fjled jo 

the pffjce of tbe secretary .of state who shall theroupon 
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jS$Ue a certificate of ameOd•ent of the articles of 

lncorporatign. A ~ertified cgpy of such certificate shall be 

filed jn the gffjce of the county clerk fgr the county jn 

which the princjoaJ gffjce Of the assgcjatjon is Jgcated.• 

Section 3. Section 14-410, R.C.M. 1947, is amended to 

read as follows: 

•14-410. Bylaws. Each association incorporated under 

this act must, within thirty days after its incorporation, 

adopt for Its govern.ent and •anage.ent a code of bylaws. 

not inconsistent with the powers granted by thrs act. A 

•ajor!ty vote of the •e•bers or stockholders, or their 

written assent• is necessary to adopt such bylaws. Ibe 

hxJaw~ •av be apended at any regular or special meeting·~ 

aoo(oyed _b1_ ·a Mato(i(y· ygJe of thg stdckhdlde($ ·yoting 

thereon. Each association under its bylaws may also provide 

for any or all of the following •atters= 

(a) The tiae, place and manner of calling and 

conducting its meetings. 

(b) The number of stockholders or •embers constituttng 

a quoru•• 

{c) The right of se.pers or stockholders to vote by 

proxy or by aail or by both• and the conditions, ~anner, 

for•• and effects of such votes. 

(dl The nu11ber of directors constituting a quorum.-

(e) The qualifications, compensation and duties and 
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term of office of directors and officers; time of their 

election and the mode and manner of giving notice thereof. 

(f} Penalties for violations of the bylaws. 

(g) The amount of entrance, organization and 

membership fees. if any; the manner and method of collec~ion 

of the same, and the purposes for which they may be used. 

(h) The amount which each member or stockholder shall 

be required to pay annually or from time to time, if at allt 

to carry on the business of the association, the charge, if 

any, to be paid by each •~ber or stockholder for services 

rendered by the association to him and the time of payment 

and the manner of collection; and the marketing contract 

between the association and its members or stockholders 

which every member or stockholder may be required to si~n. 

(i) The number and qualifications of meabers or 

stockholders of the association and the conditions precedent 

to membership or ownership of common stock; the methodo 

timeo and manner of permitting ~embers to withdraw or the 

holders of common stock to transfer their stock; the manner 

of assignment and transfer of the interest of members. and 

the shares of common stock; the conditions upon which. and 

the time when membership of any member shall cease. The 

automatic suspension of the ri9hts of a member when he 

ceases to be eligible to membership in the association, and 

modeo manner• and effect of the expulsion of a member; 
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manner of determining the value of a me~ber•s interest and 

provision for its purchase by the association upon the death 

or withdrawal of a member or stockholder or upon the 

expulsion of a member or forfeiture of his membership, or at 

the option of the association• by conclusive appraisal by 

the board of directors. In case of the withdrawal or 

expulsion of a member the board of directors shall equitably 

and conclusively appraise his property interests in the 

association and shall fix the amount thereof on aoneyo which 

shall be paid to him within one year after such expulsion or 

withdrawal.• 

Section 4. ThGre is a new R.C.K. section nuMbered 

14-430 that reads as follows: 

14-430. Reserves -- distribution of net earnings. (l) 

An association organized under this chapter may set aside 

such part of its 

considef'"s advisable 

net 

for 

earnings as its board of directors 

the purpose of creating or 

maintaining a capital reserve. In addition to such capital 

reserve• the directors may set aside a sum not to exceed 51 

of the annual net earnings of the association, which shall 

be used for the purposes of promoting and teaching 

cooperative organization and principles. The directors may 

establish and accumulate reserves for buildings. machinery 

and equipment, 

purposes. 

depreciation. 

-6-
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(2) Net earnings in excess of any such deductions 

shall be distributed annually to patrons on the basis of 

patronage. An association subject to the provisions of this 

chapter may distribute net earnings in cash• credits, stock, 

revolving fund certificates., other certificates or 

securities of th2 association or of other associdtions, or 

in any combination thereof. 

Section 5. There is a new R.C.M. section nu.Oered 

14-431 that reads as follows: 

14-431. Herger or consolidation of cooperative 

associations -- sale of substantially all assets. (1) It ·is 

lawful for two or more cooperative associations formed, 

before or afte~ July 1, 1977, under the laws of the state of 

Montana to merge or consolidate with each other. ~ne or more 

such associations may merge or consolidate with one or more 

associations incorporated under the laws of another state 

relating to organization of cooperative associations by 

complying with the provisions of this chapter or with the 

applicable laws of the state where the surviving or new 

association has its principal place of business. 

(2) Before an association may merge or consolidate 

with any other association, a written plan of merger or 

consolidation shall be prepared by the board of directors of 

one or both associations by a com•ittee appointed for that 

purpose by the board of directors of ona or both 
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associations or by a com~ittee co•posed of 3t least 10~ of 

the ~tockholders of on~ of the associations concernej. Such 

plan shall set forth all the terms of the m?rger or 

consolidation and tne proposed effect thereof on edch of the 

stockholders of the a~socia~ions concerned. In th~ ca~e of 

consolidation, the plan shall also contain a co~y of th~ 

proposed articles for the new association to oe foraed. 

(3) Notice of the proposed plan ando in the cas~ of 

consolidation, of the proposed new articles shall be mailed 

to each stockholder of the associations to be affected 

thereby. 

(4) The notice shall advise the stockholders of each 

association of the ti•e and place that each association will 

•eeto at which ti•e the proposal shall be considered and 

voted upon by each association. The meetings may be held not 

less than 30 or more than 60 days after the mailinJ of 

notice. The plan shall be considered adopted if a quorum is 

present and two-thirds of those voting vote in its favor. 

(5) Within 30 days after the merger or consolidation 

plan has been adopted, documents of merger or consolidation 

setting forth the plan and the aanner of adoption thereof 

shall be signed and acknowledged by the president or 

vice-president and by the secretary or assistant secretary 

of each association merging or consolidating and filed with 

the clerk and recorder of the county in which the principal 

-8-
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office of the new or surviving association is located if the 

office is in Montana and with the Montana secretary of 

state. If the new or surviving association has its principal 

office in Montana• the •erger or consolidation becomes 

effective as of the date of filing with the Montana 

secretary of state. If its principal office is outside the 

state of Montana. the merger or consolidation becomes 

effec~ive upon full compliance with the laws of the state in 

which its principal office is located. If there is a ~erger. 

the articles and bylaws of the surviving association are 

a•ended to the extent provided in the docu.ents setting 

forth the plan of merger. 

[6) At any Meeting, the stockholders of a cooperative 

association may authorize the disposition or sale of all or 

substantially a11 of the association•s assets if notice that 

such disposition or sale will be considered at such meeting 

has been given to all persons entitled to vote thereon and 

lB if disposition or sale is approved by two-thirds of th~se 

19 stockholders voting at the meeting. 

20 [ 7) On the effective date. the associations which are 

21 parties to a plan adopted pursuant to this section beco~e a 

22 single association. In the case of a .erger, the surviving 

23 association is that association so designated in the plan. 

24 In the case of a consolidation, the ne~ association i~ tha 

25 association provided for in the plan. The separate existence 
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of all associations which are parties to the plan, except 

the surviving or new association. then ceases. The surviving 

or new association possesses all .the rights and all the 

property of each of the individual associations and is 

responsible for all therr obligations. Title to any property 

is vested in the surviving or new association with no 

reversion or impairment thereof caused by the merger or 

consolfdation. No right of any creditor may be impaired by 

the merger or consolidation without his consent. 

(8] No action may be Maintained to invalidate any 

sale, merger, o~ consolidation taken pursuant to this 

chapter because of the manner of its adoption ·unless the 

action is commenced within 2 years after the required 

fili.ngs have been made in relation to such cnrporate action 

or, if none is required• after the effective date of sucn 

corporate action. 

-End-

-10-
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Approved by Committee 
on Judiciary 

TO COOPERATIVE MARKETING ASSOCIATIONSt PROVIDING FOR 

PERPETUAL EXISTENCE, CHANGlHG PROVISIONS RELATING TO 

AMENDMENT AND FILING OF ARTICLES OF INCORPORATION AND 

AHENOHENT OF 9YLAWSo PROVIDING FOR RESERVES ANO DISTRIBUTION 

OF NET EARNINGS, AND PROYIOIN& FOR MERGER OF SUCH 

ASSOCIATIONS; AMENDING SECTIONS 14-408, l4-409o AND l4-410o 

R.C.M. l9.tt1.• 

iiE IT ENACTED BY lHE LEGISLATURE Of THE "STATE OF MONTANA: 

Section 1. Section 14-408, R.C.M. 1947, is amended to 

read as follows: 

•14-408. Articles of incorporation. Each association 

for~d under this act must prepare and file articles of 

Incorporation, setting forth: 

(a) The name of the association; 

(b) The purposes for which it is formed; 

(c) The place where its principal business will be 

transacted; 

(d) The term for which it is to existo fte~-e.e~~ 

+cr~y-y~e~~ ~bleb may be perpetual; 

(e) The number of its directors or trustees, which 

SECOND R E A D I N G 
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1 shall not be less than five nor More than thirteen, and the 
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names and residences of those who are appointed for the 

first three months and until their successors are elacted 

and qualified. 

(f) If organized without capital stoc~. whether the 

property rights and interest of each aeaber shall be equal 

or unequal; and if unequal, the articles shall set forth the 

general rule or rules applicable to all aembers by which the 

property· rights and interests, tespectively; of each member 

may and shall be deter•ined and fixed and the association 

shall have the power to admit ·new -aMbers who shall be 

entitled to share in the property of the association with 

the old ae.Oers, in accordance with such general rule or 

rules. :Jtri,..,'p.-ori~+--ot'-i:l'le-1!r1o+e'Hl's~o+-ine!OO'pf'rs-tiart Sftltl 1 

net-be--'l-~-ed-r-e-ndecl•-tl1"-repea'l-ed-ec~bf t!l>e •• it"en 

e-~ell'l--vt't~e-t"t+-~l'lree-i'f>-'ltl~-tif'-i:he-'8embe"'"' 

{g) fhe articles 8USt be subscribed by the 

incorporators and acknowledged by one of them before an 

officer authorized by the law of this state to take and 

certify acknowledgments of deeds and conveyances; and shall 

be filed in accordance with the provisions of the general 

corporation law of this state. and when so filed the said 

articles of incorporation, or certified copies thereof• 

shall be received in all the courts of this state; and other 

places, as prima facie evidence of the facts contained 

-z- 11/J /7vZ 
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thereino and of the due incorporation of such association. ~ 

eerHHe<l-eopy-o+-tol'>e-er1o+e+e-s-cri'-+fte.,..l'<"'ft't+o..--sM't-'t---el-~ 

be-f'i+ett-lrith-~l'le-deeft--$f'-t~i!ete-ee+~o+-egrieu+ttwe ... • 

Section 2. Section 14-4D9o R.c.M. 1947• is amended to 

read as follows: 

•14-409o Amen0.eftts to articles of oncorporation. ~l'le 

e~~e+es--o+~-+.,~pe~e•+en-eey-&e-e+e-ed-e~eaended 8t-eftY 

~egt:tfllt"-~+..-g-or-M-eftY-s~+M-.eee~~-~H1!<!--fftt"--tof>M 

rs••pe!!le• -...---.. •end•ent -31o-f'i-t"'si:-!te-eppr ....... <f-i>• t- .eh+t"<b 

e'f-tt.e-dH-eet:ers-and-t:.......-ede;o1:e'd-t>y-a-..ete-~e-seft-H-ftg--e 

1t1tjer i t:r4t'f-ri~l'le-~~he-e!heic: i et:i on • •-rsd•ent :!1 

t:e-l'le-er-H-e,.es-M-mem-perat:lo« """" :!le -adopted ~--be 

f'i-Hd-'-+..--aeeet<dartee--lrith- -the-_,...._+s+ens--e'f-th I! •~fel'il! r el 

eet"pet"M+Oft-1-ew-e'f-t:hr,.-'et:e•e. AS; ·any tj me after f il j ogw the 

articles of incorporation may be amended• Any amendment of 

.t.hi: a[_t fcl es of iococoorat:jon shall ~JL->l2JlLil.~~ 

twp=thitdS gt ·the ·arrectors and then adopt:eJ by yet~ of not 

less than two-thirds pf those-stockholders votjng therepn at 

any regular meetjng of the stocknolders or at a special 

m~_ot_tn~ckhplder~ called fpr that purppseo A 

statement settfng forth the amgndmgnt shall be executed and 

acknoaledged QD_behalf jf the asso~~-its oresident 

2~-oresident and its corpgrate s~al affjxed thereto and 

2ttested by jts secretary. The statement shall be filed jn 

the offjce of th~ secretary of state who shall thereupon 
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jssde a certificQte of aaepdeeOt of the articles of 

lncgrporatjQD• A certified couy gf sucb·certifjcate shall be 

tiled jn tbe office of tbe county clerk ·ror the ·county jn 

whjch the principal pffjce of ·the asspciation js located.• 

Section 3. Section 14-410, R.c.M. 1947, is amended to 

read as follows: 

•1+-410. Bylaws. Each association incorporated under 

this act ""'sto with in thirty days after its i ncorporati ono 

adopt for iLS govern.ent and management a code of bylaws, 

not inconsistent with the powers granted by this act. A 

majority vote of the ae•bers or stockholdarsw or their 

written assento is nec~ssary to adopt such Dylaws. !ne 

~aws may be apended at any regular or special me~~ 

apprpygd ~a aato(ity· y 0 Ce of tha stockholders voting 

thereon. Each association under its bylaws may also provide 

tor any or all of the following ~atters: 

(.>) The time 0 place and manner of C<lll ing and 

conducting its meetings. 

(b) The number of stockholders or mem~ers constituting 

a quorulll!:. 

(c) The right of members or stockholders to vote by 

proxy or by mail or by both, and the conditions. mannero 

form, and effects of such votes. 

{d) The nu•ber of directors constituting a quorum. 

(e) The qualifications. compensation and duties and 

-4-
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term of office of directors and officers; time of their 

election and the mode and manner of giving notice thereof. 

(f) Penalties for violations of the bylaws. 

[']) The amount of entrance. organization and 

membership feeso if any; the manner and method of collec~ion 

of the same, and tne purposes for which they may be used. 

(h) The amount which each •ember or stockholder shall 

be required to pay annually or fro• time to time, if at all; 

to carry on the business of the association, the chargeo if 

any, to be paid by each mesber or stockholder for services 

rendered by the association to hia and the time of payment 

and the manner of collection·; and the marketing contract 

between the association an~ its memb~rs or stockholders 

which every member or stockholder may oe required to sl~n. 

li) The number and qualifications of members or 

stockholders of the association and the conditions precedent 

to membership or ownership of co..an stock; the method, 

time, and manner of permitting aembers to withdraw or the 

holders of common stock to transfer their stock; the manner 

of assignment and transfer of the interest of members. and 

the sh~res of comaon stock; the conditions upon which, and 

the time when membership of any member shall cease. The 

automatic suspension of the ri~hts of a member when he 

ceases to be eligible to membership in the association, and 

mode, manner, and effect of the expulsion of a member; 
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manner of determining the value of a member's interest and 

provision for its purchase by the association upon the d?ath 

or withdrawal of a member or stockholder or upon tha 

expulsion of a member or forfeiture of his membership, or at 

the option of the association, by conclusive·appraisal by 

the board of directors. In case of the withdrawal or 

expulsion of a member the board of directors shall equitably 

and conclusively- appraise his property Interests in the 

association and shall fix the amount thereof in ~oney, which 

shall be paid to him within one year after such expulsion or 

withdrawal.• 

Section ~. There is a new R.C.Mo section nuabered 

14-430 that reads as follows: 

14-430. Reserves -- distribution of net earnings. (1) 

An association organized under this chapter may -set aside 

such part of its net earnings as its board of directors 

considers advisable for the purpose of creating or 

maintaining a capital reserve. In addition to such capital 

reserve• the directors may set aside a sum not to exceed 5~ 

of the annual net earninys of the association, whi·ch shall 

be used for the purposes of promoting and teaching 

cooperative organization and principles. fhe directors may 

establish and accumulate reserves for buildings, .achinery 

and equipment, 

purposes. 

depreciation, losses, and other proper 

-b-
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(2) Net earnings in excess of any such deductions 

shall be distributed annually to patrons on t~e basis of 

patronage. An association subject to the provisions of this 

chapter may distribute net earnings in casho credits, stock, 

revolvinq fund certificates, other certificates or 

securities of tha association or of other associations, or 

in any combination thereof. 

Section 5. There is a new R.c.M. section numbered 

14-431 that reads as follows: 

14-431. Merger or consolidation of cooperative 

associations -- sale .of substantially all assets. 11) It ·Is 

lawful for two or more cooperative associations formed, 

before or after July 1, 1977, under the laws of the state of 

Montana to merge or consolidate with each other. Jne or more 

such associations nay aerge or consolidate with onz or more 

associations incorporated under the laws of another state 

relating to organization of cooperative associations by 

complying with the provisions of this chapter or with the 

applicable. laws of the state where the surviving or nev 

association has its principal place of ousiness. 

{2) Before an association may merge or consolidate 

vith any other association• a written ~lan of Berger or 

consolidation shall be prepared by the board of directors of 

one or both associations by a comMittee appointed for that 

purpose by the board of directors of one or b?th 
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associations or by a committee co•posed of at least 10~ of 

the ~tockholders of one of the associations concerne3. Such 

plan shall set fo~th all the terms of the m~rger or 

consoli~ation and tne p~oposed effect the~eof on P.ach of the 

stockholde~s of the associations concerned. In the case of 

consolidation, the vlan shall also contain a co~y of the 

proposed a~ticles for the new association to be fo~aed. 

(3) Notice of the proposed plan and, in the case of 

consolidatir~• of the pro~osed new articles shall be mailed 

to each stockholde~ of the associations to be affected 

thereby. 

(4) The notice shall advise the stockholders of each 

association of the time and place that each asso~iation ~ill 

•eeto at which time the p~oposal shall be cm1sidered and 

voted upon by each association. The meetings may be held not 

less than 30 or more than 60 days after the mailing of 

notice. The plan shall be considered adopted if a quorum is 

present and tvo-thi~ds of thosa voting vote in its favor. 

(5) Within 30 days after the merge~ or consolidation 

plan has been adopted, documents of merger o~ consolidation 

setting forth the plan and the aanner of adoption thereof 

shall be signed and acknowledged by the p~esident o~ 

vice-president and by the sec~etary or assistant secretary 

of each association merging or consolidating and filed with 

the clerk and recorder of the county in which the principal 

-8-
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office of the new o~ surviving association is located if the 

office is in Montana and with the Montana secretary of 

~tate. If the new or surviving association has its principal 

office in Montana, the merger or consol idat~on bec~mes 

effective a~ of the d·~te of filing wjth tne Montand 

secr~tdry of ~tate. lf its orincjpal office is outsice the 

s L:::rtc af Mor.t.a:1a-, ~ il-c :~erger or- c.Jnsol I L1at i O-f'"J ~ecorr:es 

efft~:: i~a ~;:~~ iu11 con!pl i~~cq with th~ laws 0f t~e state ~n 

!o.'h icn !t.s ;-;•- j ncjp-::;) 0ff ir_e is f·::"JC2ted .. If ti1er.r: is .3. cc"~,..ger~ 

thP ~r~jcie~ and uy1a~~ of ': .1"10 s.•Jrv i vir"-· :J':. soc i G t ~on a.re 

.-;&:nen~•::d }~~ <;,;,_-;--.~-:t ~~ro-,.·ji-:Jed fn t~e doc~·'i:2r:ts. 'St:'t.ti.n·~ 

fnrtr. 71-.,;- plan of -;r;~:! qer .. 

( ~: :!it ;1n.." .,,~et: ~f":·J'!" t .. ,'"=" stock!-.c-1 ;J::or.::. 1f ;:: 'J-::-p~ r-:1t i ·~··.:: 

.. s~oc~~~~·~n ~~y QJt~0r:ze ~he discJsition s:; l"'" o~..: cl l 

-;~~r">s. ..... ,·.~•·-r~Z·"'lly :11 ·-~ thl~ a~-:.,...ci~"'"iCil~: _1-:..::.2t~~ if not;c.;.~ !:..:_·J;: 

';,.LI(...h ':~Spos~ti :::~ Of" S·ll2 ~;! ll ;Je COn~iO.e:r.~L! at ':.UCt: ffi..:02T~fng 

h '"; Co C''.>f< Jive~l to ~11 ~2r~ons unt~tleo ~G vot~ ther~on and 

ld ~f ~i~~o~i ~ion or s~le is appr~~8d ~y two-thir·]s 8f L~J~e 

1~ stockhold2r· ~otin~ 6t the me~ting. 

~~ 0 ( 7} On t.he <:::ffective date., the asso-:i-at~ons which art· 

21 ~artids to a pl~n adopted 9ursuant to this section beco~e a 

2: SJnqle associQtion. In th~ cas~ of a merger, the surviving 

23 ass~ciation is th~t assoc~ation so designated in tn2 plar1. 

Z4 In the c.asro of a consol i·Jation, the new association is th~ 

25 ~ssoci~tion provided for in the plan~ The s~~arate exist~nce 
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of all associations which are parties to the plano except 

the survivin~ or new association~ then ceases. The surviving 

or new association possesses all the rights and all the 

property of each of the individual associations and is 

responsible for all their onl~gations. Ti~le to 2ny pro~erty 

is vested ~n the surviving or new association with no 

re;.-ersion or inpair-ment. thereof caused by tho merger or 

con~olidation. No righ~ of any creditor may be impaired by 

the r.•2r~.Jer o-r con sol i dati on w i: thout his ccr;sent., 

(S} i~o .:Jet ion may .:te rnain-t.ained t.o jn-.,~al1date an~~ 

sal-?"J r!'c.!f"';jf:'"!:~ or consol ;da:t.jon t;_::;·k..::n Ot.;rsuan~ to tilis 

chdpte~ bec2use of the ~anner of its adopticn ~nless th~ 

action is co.r.""!~V~·J\!"_-e.-G 'rlith;:-1 l 1-e.:.rs aft-Er the ,..equire.d 

filings have been made i~ relatlon ~o ~LICO cctpo~ate action 

or. lf no~e is req~i~ed~ af~er the ~ffective Gate of sucn 

corpor-at~ act~ on.-

-End-
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REVISE LAWS RELATING 

TO COOPERATIVE MARKETING ASSOCIATIONS, PROVIDrNG FOR 

PERPETUAL EXISTENCE, CHANGING PROVISIONS RELATING TO 

AMENOM~HT AND FILING Of ARTICLES Of INCORPORATION ANO 

AMENDMENT Of BYLAWS, PROVIDIN& FOR RESERVES AND DISTRIBUTION 

Of NET EARNINGS, AND PROVIDING FOR MERGER -OF SUCH 

ASSOCIATIONS; AMENDING SECTIONS llt-ltDSo 1-'t-409o AND l~ltlO, 

R.c.M. r9.r;7.• 

BE IT ENACTED BY THE LEGISLATURE Of ~HE STATE Of MONTANA: 

Sectio~ 1. Section 1-'t-ltOS, R.c.M. 1947• is a.ended to 

read as follows: 

•1-'t~-'tOB. Articles of incorporation. Each association 

for.ed under this act must prepare and file articles of 

Incorporation, setting fortn: 

{a) The name of the association; 

(b) The purposes for which it is formed; 

(c) The place where its principal business will be 

transacted; 

(d) The term for which it is to exlsto ~-e•eeedin~ 

~~yeers"wht(h·aay be perpetual; 

{el The number of its directors or trustees. which 
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shall not be less than five nor ~re than thirteen, and the 

naaes and residences of those who are appointed· for the 

first three months and until their successors are elected 

and qual Hied • 

{f) If organized without capital stock,- whether the 

property rights and interest of each eeeber ~hall be equal 

or unequal; :and if unequal, ·the articles shalt set forth the 

general rule or rules applIcable t:o ·all .eebers· by which the 

property·. rights and .interestsw tespecti velyt Of each eember 

eay and shall be deterained and fl•ed and the associati~ 

sha 11 en ave the power to adei t ·new eellbers who shall be 

entitled to share in the property of the association vit~ 

the old eeebers, ln accordance with such general ·rule or 

ftO~-a=H:-ed~-ndedw-or-repeal·ecl .. eept:-bl' t:he wr i'ttleft 

e--- er -ot:e .of t:h .. ee fo~~ -.eab'ers• 

(g) The articles eust be subscrobed by the 

incorporators and acknovledged by one. of thee before an 

officer authorized by the law of this state to take and 

certify acknowledgments of deeds and conveyances; and shall 

be filed in accordance with the provisions of the general 

corporatoon law of this· stateo and ·when so filed the said 

articles of incorporation, or certlfied copies thereof, 

shall be received in all the courts of this state; and other 

placest as prima facie evidence of the facts contained 

-2- !/!flY~ 
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therein, and of the due incorporation of such association. * 
eet"'1:1-f+e1t-eet~ 7 of the ~+es of i ne ~+ott- shaH -,a+­

~++ee-w+t:tl~he-'dean-of~he-st.fte-~<te af tUff' iet~+t:t..-ew• 

Section 2. Sect ion llt~09w R.c.M. 191t7, is ·a-nded to 

read as follows~ 

•1~09. A.enO.ents to articles of oncorporation. ~ 

~eles ·of- lneer.ar•tion .at be altered or oae~ed ot any 

t'llr~o!Jew-----alie:.,.elft -~jl!st be alftl:.ttiled II; t• .'tft·ir·as 

II 

-jerit:J" :.ef elf t:he· ·Liiellbers 8f Uie aftlkiat'ionot AULiesitu&ailtS 

H-t:lut as titl- of rne.at.ISI!il otilllf •hen so edooted shlill ~ 

f~-+_.-aeeor·ctd"nee •i1:'h. the· l!ir'Oiliridns of the <ieftel"el 

ear~...,t!'~a• af ~is '!ftet:ew «t ·any time i!(ft:.et fjlipg1 t;he 

art-lc\9$ of ·inc.orgocautln way 'lu! ;twendgd. AnY aundl!ent: of 

the attlc]es of incocporat:ign shaJl be a11prg¥ed _blf 

t.lf<HthiCstfi Qf ·t;ng )trrgct;ors ·ana 't.hep adc>pt:ed bv yot.e gf not 

les!i Jbjilp •t,;p-:t.n!rds of 'tho$1! ·sS;gc:kbofder$ vgf.ipg thereon at: 

any regular; •eet:iDQ of the stgckholdgrs or at a sp:-"cjal 

•eetjng of the ·stgckhpl4grs ·called .for that purpose• A 

st.at;neot. · setting fpCt.h t.he a•n<lagnt shall be eucute<l and 

ackqpMJedged go behP1f Qf the assOcjatjgn by its gresid@nt 

gr ylce¢prasjdeot and lt.s corporate seal affixed thereto and 

attested by ·Jts·secreta(ye Ih¢ stateagnt shall be fjlgd in 

~offjce Qf the secretary gf state who shall thereupon 

-3-

LC 1Z!t5/Dl 

issue- a certitj·c.;~te gf ••dd•ent of the articles gf 

2 lncprpo(atipn. A cettifjed cgpy gf such certjfjcate shall be 

3 Liled jn the otficg of the county clerk tor the county in 

It whjeb the pcjnc;ip;tl ·office pf ·u.e asspci·aJign ·;:;, lo<at;ed.• 

5 Section 3. Section 14-410, R.C.M. 1947, is aaended to 

6 read as follows: 

7 •1tr-410. Bylaws. Each associ at ion i nc_orporated under 

8 this act aust, within t.hirtt days ·after its incorporation, 

9 adopt for its governwent and aaoag-nt a code of byl awso 

10 not. inconsistent with the powers granted by thos act. A 

11 •ajority vote of the we~rs or stockholders, or their 

12 written assento is necessary to· adopt such bylaws. Ibi 

13 byl,wS ~y be aweOdgd at fn~ regular or specjal •egtjn~·-if 

14 agp(gygd ·by a Matg(ity · yot;e gf tha stQ&khQlde(s yotjng 

15 therepn. Each associ·at.ion under its bylaws aay also provide 

16 for any or all of the following ftat1:ers: 

17 {a) The tiraeo place and •anner of calling and 

18 conducting its meetings. 

19 {b) The number of stockholders or members constituttn? 

20 a quorua. 

21 {c) The right of weabers or stockholders to vote by 

22 proxy or by mail or by botho and the conditions. aannero 

23 form, and effects of such votes. 

Zit Cd) The number of directors constituting a quoru-

25 (e) The qualifications, compensation and duties and 

-4-
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terM of office of directors and officers; tiMe of their 

election and the 1110de and manner of givi-ng notice thereof. 

(f) Penalties for violations df the bylaws. 

(<J) The amount of entrance. organization and 

~~e•bershi p fees, if any; the •anner and Method of col lee~ ion 

of the sa~~e, and the purposes for which they .ay be usea. 

(h) The amount which each member or stockholder shall 

be required to pay annually or· fro• tl.e to tin~o if at all• 

to carry on the business of the ~ssociation, the charge, if 

anyo to be paid by each Me.ber or stockholder for services 

rendered by the association to hi• and the ti-e of· payMent 

and the aanner of collection; and the aarketing contract 

bet-en the association and its aembers or stockholders 

which every •e•ber or stockholder may be required to sign. 

(i) The nueber and qualifications of Me•bers or 

stockholders of the association and the conditions precedent 

to membership or ownership of co.-on stock; the •ethod, 

time, and manner of permitting .eabers to withdraw or the 

holders of co•.an stock to transfer their stock; the aanner 

of assignment and transfer of the interest of members, and 

the shares of co•.on stock; the conditions upon which, and 

the tiMe when membership of any meMber shall cease. The 

autoMatic suspension of the rights of a me•ber when he 

ceases to be eligible to Meabership r·n the association, and 

mode, manner, and effect of the expulsion of a member; 
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manner of determining the value of a me~ber•s interest and 

provision for its purchase by the association upon the death 

or withdrawal of a member or stockholder or upon the 

eKpulsion of a member or forfeiture of his membershipo or at 

the option of the association, by conclusive·apprai~ ·by 

the board of directors. In· case of the withdra•al or 

expulsion of a .amber the board of directors shall equitably 

and conclusively appraise his property Interests in the 

association and shall fix .the amount thereof in .oney, which 

shall be paid to hi• within one year after such expulsion or 

withdrawal.• 

Section ~. There is a new · R.c.M. section nu.bered 

14-430 that reads as follows: 

1~~~30. Reserves -- distribution of net earnings. (1) 

An association organized under this ~hapter may ·set aside 

such part of its net earnings as its board of directors 

considers advisable for the purpose of creating or 

maintaining a capital reserve• In addition to such capital 

reserve; the directors may set aside a sum not to exceed 5% 

of the annual net earnings of the association, whrch shall 

be used for the purposes of promoting and teaching 

cooperative organization and principles. The directors .ay 

establish and accumulate reserves for buildings, .achinery 

and equipmento depreciation, losseso and other proper 

purposes. 

-b-
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( 2 t ·Net earnIngs in excess of any such deductions 

shall be distributed annually to patrons on the basis of 

patronage. An association subject to the provisions of this 

chapter may distribute net earnings in casho credits, stocko 

revolving fund certificates, other certificates or 

securtti:es of the association or of other associations.. or 

In any ca.bi~ation thereof. 

Section 5. There is a new R.c.M. section nu.Oered 

l"'-olt31 that reads as follows: 

lolt-olt31. Merger or consol illation of cooperatiwe 

associations - sale :of substart.iall'f all assets• {1) It ·Is 

lawful for tva or aore cooperative associations foraedo 

before or after .July lo ·1977, under the laws of the state of 

Montana to .. rge or consolidate with each other. One or·wore 

such ~ssociations .ay -.rge or consolidate with ane or aore 

associations incorporated under the laws of another state 

relating to organization of cooperative associations by 

co-plying with the provisions of this :chapter or with- the 

applicable laws of the state where the surviving or new 

association has its principal place of business. 

(2) ~efore an association ear .merge or consolidate 

with any other association, a written plan of eerger or 

consolidation shall be prepared by the board of directors of 

one or both associations by a coeaittee appointed for that 

purpose by the board of directors of one or both 

-7-

1 

2 

3 

... 
5 

6 

7 

8 

9 

10 

11 

12 

13 

H 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

LC 12 ... 5/01 

associations or by a coamittee coeposed of at least 10~ of 

the stockholders of one of the associations concerned. Such 

plan shall set forth all the terms of the merger or 

con soli datI on and the proposed ef feet thereof on each of the 

stockholders of the associations concerned. In the case of 

consolidation• the plan shall also contain a copy of the 

proposed articles for the new association to be foreed. 

(3) Notice of the proposed plan and, in the case of 

consol"i dati Olh of the proposed new articles shall be -il ed 

to each stockholder of the associations to be affected 

thereby. 

(.to) The notice shall a-dVise the stockholders of each 

association of the tiee and place that each association will 

eeet, at which tlae ~e proposal shall be considered and 

voted upon· by each asso_ciat ion. The meetings aay be held not 

less than 30 or more than 60 days after the mailing of 

notice. The plan shall be considered adopted if a quorum is 

present and tw~thirds of·those voting vote in its favor. 

(5) Within 30 days after the merger or consolidation 

plan has been adopted, docu.ents of merger or consolidation 

setting forth the plan and the eanner of adoption thereof 

shall be signed and acknowledged by :the president or 

vice-president and by the secretary or assistant secretary 

of each association merging or consolidating and filed with 

the clerk and recorder of the county in which the principal 

-8-
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office of the new or surviving association is located if the 

office is in Montana and ~ith the Montana secretary of 

state. If the new or surviving association has Its principal 

office in Montanaw the merger or consolidation becomes 

effective as of the date of filing wit~ the Montana 

secretary of state. If its principal office is outside the 

state of Montana• the merger or consolidation beco•es 

effective upon full compliance with the laws of the state in 

which Its principal office is located. If-there is a .erger. 

the articles and· bylaws :of the surviving association are 

a•ended to the extent provided in the docu.ents setting 

forth the plan of merger. 

(6) At any •eetlng, the stockholders of a cooperative 

association •ay authorize the disposition or sale of all or 

substantially all of the association's assets if notice that 

such disposition or sale-will be considered at such .aeting 

has been given to all persons entitled to vote thereon and 

if disposition or sale is approved by two-thirds of those 

19 stockholders voting at the eeeting. 

20 (71 On the effective date. the associations which are 

21 parties to a plan adopted pursuant to this section beco~e a 

22 single association. In the case of a ~rger• the surviving 

23 association is that association so designated In the plan. 

24 ln the case of a consolidation, the new association is the 

25 association provided for in the plan. The separate existence 
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of all associations which are parties to the plano except 

the surviving or new association, then ceases. The surviving 

or new association possesses all the rights and all the 

property of each of the individual associations and is 

responsibl-e for. all .their obl ig«~ctions• Ti~le· to any property 

is vested in the·- surviving or new association·· vith no 

reversion or impairment thereof caused by the merger or 

consolidation. No right of any creditor .ay be i•paired by 

the merger or ·consolidation without ·his consent. 

(8). No action •ay be •aintained to invalidate-· any 

sale, •erger• .or consol-idation taken pursuant to this 

chapter because of the •anner of· its adoption ··unless ·the 

action is co .. enced within 2 years after the required 

fill~gs-have been made· in relation to·such corporate action 

or, if none Is required, ·after the effective date of sucn 

corporate ·action. 

-End-
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HOUSE BILL NOo 742 

INTRODUCED BY WILLIA~S, GERKEo J. GUNDERSON, lUNDo 

BERTELSEN, DAYo ~ATHEr SIVERTSENr BARDANOUVEo 

liENo HALVORSON 

A Bill fOR AN ACT ENTITLED: "AN ACT TO REVISE LAWS RELATING 

T 0 (.J\JPERATI VE MARKETING AS SOCIAl ION So PROVIDING FOR 

PERPETUAl EXISTENCE, CHANGING PROVISIONS RELATING TO 

AMENDMENT AND FILING OF ARTICLES OF INCORPORATION AND 

AMENDMENT OF BYLAwS, PROVIDING FOR RESERVES AND DISTRIBUTION 

OF NET EARNINGS, AND PROVIDING FOR MERGER OF SUCH 

ASSOCIATIONS; AME~OING SECTIONS 14-408o 14-409, AND 14-410, 

R.C.M. l<J47.• 

~E IT ENACTED BY THE LEGISlATURE OF THE STATE OF MONTANA: 

Section lo Section 14-408, R.C.Ho 1947o is a~ended to 

read as follows: 

"14-408. Articles of incorporation. Each association 

formed under this act must prepare and file articles of 

incorporation, setting forth: 

(a) The name of th~ association; 

(b) The purposes for which it is formed; 

(c) The place where its principal business will be 

transacted; 

(d) The tera for which it is to exist, ~e~ft~ 
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-tor~y-yt'!'"f'~ ithi~ay be perpetual; 

(el The number of its directors or trustees, which 

shall not be less than five nor more than thirteen, and the 

names and residences of those who are appointed for the 

first three months and until their successors are elected 

and qualified. 

(fl lf organized without capital stock. whether the 

property rights and interest of each ~ember shall be equal 

or unequal; and if unequal, the articles shall set forth the 

general rule or rules applicable to all •eabers by which the 

property rights and interests, respectively• of each •ember 

•ay and shall be deterMined and fixed and the association 

shall have the power to ad•it new members who shall be 

entitled to share in the property of the association with 

the old members, in accordance with such general rule or 

rules. Th+~-~rev+~+Oft-oi"-the~~e+e~-~-+fte~o~~ft-~~ 

ftot--~ .. --e+tt'!rt'!dy-emeftdedo or-repee+eo-~e~-by-tne-wr+t~ 

eeft~ent-or-vote-&F-~e-~our~-tht'!~~-

(g) The articles must be subscribed by the 

incorporators and acknowledged by one of them before an 

offic~r authorized by tne law of this state to take and 

certity acknowledgaents of deeds and conveyances; and shall 

be filed in accordance with the provisions of the general 

corporation law of this state, and when so filed the said 

articles of incorporation, or certified copies thereof 9 

-2- HB 742 
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shall be ~eceived in all the cou~ts of this state. and othe~ 

places. as p~ima f~ci~ evidence of the facts contained 

therein• and of the due incorporation of such association. A 

eer~+++ee-eepy-&F-tfte-&r~fe+es-~-+ne~~t+~--sfte++--e~ 

be-f'Hett-w+th-i:he-deeft-.ri'-the--..~~-eo-1- ~fJt!--cW-~et:t+tt~r-• 

Section 2. Section 14-409o R.C.K. 1947• is amended to 

read as follows: 

~14-409. Amendments to articles of inco~poration. fhe 

ert+e+es--e+--+neorporet+en-mey-be-e+i:ered-or-eaended-et-~y 

re~r-meet+ng-~-et-eny-s~e+-.eei:~-eei+ed--+er--the~ 

ptwpese .. --An--e-ftd•e"t.~-f'i.-M-be-1tppre o e d b r i:..-i:hit'<h 

ef'-t.he-di~s-end-~n~ed-by-e-w~e--rep~s~~+ng--e 

mejor+ty--e+-e++-the-aembers-e+-+he-essoe+et+~..--Ameftdaents 

to-+he-er~+e+es-ef'-+ne~~on-When-se--edopted--she++--be 

+++ed--+n--eeeordenee--w+t.hr-the--pre.+s+~s--e+-the-g~ 

e<H"pot'Otien-+--ef'-t>h+s-st.etew At any ti !lie afte~ f il jogo the 

article~ incorporat;oo may be amended, Any amendment of 

j;b.IL__iiLtl..!:.les of iocorpo~ati 0n shall _Q~ approye£1.._~ 

j;~rds of the djrectors and then adopted by yote_af__ngj; 

~than twg-tbjrds of thgse stockbglders voting thereon at 

.any regular meetjng of thg stockholders or at a specja] 

meeting of the stockholders called for that pu~pose. A 

state•ent setting forth the amendment shall be executed and 

~~wledged on behalf af~ssocjatjpn by jts president 

~r yjc~-presjdent and its corporate seal affixed thereto and 
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a~~~_by_~ecretary. The statement shall be filed in 

.tlliLQUice of tbe_:;w:.u:::t.aQL.QL state whp shal I .tbeuwQOD 

l.ll!Le_~[J;l.f.is.at.~ of amendment of the artjcJe:L.._Qf 

lnkQ~~La!lons_A certified copy pf such certificate shall be 

L~_in_~office of the coynty clerk for the county in 

xnl~-tne-PLl~~e of tbe association js 10 cated.• 

Section 3. Section 14-410, R.c.M. 1947• is amended to 

re3d as follows: 

n14-410. Bylaws. Each association inco~porated unde~ 

this act must. within thi~ty days after its incorporation, 

ac~~t for its government and aanageaent a code of bylaws, 

not inconsistent witt, the powers g~anted by this act. A 

majority vote of the meMbers or stockholde~s. o~ their 

written assento is necessa~y to adopt such bylaws. Ibe 

b¥laK~Y be amended at any regula~ or special meeting__if 

~yed by a majority vote 0 f the stgckbplders votjng 

j;Qe~Wfls Each association unde~ its bylaws aay also provide 

for any ~r alI of the fol lo•dna matte~s: 

(a) The time, place and manner of calling and 

conducting its meetings • 

(b) The number of stockholders or ~•be~s constituting 

a quorum. 

(c) The right of members or stockholde~s to vote by 

proxy or by mail or by both, and the conditions, manner, 

formo ~nd effects of such votes. 

-4- HB 742 



1 

2 

3 

4 

5 

b 

7 

8 

9 

10 

11 

12 

13 

l't 

15 

16 

11 

18 

19 

20 

21 

22 

23 

24 

25 

HB 07'>2/0l 

(d) The number of directors constituting a quorum. 

(el The qualifications. compensation and duties and 

term of office of directors and officers; time of their 

election and the ~ode and manner of giving notice thereof. 

[ t I 

(q) 

Penalties for violations of the bylaws. 

The amount of ent..-ance., organization and 

membership fees. if any; the manner and method of collection 

of the same. and the purposes for which they may be used. 

(hi The amount which each me•ber or stockholder shall 

be required to pay annually or from time to timeo if at allo 

to carry on the business of the association. the chargeo if 

anyo to be paid by each member or stockholder for services 

rendered by the association to hiM and the time of pay~nt 

and the aanner of collection; and the marketing contract 

between the association and its members or stockholders 

which every me~ber or stockholder may be required to sign. 

(i I The number and qualifications of members or 

stockholders of the association and the conditions precedent 

to membership or ownership of common stock; the method. 

timeo and manner of permitting members to withdraw or the 

holders of common stock to transfer their stock; the manner 

of assignment and transfer of the interest ot members. and 

the shares of com.an stock; the conditions upon which• and 

the time when membership of any member shall cease. The 

autom~tic suspension of the rights of a member when he 
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ceases to be eligible to membership in the association. and 

modeo mannero and effect of the expulsion of a ~mber; 

manner of determining the value of a member's interest and 

provision for its purchase by the association upon the death 

or withdrawal of a member or stockholder or upon the 

expulsion of a member or forfeiture of his membershipo or at 

the option of the association. by conclusive appraisal by 

the board of directors. In case of the withdrawal or 

expulsion of a member the board of directors shall equitably 

and conclusively appraise his property interests in the 

association and shall fix the amount thereof in moneyo which 

shall be paid to hie within one year after such expulsion or 

withdrawal.• 

Section 4• There is a new R.c.H. section numbered 

1~-430 that reads as follows: 

14-430. Reserves -- distribution of net earnings. (11 

An association organized under this chapter may set aside 

such part of its net earnings as its board of directors 

considers advisable for th<'! purpose of creating or 

maintaining a capital reserve. In addition to such capital 

reserve, the directors may set aside ~ sum not to exceed 5% 

of the annual net earnings of the association, which shall 

be used for the ourposes of promoting and teaching 

cooperative organization and principles. The directors nay 

establish and accumulate reserves for buildings, machinery 
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and equipment, depreciation, losses, and other proper 

purposes. 

(2) Net earnings in excess of any such deductions 

shall ~e distributed annually to patrons on the basis of 

patronaqe. An association subject to the provisions of this 

chapter may distribute net earnings in cash, credits, stock• 

revolving fund certificates, other certificates or 

securities of the association or of other associations, or 

in any combination theraof. 

Section s. There is a neN R.C.Ko section numbered 

1~431 that reads as follows: 

14-431. Merger or consolidation of cooperative 

associations --sale of substantially all assets. (l) It is 

lawful for two or sore cooperative associations formed• 

before or after July 1, 1977, under the laws of the state of 

Montana to merge or consolidate ~ith each other. One or more 

such associations may merge or consolidate with one or more 

associations incorporated under the laws of another state 

relating tu organization of cooperative associations by 

complying with the provisions of this chapter or with the 

applicable laws of the state where the surviving or new 

association has its principal place of business. 

(2) Before an association may merge or consolidate 

with any other association, a written plan of merger or 

consolidation shall be prepared by the board of directors of 
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one or t>oth associations by a coftlfllittee aopointed for that 

purpose by the board of directors of one or both 

associ~tions or by a committee composed of 3t least 10% of 

the stockholders of one of the associations concerned. Such 

plan shall set forth all the terms of the merger or 

consolidation and the proposed effect thereof on each of the 

stockholders of the associations concerned. In the case of 

consolidation, the plan shall also contain a copy of the 

propos€d articles for the new association to be formed. 

(31 Notice of the proposed plan and, in the case of 

c0ns~lidationo of the proposed new articles shall be mailed 

to each stockholder of the associations to be affected 

thereby. 

{41 The notice shall advise the stockholders of each 

association of the time and place that each association will 

•eet, at which time the proposal shall be considered and 

voted upon by each association. The meetings may be held not 

less than 30 or more th~n 60 days after the mailing of 

notice. The plan shall be considered adopted if a 1uorum is 

present and two-thirds of those voting vote in its favor. 

(51 Within 30 days after the merger or consolidation 

plan has been adopted, documents of merger or consolidation 

setting forth the plan and the manner of adoption thereof 

shall be signed and acknowledged by the president or 

vice-president and by the secretary or assistant secretary 
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of each association merging or consolidating and filed with 

the clerk and recorder of the county in which the principal 

office of the new or surviving association is located if the 

office is in Montana and with the Montana secretary of 

state. If the new or survivinq association has its prircipal 

office in Montana. the ~rger or consolidation beco.es 

effective as of the date of filing with the Kontana 

secretary of state. If its principal office is outside the 

state of Montanao the merger or consolidation becoaes 

effective upon full co•pliance with the laws of the state in 

which its principal office is located. If there is a mergero 

the articles and bylaws of the surviving association are 

a•ended to the extent provided in the documents setting 

forth the plan of merger. 

(6) At any ~eetinoo the stockholders of a cooperative 

a~sociation may authorize the disposition or sale of all or 

substantially all of the association•s assets if notice that 

such disposition or sale will be considered at such meeting 

has been given to all persons entitled to vote thereon and 

20 if disposition or sale is approved by two-thirds of those 

21 stockholders voting at the meetinq. 

22 (7) On the effective date0 the associations which are 

23 parties to a plan adopted pursuant to this section become a 

24 single association. In the case of a merg~r. the surviving 

25 association is that association so designated in the plan. 
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In the case of a consol idationo the new association is the 

association provided for in the plan. The separate existence 

of all associations which are parties to the plan, except 

the surviving or new ~ssociation~ then ceases. The survivinq 

or ne~ associ~tion possesses all th£ rights >nd ~11 tn~ 

property of each of the individual assoc•ations and j s 

respon~iole for ell their obligation~. Title to any property 

is vested in the surviving or new association with no 

reversion or impairment thereof caused by the merger or 

consolidation. No right of any creditor may be impaired by 

the merger or consolidation without his consent. 

(B) No action may be .aintained to invalidate any 

~aleo merger. or consolidation taken pursuant to this 

chapter because of the manner of its adoption unless the 

dction is commenced within ] years after the required 

filings have been made in relation to such corporate action 

or, if none is requiredo after the effective date of such 

co~porate action. 

-End-
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