45th Legislature

10

11

12

13

14

15

16

17

18

19

20

21

23

24

25

HB 0737702

HOUSE BILL NO. 787

INTRCOUCED BY DRISCOLL

A BILL FOR AN ACT ENTITLED: AN ACT TO AUTHORIZE THE
SECRETARY OF STATE TO ORDER THE INVOLUNTARY DISSOLUTION OF
CORPORATIONS MWITHOUT COURTY DECREE; AMEND ING SECTIONS
15—-22497s 15-2290y AND 15-2354y ReleMs 19473 AND REPEALING
SECTIONS 15-2288s 152289y 15-2351s 15-2352y AND 15-2353s

RelaMe 194T7.%

BE IT EMACTED BY THE LEGISLATURE OF THE STATE OF MONTANA:

Section le« Section 15—-2287x RaCeMe 1947y is
renumbered 15-2701 and is amended to read as Follows:

»35-228F1 52701« Involuntary dissolutions (1) A ADY
domestic corporations shetber for profit or pot for profits
may be dissolved involuntarily by as—deeree-of-——the—disteiet
ceurt—-%ﬁ-—an——aet+on—fi*ed—hy-tﬁe—attorner—genefa4 arder of
the secretary of state when +t—is—estebbished—thet:

{a} ¥he the corporation has failed te file its annual
report within the time required by this-ect law or failed to
fepjt_any fées required by laws or

(b} ¥Fhe ibe corporation procured its certificate of
incorporation through fraud; or

{c) #he the corporation has exceeded or sbused the

authority conferred upon it by law and that such excesses or
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abuses have continued after a written notice specifying the
mapner in which the corporation has exceeded or abused such
authority bhas been received by the registered agent of the
corporation from the attermey-—general secretary of stite; or

{(d) TFhe the corporation has failed for thirty (30)
days to appoint and wmaintain a registered agent in this
state; or

{e) ¥he the corporation has failed for thirey—(30)
days after change of its registered office or registered
agent to file in the office of the secretary of state a

statement of such change.

Section 2 There is a new RaCeMe section numbered
15—-2702 that reads as follows:

15-2702« ODefaulting corporations —— penalties and
forfeituress A corporation which is guilty of any of the
actions or omissions described in 15-2287(1) is in default.
The defaulting cerporation mays by reason of such defaulty

be dissolved involuntarily by an order of the secretary of
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state in accordance with the provisions of this chapter and
thereby forfeit its right to transact any business within
the state.

Section 3« There is a new ReCeMe saction numbered
15-2703 that reads as follows:

15-2703. Revocations of charters of defaulting
corporations — duties of secretary of state — distribution
of corporate assetse (1} On or before October 15 of each
yeare the secretary of state shall compile a complete 1list
of 2ll defaulting corporationss together with th2 amount of
any filing fees penaltys or costs remaining unpaide

{2} The secretary of state shall give notice to the
defaulting corporations by causing such Jist to be posted in
the state capitol for a period of at least 90 days and:

{a) by mailing a letter addressed to the corporation®s
presidant or secretary; or

(b} by publication of a generzl notice to 211 Montana
corporations once a month for 3 consecutive wmonths in a
newspaper of general circulation in Lewis and Clark County.

{2} The notice referred to in subsection (2) shall
specify the fact of the proposed dissolution and state that
unless the grounds for dissolution described in 15-2287 no
longer exist on the following first Monday in March:

{a) the secretary of state will dissolve such

defaulting corporations;
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{b) such corporations will forfeit the amount of any
taxy penaltys or costs to the state of Montana; and

{c) such corporations will forfeit their rights to
carry on business within the states

{4} Immediately after the first Monday in Marchs the
secretary of state mays by orders dissolve all corporations
which have not satisfied the requirements of applicable law
and compile a full and c&gplete list containing the names of
all corporations that have been so dissolvede The secretary
of state shall immediately give notice +to the dissolved
corporation as specified in subsection {2} of this sectione

{(5) In the case of involuntary dissolutiones all the
property and assets of the dissolved corporation shall be
held in trust by the directors of such corporation and
15-2290 or 15-2354¢ whichever is appropriates is applicable
to liguidate such property and assets if necessarya

Section 4« There is a s<neu ReCeMe section numbered
15-2704 that reads as followss

15-2704« Reinstatement of defaulting corporations —
duties of secretary of statee (1) If in his judgment it 1is
in the interest of justicss the secretary of stata may:

{a) reinstate any corporation which has been dissclved
under the provisions of this chapter; and

{b} resteore to such corporation its right to carry on

business in this state and to exercise all its corporate

—p— HB T87
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privileges and immunitiess

{2) Nc corporation may be reinstated and restored
under subsection (1} unless that corporation first satisfies
all requirzments provided by law and pays to the secretary
of state any filing feesy license feess penaltiess costse
and expenses due and in arrears at the time of the
revocation of its charter as well as any fees and penalties
which have accrued since the revocation of its chartere

{3) When all requirements are met and the secretary of
state reinstates the corporation to its former rightss he
shaliz

{a) inmediately issue and deliver to the corporation
50 reinstatad a certificate of reinstatement authorizing it
to transact business; and

{b} upon demandy iSsue to the corporation one or more
certified copies of such certificate of reinstatement.

{4) The secretary of state may not order El
reinstatement iF 5 years have elapsed since the dissolution.

Section Se There is a new R.CeMa section numbered
15-2705 that reads as follows:

15-2705« Acquisition of new name by defaulting
corporation upon reinstatements In all cases where 2
corporation is dissolved under the provisions of this
chapter or hass prior to July 1s 1977» been dissolved under

other law and the corporat2 name of that corporation has
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been 1egally acquired by another corporation prior to the
application for reinstatement of such dissolved corporations
such dissolved corpoeration shall in its application for
reinstatement submit to the secretary of state some other
name under which it desires its corporate existence to be
reinstatede If that name is sufficiently distinctive and
different from all existing corporationss the secrstasy of
state shall issue to such reinstated corporation a
certificate of reinstatement under the new namee.

Section 6« There is 38 new R.CeMe section numbered
15-2706 that reads 3s follows:

15-2706« Applicability to corporations presently in
defaulte The secretary of state may initiate procedures
consistent with this act to dissclve corporations that have
been in default prior to July 1ls 1977.

Section Te Section 15-2290+ ReCeMe 19473 is amended to
read as follows:

®15-2290« Jurisdicticn of court to liquidates assets
and business of corporations The district courts shall have
full power to 1liquidate the assa2ts and business of a
corporation:

{a) In an action by a sharsholder when it is
established:

{1y That the directors are deadlocked in the

management of the corporate affairs and the shareholders are

—06= H3 787
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unable to break the deadlocks and that irreparable injury to
the corporation is being suffered or is threatened by reason
thereof; or

{2) That the acts of the directors or those in control
of the corporation are illegals oppressive or fraudulent; or

{3) That the sharesholders are deadlocked in voting
powers and have failed for a period which includes at 1least
two consecutive annual meeting datess to elect successors to
directors whose terms have expired or would have expired
upon the election of their successors; or

(4} That the corporate assets are being misapplied or
wasteds

{b) In an action by a creditor:

(1) Wwhen the claim of the creditor has been reduced to
judgment and an execution thereon returned unsatisfied and
it is established that the corporation is insolvent; or

{2} When the corporaticn has adwmitted in writing that
the claim of the creditor is due and owing and it is
established that the corporation is insolvente

{c} ‘Upon application by @ corporation which has filed
a statement of intent to dissolvey as provided in this acty
to have its ligquidation continued under the supervision of
the courte.

{d) When en—action-—hes——been——Fited-by-the—ottorney
general-—to—dissolve-mn—corporation a3 corporation has been
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dissolved hLy the secretary of state and it is established
that liquidation of its business and affairs shewld—precede
the—entry-of—a—decree—ofdissotution is _pecessarye.

{e} Upon filing a verified petition and/or application
by a stockholders director or creditor of any corporation
which was dissolved under any corporation lawss which were
in effect prior to the effective date of chapter 300+ Laws
of Montana 1967y if such dissolved corporation hass or may
hereafter be found to haves any propertys property rights or
other assetsy including moneys which have pot been
distributed to creditors andsor shareholders legally
entitled to the same.

Proceedings under edause—forvr—tb)v—{tetrv-or—tey—of this
section shall be brought in the county in which the
registered office or the principal office of the corporation
is situateds

It shall not be necessary to make shareholders parties
to any such action or proceeding wunless relief is sought
against thea personaily.™

Section 8« Section 15-2354s RelCeMe 1947y is amended to
read as follows:

®15~2354« Jurisdiction of court to ligquidate assets
and affairs of corporatione Courts of equity shall have full
power to liguidate the assets and affairs of a corporation:

{2a) In an action by a member or director when it is

—a— Hz 787
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med? to appears

{1) That the directors are deadlocked in the
management of the corporate affairs and that irreparable
injury to the corporation is being suffered or is threatened
by reason therecfs and either that the members are unable to
break the deadlock or there are no members having wvoting
rights; or

{2) That the acts of the directors or those in control
of the corporation are illegals oppressive or fraudulent; or

{3) That the members entitled to vote in the election
of directors are deadlocked in voting power and have failed
for at least two (2) years to elect successors to directors
whose terms have expired or would have expired upon the
election of their successors;

(4) That the corporate assets are being misapplied or
wasted; or

(5)‘ That the corporation is unable to carry out its
DUFPOSeSe

(b)) In an action by a creditor:

{1) wWhen the claim of the creditor has been reducad to
judgment and an execution thereon has been returned
unsatisfied and it is established that the corporation is
insolvent; or

{2) #hen the corporation has admitted in writing that

the claim of the creditor is due and owing and it is
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established that the corporation is insolvents

{c} Upon application by a corporation to hawve its
dissolution continued under the supervision of the courte

(d} When en—setion—hes—been—Ffited—hy—the—ottorney
generatl——to-dissolve a corporation has been dissolved by the
secretary of statdé and it is established that liquidation of
its affairs should—precede—the—entry—of—o-—decree——of
disvolution is necessarye.

{e) Upon filing a verified petition andsor application
by a members director or creditor of any corporation which
was dissolved under any corporation lawss which were in
effect prior to the effective date of chapter 198, Laws of
Montana 1967e if such dissolved corporation hass or may
hereafter be found to haves any propertys property rights or
other assatse including moneys which have not been
distributed to creditors and/or members legally entitled to
the same.

Proceedings under this section shall be brought in the
district court in which the reqgistered office or the
principal office of the corporation is situated.

It shall not be necessary to make diractors or members
parties to any such action or proceedings unless relief s
sought against them personally."”

Section 9. Repealer. Sections 15—-2288y 15-2289,

15—-2351s 15-2352+ and 15-2353¢ RaelaeMte 1947y 2re rep2aled.

-End-
—1i0— H3 787



STATE OF MONTANA
- REQUEST N0.B88-77

Form BD-15 \J

in compliance with a written request received February 18 19 77 __ | there is hereby submitted a Fiscal Note
for .. .... House Bill_787 pursuant to Chapter 53, Laws of Montana, 1965 - Thirty-Ninth Legislative Assembly.
Background information used in developing this Fiscal Note is available from the Office of Budget and Program Planning, to members

FISCAL NOTE

*

of the Legislature upon request.

[l

DESCRIPTION OF PROPOSED LEGISLATION:

Authorizes the Secretary of State to order the inwoluntary dissolution of corporations without court decree.

ASSUMPTIONS:

1. Corporations which default after July 1, 1977 would be dissolved under the pracedures of the proposed legisiation.
2. 1.50 additional FTE and related operating costs would be required to comply ‘with the proposed legislation.

FISCAL IMPACT:

FY 78 FY 79 - TOTAL
Personal services $17,359 $17,771 835,130
Operating expenses 1,600 1,600 3,200
Equipment ‘ 3,600 3,600 7,000
Total ‘ $22,459 $22.871 $456330 .

There will also be some additional revenue from the fees paid by corporations
applying for reinstatement but we are unable to estimate this amount without -’
.some experience in the number that will seek reinstatement.

BUDGET DIRECTOR : s
Office of'Budget and Program Pianning

Date: _e@ ~ax-27 VJ
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Approved by Committee
on Judieciary
HGUSE BILL NOe« 787

INTRIOOUCED BY DKISCOLL

A 8lli FOx AN ACT  ENTITLED: AN  ACT TO AUTHORIZE THE
SECRETAXY OF STAVTE TO ORDER THE IMVOLUNTARY DISSOLUTION OF
CORPURATIOGNS MWITHOUT COURT DECREE; AMENDING SECTIONS
15-2287+ 15-2290s AND 15-2354y ReCeMe 19475 AND REPEALING
SeCTLlid 15-2288s 195-22829 15-2351s 15-2352, AND 15-2353,

ReloeMe 1947a™

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

Section 1. Section 152287, ReCule 1947 is
renumpered 15-2701 and is amended to read as follows:

"}5~-228%]15-270l Involuntary dissolutione (1) % Any
sdomestit corporationg whether for profit or nok for profits
may be dissolved involuntarily by s-deecree—of-—the—-district
ecourt——irn-—an-—action—firied-by—the-attorney-aenerat order of
the svcretary of state when +t-is—estebiishea-that:

(2} ¥he the corporation has failed to file its annual
report within the time required by tnis-aet law or fajled to
remit _ony fees reguired by law; orf

(o) Fhe ithe corporation procured its certificate of
incorperation through fraud; er

{c) Fhe the corpordation has axceeded or abused the

autnority conferred upon it by law and that such excesses or
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abuses have continued after a written notice specifying the
manner in which the corporation has exceeded or abused such
authority has been received by the registerad agent of the
corporation from the atterney-cenerad secretary of state; or

{d) ¥he the corporation has failed for thirty—{3€y &0
days to appoint and maintain a registered agent in this
state; or

(e} ¥he the corporation has failed for ehirey—4+364 &0
days after change of its registered office or registered
agent to file in the office of the secretary of state a
statement of such change.

&)y _If _dissolution _is sought under subsection (1)(b)
or_{1){c) of this sections the secretary of state mpay so
dissclve only when such fact is established by ap order of
ihe _district courts In additjon to other opersons _ so
guthorized by _laws _the secretary of state or the attorpey
general w3y _maintain an action _in the district court to
implezent_the provisions of this sections®

Section 2+« There is a new RaCeMe section numoered
15-2702 that reads as follows:

15-2702« Defaultino corporations -- penalties and
forfeituress A corporation which is auilty of any of the
actions or omissions described in i5-228¥¢¥¥ 15=2701({1) is
in deraultes The defaulting corporation maye by reason of

sucn aefaulty be dissolved involuntarily by an order of the

-2- HB 787
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secretary of state in accordance with the provisions of this
chapter and thereby forfeit its right to +transact any
businass within the states

Section 3. There is a new ReLsMe Section pumbered
15-¢703 that reads as follows:

15-2703« Revocations of charters of defaulting
corporations -- duties of secretary of state -— distribution
of corporate assetss (1) On or before October ¥5 1 of each
years the secretary of state shell compile a coaplete list
of a)l defauiting corporationss together with the amount of
any ftiling fee, penaltys or costs remaining unpaide

{2) The secretary of state shall give notice to the
defaulting corporations by causing such list to be posted in
the state capitol for a period of at least 90 days and:

{a) by mailing a letter addressed to the corporatiomts
LUREBQIALION president-or—secretsry IN CARE OF IVS REGISTERED
AGENT DR ANY DIRECTOR OK DFFICER; or

(b) by publication of a general notice to al'l Montana
corporations once a month for 3 consecutive months in a
newspaper of general circulation in Lewis and Clark County.

{3} The opmntice referresd to in subsection (2} shall
specify the fact of the proposed dissolution and state that
unless the grounds for dissolution described in ¥5—228%
13=27L]1 no longer exist on the followina first Monday in

Marchs

—3= H3 787
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fa) the secretary of state will dissolve such
defaulting corporations;

{t} such corporations will forfeit the amaunt of any
taxs menaltys or costs to the state of Montana; and

{c} such corporations will farfeit their richts to
carry on business within the states

{4) Immediately after the first Monday in HKarchs the
secretary of state mays by orders dissolve all corporations
which have not satisfied the requirements of applicable Jlaw
and compile a full and complete list containina the names of
all corporations that have been so dissolvede The secretary
of state shall immediately give notice to the dissolved
corporation as specified in subsection {2} of this sectione.

{3} 1n the case of involuntary dissolutions all the
property and assets of the dissolved corporation shall he
heid in trust by the directors of such corporation and
15-2240 or 15-235%4y whichever is appropriates is anplicable
to liguidate such pronerty and assets if necessarye.

Section %e There is a3 new ReCeMse section numbered
15-2704 that reads as follows:

15-270%. HKeinstatement of cgefaultina corporations --
duties of secretary of state —— APPLICATION AND FEESe (1) #f
+n—nt+s-judgment—+t—ts-in-the—interest-of-—justicey——the JHE
secretary of state may:

{a) reinstate any corporation which has been dissolved

—4= H8 787



e

10

11

L2

13

14

15

le

17

14

HB D737/03

under the provisions of this chapter; and

{b) restore to such corporation jts right te carry on
business in this state ana to exercise all its corporate
privilenes and immuniticse

{2} HNo——corporation——mey--be--reinstated-—and-restored
under-suhsectiron—{i{-untress—that-corporetron-firrst-satisfies
eti-reauirements-orovided-by-tawv-and-pays-to--the——secretary
cf-—stare--any——Ffitina-fersy—Heense—fessy-nensteiesy-coatsy
and-—sxsenses——due-—and—-ip—-arrears——at-——the——tine——of——the
revocstion——of-ite—charter—as-wett-as-any—fees-snd-oenstties
whieh-have—acerded-since—the—revocatton—of —ite-——cherters A
LURPORATION APPLYING FOR REINSTATEMENT SHALL SUSMIT T0 THE
SECRETARY QF STAYE JIN DUPLICATE AN APPLICATION SIGNED BY I7S
AUTHO~IZcD REPRESENTATIVE JETIING FORTH:

{2) _THE NAME OF THZ CORPURATEON:
BAYE NOT gEEN LIQUIDATED PURSUANT TOQ 15-2290 GUR 1523543

(€) A STATEMENT _THAT o407 LESS THAN A MAJORITY OF I7S
WIRECTLRS HAVE AUTHORIZED THE APPLICATION FIR REINSTATEMENTS
AnD

() _IF ITS CORPORATE NAME HAS PEEM LESALLY ACOUIKED £Y
ANOIHIR  CORPOGRATIUN  PRIQR  T0  ITS = APPLICATIOY FOR
REINSTATEMENT, _ JHE  CORPORATE  NAME UNDER  WwHICH YH&
LURPORATION DESIRES TU ot sEINSTATEDS

L4) __THE CORPORAIIIN SHALL SUBMIT WITH IYS APPLICATICH

-5- HB 187
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EJR RCINSTATEMENT:

(8) & CERTIFICATE FROM THE OQEPARTMENT OF REVENUE
2IALAxG IHAY ALL TAXES XMPQSED PURSUANT TG TITLE £4  HAYE
OEEN PAIDZ AND

(o) A FILING FEE IM AN AMOUNT EQUAL T0 ONE-HALF OF THE
ELILIN: _AND_ LICENSE FEES wWHICH THE CORPURATION WOULD BE
BEQUIXED TO PAY LF THE CORPOURATION WERE FILING ITS CRIGINAL
ARTICLES OF INCOBRPORATION.

t3¥i8) When all reauirements are met and the secretary
of state reinstates the corporation to its former rightss he
shall:

(A} CONFORM _AND FILE  IN  HES OQFFICE REPURTS,
2TATEMENTSs AND OTHER  INSTRUMENYS = SUBMITJED _ FOR
BEINSTATEMENT: AND

+ay¥{B) imwediately issue and deliver to the
corporation so reinstated a certificate of reinstatement
authorizing it to transact business; and

+B¥1L}) upon demands issue to the corporation one or
more certifien copies of such certificate of reinstatement.

(2) _ANY HESTORATION OF CORPURATE RIGHIS PURSUANT TU
1413 ACY _KELATE BACK ID THE DATE JTht CORPORATION _WAS
INYOLnYARILY  OISSOLVED AND Tok CORPUXATION SHaLL BE
RAIE Jr 115 ORIGINAL INCORPORATION.

t4¥19) The secretary of state may not order a

~-5= HE 787
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reinstatement if 5 years have elaosed since the dissolutions
section e There is a new Rele™s Ssection numbered
15-270% that reads as follows:

15-2705. Acquisition of new name by dafaultina
corporation upon reinstatement.s In a3ll cases where 2
corporation is dissolved under the provisions of this
chapter of hass prior to July ls 1977 been disscived under
other law and the corporate name of that corporation has
been legally acquired by another corporation prior to the
application for reinstatement of such dissolved corporationy
such dissolved corporation shall in its application for
reinstatement submit to the secretary of state some other
name wunder which it desires its corporate existence to be
reinstated. If that name is sufficiently distinctive and
different from all existinag corporationss the secretary of
state shall issue to such reinstated corporation 3
certiricate of reinstatement under the new namce.

Section 6« There is5 a new R.CeMs section numbered
19-2706 that reads as follows:

15-2705. Annlicability to corporations presonptly iR
defaulte The secretary of state may initiate procedures
consistent with this act to dissolve corporations that have
been in default prior to July 14 1977

Section Te Section 15-2290y KaleMe 1947y is anended to

read as follows:
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w15-2290« Jurisdiction of court to liquidate assets
and business of corporatinne The district courts shall have
full »Hower to liquidate the assets and business of 3
corporation:

{a) In an action by a shareholdar when it s
established:

{1} Tnat the directors are deadiockeda in the
management of the corporate affairs and tne shareholders are
unaple to break the deadiocks and that irreparable injury to
the corporation is beinn suffered or is threatened by reason
thereof; or

(2) That the acts of the directors or those in control
of thes corporation are illegals oppressive or fraudulent; or

{3) That the sharcsholders are deadlocked in wvoting
powars and have failed.for 3 period which includes at least
two consecutive annual meeting datess to elect successors to
directors wnose terms have expired or would have expired
upon the election of their successors; or

{%) That the corpnrate assets are beiny misanplincd or

{b)} Im an action by a creditor:

(1) wWhen the clair of the creditor has been reduced to
judgm:nt and an execution thereon returned unsatisfied ani
it is established tnat ths corporation is insolvent; or

{2} +#hen the corporation has admitted in writing that

bt 2 HB 787
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the claim of the creditor is due and owing and it is
established that the corporation is insolvente.

(c) Upon application by a corporation which has filed
a statement of intent to dissolves as provided in this acte
to have its liquidation continued under the supervision of
the courts

{(d) Hhen sn—action-hes——been——Ffited——hy——the—-attorney
genera+——te-—d+sse%ve——a-—eorpe}ation a.corporation has been
dissolved by the secretary of state and it is established
that Jliquidation of its business and affairs sheugtd-precede
the-entry-of-a—deeree-of-dissotution is pecessary.

(e} Upon filing a verified petition and/or application
by a stockholdersy director or creditor of any corporation
which was dissolved under any corporation lawss which were
in =ffect prior to the effective date of chapter 300+ Laws
of Montana 1967y if such disscolved corporation hass or may
hereaftar.be found to haves any propertys property rights or
other assetse including moneys which have not been
distributed to creditors and/or shareholders legaliy
entitled to the sames.

Proceedings under clause-teadv—{bir-{ehy-or-—te}-of this
section shall be orought in the county in which the
registered office or the principal office of the corperation
is situated.

It shall not be necessary to make shareholders narties
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to any such action or proceeding unliess relief is sought
ajainst them nersonallye®

Section Be Section 15-2354y ReCeMe 1947y is amended to
read as follows:

*15-235%4« Jurisdiction of court to Jligquidate assets
and atfairs of corporations Courts of equity shall have Ffull
power to liguidate the assets and affairs of a corporation:

{a) In an action by 3 member or director wnen it is
made to appear:

{1) That the directors are deadlocked in the
management of the corporate affairs and that irreparable
injury to the corporation is being suffered or is threatened
by reason thereofy and either that the members are unable to
break the deadlock or there are no members having voting
rights; or

(2) That the acts of the directors or those in control
of thes corporation are illegals oppressive or fraudulent; or

{3) That the members entitled to vote in the election
of directors are deadlocked in voting pewer and have failed
for at least two (2) years to elect successors to directors
wnese terms have expired or would have expired upon the
alection of their successors;

(4) That the corporate assets are being misapplied or
wasted; or

{(5) That tne corporation is unable to carry out its

-10- HB 787
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pUrposesa

{r} In an action by a creditor:

{1) w#When the claim of the creditor has heen reduced to
judgment and an execution thereon has been returned
unsatisfied and it is established that the corporation is
insolvent; or

(2) ¥hen the corporation has admitted in writino that
the claim of the creditor is due and owing and it is
established that the corporation is insolvent.

{c) Upon application by a corporation to have its
dissolution continued under the supervision of the court.

(d) MWhen an—eaction——has—been-——fited-by—the—nttorney
generat-to-dissolve a corporation has beep dissolved by the
secretary of state and it is established that liquidation of
its affairs shoutd-—-precede—the——entry-—of-—a-—deeree——of
dissotution IS necessarye.

{e}) Upon filinc 3 verified petition and/or apslication
Dy a members director or creditor of any corporation which
was dissolved under any corporation lawss which were in
effect prior to the effective date of chanter 198+ Laws of
Montana 1967 if such dissolved corporation hasy or may
hereafter be found to have, any propertys property riahts or
other assetss includina moneys which have not been
distributed to creditors and/or members legally entitied to

the samcae

-11= H3 787
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vroceedings under this section shall be brought in the
district court in which the registered office or the
principal office of the corporation is situated.

It shall not be necessary to make directors or wmembers
partics to any such action or proceedings unless relief is
sought against them personally.”

Section 9. Repealar. Sections 15-2288, 15-2289¢
15-2351s 15-2352+ and 15-2353+ ReCaeMs 1947y are repealed.

-End-

-12- He 7187
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HOUSE BILL NO. 787

INTRODUCED BY DRISCOLL

A BILL FOR AN ACT ENTITLED: AN ACT TO AUTHDRIZE THE
SECRETARY OF STATE TO ORDER THE INVOLUNTARY DISSOLUTION OF
CORPORATIONS MWITHOUT COURT DECREE; AMENDING SECTIONS
15-2287s 15-2290s AND 15-2354¢ RaeleMa 1947; AND REPEALING
SECTIONS 15-2288, 15-2289, 15-2351y 15-2352, AND 15-2353,

ReCoeMa 194T7.%

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

Section 1. Section 152287, ReCoMe 1947, is
renumbered 15-2701 and is amended to read as follows:

“35-228F15-2701~ Involuntary dissolution. {1} % Any
domestic corporatione whether for profit or not for profite
may be dissolved involuntarily by a-decree—of-—-the--diastrict
eeuft-—in;-an-—aet+oa-f++ed—by—the»attorney-genefe* crger of
the secretary of state when +t—#s—established-that:

(a) Fhe the corporation has failed to file its annuat
report within the time reguired by th+s-met law or Ffailed to
remit any fees required by law; or

(b) Fhe 1ihe corporation procured its certificate of
incorporation through fraud; er

{c) ¥Fne the corporation has exceeded or abused the

authority conferred upon it by law and that such excesses or
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abuses have continued after a written notice specifying the
manner in which the corporation has exceeded or abused such
authority has been received by the registered agent of the
corporation from the stterney—generat secretacy of state; or

{d} ¥he Lihe corporation has failed for thirey-¢3684 &0
days +to appoint and maintain a registered agent in this
state; or

{e) Fhe the corporation has failed for thirey—$38% 60
days after change of its registered office or registered
agent to File in the office of the secrstary of state a
statement of such change.

{2) _If _ dissolution _is sought under subsection {Ii(b}
or {1){c) of this sections the secretary of state may so
dissolve _only when such fact is establisbed by an order of
tbe district courte In addition %o other persons so
authorized. by laws the secretary of state or the atiorpey
general way eoaintain an acrion in the district court to
implement the provisions of this sectione”

Section 2. There is a new RaCeMa section numbered
15-2702 that reads as follows:

15~2702. Defaultina corporations -- penalties and
forfeiturese A corporation which is guilty of any of the
actions or omissions described in 15-228%4¢%¥ 15-2701{1) is
in defaulte The defaulting corporation maye by reason of

such defaults be dissolved involuntarily by an order of the

. 2= HB 787
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secretary of state in accordance with the provisions of this
chapter and thereby forfeit its right to transact any
business within the states

Section 3. There is a new ReCeMe Ssection numbered
15-2703 that reads as follows:

15-2703. Revocations of charters of defaulting
corporations —-- duties of secretary of state -- distribution
of corporate assetse. {1) On or before October #5 1 of each
years the secretary of state shall compile a complete list
of all defaulting corporationss together with the amount of
any filing fees penaltys or costs remaining unpaid.

(2) The secretary of state shall give notice to the
defaulting corporations by causing such list to be posted in
the state capitol for a period of at least 90 days and:

(a) by wmailing a letter addressed to the corporstionts
CORPORATION president—or—seeretsry IN CARE OF ITS REGISTERED
AGENT _OR ANY DIRECYOR OR QFFICER: or

{b) by publication of a general notice to all Montana
corporations once a wmonth for 3 consecutive months in a
newspaper ‘of general circulation in Lewis and Clark Countye

{3} The notice referred to in subsection {2) shall
specify the fact of the proposed dissolution and state that
uniess the grounds for dissolution described in ¥5-228%
15=2101 no longer exist on the following first Monday in

March:
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{a) the secretary of state will dissolve such
defaulting corporations;

{b} such corporations will forfeit the amount of any
taxy penaltys or costs to the state of Montanaj and

{(c} such corporations will forfeit their richts to
carry on business within the statees

(4) 1mmediately after the first Monday in Marchs the
secretary of state mays by orders dissolve all corporations
which have not satisfied the regquirements of applicable law
and compile a full and complete list containing the names of
all corporations that have been so dissolveds The secretary
of state shall immediately give notice to the dissolved
corporation as specified in subsection (2) of this sectione.

{5) In the case of involuntary dissolutions all the
property and assets of the dissolved corporation shall be
held in trust by the directors of such corporation and
15-2290 or 15-235%s whichever is appropriates is applicable
to liguidate such property and assets if necessary.

Section 4. There is 3 new ReCeMe section numbered
15-2704 that reads as follows:

15-2704« Reinstatement of defaulting corporations --
duties of secretary of state —— APPLICATION AND FEES. (1} ¥f
+n-hAts-judgment—it—is—-in-the—interest-ef--justicer——-the THE
secretary of state may:

(a) reinstate any corporation which has been dissolved

—— HB 187
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under the provisions of this chapter; and

{b) restore to such corporation its right to carry on
business in this state and to exercise all its corporate
privileges and immunitics.

(2) WNo--corporstion—aey-—be——reinstated——and-restored
under-subsection—{ir-valess-that-corporation—first-seatisfies
et} -—requirenents—provided-by—tow-ond-pays—to—the-——seeretary
of——state-—any——f+++ﬂq—Fee91—¥4eense—feeSv-oeaa¥t+esv-eostsv
and-—expenses— due-—and—in--arreara-—at——the—tine—of——the
revoeatiron——of-irta—charter-gs-weti-as-any-fees—-snd-penaities

wirich-heve-seerved-since—the—revocation—of-——its——charters A

muumumwmr

SECREIARY OF STAJE IN DUPLICATE AN APPLICATIDN SICNED BY XT3
AUTHORIZED REPRESENTATIYE SETTING FORTH:

AL __THE NAME QF JHZ CORPORATIONZ

(Bl _A STATEMENT THAT THE _ASSETS OF FHE CORPORATION
HME.WL-WIELWLW

(C) A STATEMENY THAT NOJ LES5 THAN A MAJORITY OF XJ5
DIRECTORS HAVE AUTHORIZED THE APPLICATION FOR REINSTATEMENT:
AND

{R) _JF 115 CORPORATE NAME HAS BEEN LEGALLY ACQUIRED BY
ANOTHER __CORPORATION _ PRIOR _ TO _JT5 _ APPLILATION FOR
REINSTALEMENT. IHE CORPORATE ~MAME = UNDER  WHICH THE
LORPOSATION DESIRES TO AF REINSIATEDS

(31 __THE CORPORATION SHALL SUBMIT WITH IYS APPLICATION

-5 HB T8T
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EOR REINSTAIEMENT;

(8) A CERTIFICATE FROM THE QOEPARTMENT OF REVENUE
SIATING THAT ALL TAXES IMPOSED PURSUANT TO TITLE 8% HAYE
BEEN EALIDE AND

() A FILING FEE IN AN AMOUNT EQUAL TO ONE-HALF OF THE
EILING _AND _LICENSE FEES WHICH TME CORPORAYION WOULOD BE
RLQUIRED TO PAY IF THE CORPORATJON MERE FILING ITS QRIGINAL
ARIICLES OF INCORPORATION.

1t3744) When al) requiresents are met and the secretary
of state reinstates the corporation to its former rightss he
shall:

(A} _CONFORM __AND FILE IN HIS OFFJCE REPORTSs
SLAIEMENTSs  AND _OTHER  INSTRUBENTS = SURMIYTED  FOR
REINSTATEMENTZ AND

totiB) iemediately issue and deliver to the
corporation so reinstated a certificate of reinstatement
authorizing it to transact business; and

th¥iL) wupon demand, issue to the corporation one or
more certified copies of such certificate of reinstatemsent.

{52) _ANY RESTOIRATION OF CORPGRATE RIGHIS PURSUANT TQ
JHIS ACT _HELATE BACK YO THE DAYE THE CORPORAYIOMN WAS
INMYOLJNTARILY _ _DISSOLYEQ  AND Jug (CDRPORATION OSHALL BE
LONSICERED 10 HAVE BEEN AN EXISTING LEGAL €NTITY FROM THE
RATE or 115 ORIGINAL INCORPORATION.

t*¥ (&) The secretary of state may not order a

—b- HB T87
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reinstatement if 5 years have elapsed since the dissolutione

Section 5S¢ There is a new ReCaMe section numbered
15-2705 that reads as follows:

15-2705. Acquisition of new name by defaulting
corporation upon reinstatement. In all cases where a
corporation is dissolved under the provisions of this
chapter or hass prior to July le 1977y been dissolved under
other 1law and the <corporate name of that corporation has
been legally acquired by another corperation prior to the
application for reinstatesment of such dissolved corporations
such dissolved corporation shall in its application for
reinstatement submit to the secretary of state some other
name under which it desires its corporate existence to be
reinstated. If that name is sufficiently distinctive and
different from all existina corporationss the secretary of
state shall issue to such reinstated corporation a
certificate of reinstatement under the new name.

Section 6 There is a new ReCeMe section numbered
15-2706 that reads as follows:

15-2706« Apnlicability to corporations presently in
defauite The secretary of state may initiate procedures
consistent with this act to dissolve corporations that have
been in default prior to July ls 1977.

Section 7. Section 15-2290y ReCeM. 1947+ is amended to

read as follows:
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»15-2290. Jurisdiction of court +to liquidate assets
and business of corporatione The district courts shall have
full power to liguidate the assets and business of a
corporation:

{a) In an action by a shareholder when it is
establ ished:

{i1) That the directors are deadlocked in the
management of the corporate affairs and tne shareholders are
unable to break the deadlocke and that irreparable injury to
the corporation is being suffered or is threatened by reason
thereof; or

(2) That the acts of the directors or those in control
of tha corporation are illegals oppressive or fraudulent; or

{3) That the shareholders are deadlocked in voting
poweres and have failed for a period which includes at least
two consecutive annual meeting datess ;a elect successors to
directors whose terms have expired or would have expired
upon the election of their successors; or

{4) That the corporate assets are being misanplied or
wasted.

{bj} In an action by a creditor:

{1} When the claim of the creditor has been reduced to
judgm2nt and ap execution thereon returned unsatisfied and
it is established that the corporation is insolvent; or

{2) When the corporation has adwitted in writing that

-8= HB 787
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the claim of the creditor is due and owing and it is
established that the corporation is insolvente

{c) Upon application by a corporation which has filted
a statement of intent to dissclvey as provided in this acts
to have its liquidation continued under the supervision of
the courte

{d) HWhen amesetion-has—been——Ffited—hy-——the——attorney
genere+—-te——d+sso+ve——s——eorp§fet+on a corporation has been
dissolved by the secretary of state and it is established
that Jliquidation of its business and affairs should-precede
the—entry-of-a—decree—nf-dissotetion (s necessary.

(e) Upon filing a verified petition and/or application
by a stockholders director or creditor of any corporation
which was dissolved under any corporation lawss which were
in effect prior to the effective date of chapter 300y Laws
of Montana 1967y if such dissolved corporation hass or may
hereafter.be found to havey any propertys property rights or
other assetss including wmoneys which have not heen
distributed to creditors and/or shareholders 1legally
entitled to the samee.

Proceedings under elause-{etv—tbivr—telr-or—ter—of this
section shall be brought iin the county in which the
registered office or the principal office of the corporation
is situated.

It shail not be necessary to make shareholders parties
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to any such action or proceeding unless relief is sought
ajainst them personally.”

Section Bs Section 15-235%r ReCeMe 1947+ is amended to
read as follows:

*15-2354« Jurisdiction of court to Jliguidate assets
and affairs of corporatione Courts of eqﬁity shall have full
power to liquidate the assets and affairs of a corporation:

{a} 1In-an action by a member or director when it is
wmade to appear:?

{1} That the directors are deadlocked in the
management of the corporate affairs and that irreparable
injury to the corporation is being suffered or is threatened
by reason thereofs and either that the meambers are unable to
break the deadiock or there are no members having voting
rights; or

{2) That the acts of the directors or those in control
of the corporation are illegals oppressive or fraudulent; or

{3} That the members entitled to vote in the election
of directors are deadlocked in voting power and have failed
for at least two {2} years to elect successors to directors
whose terms have expired or would have expired upon the
election of their successors;

(4) That the corporate assets are being misapplied or
wasted; or

{5) That the corporation is unable to carry out its

-10- HB 87
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puUrposess
fb) 1In an action by a creditor:

(1) #When the claim of the creditor has been reduced to
judgment and an execution thereon has been returned
unsatisfied and it is established that the corporation is
insclvent; or

(2) When the corporation has admitted in writing that
the cilaim of the creditor is due and owing and it is
established that the corporation is insolvent.

{c} Upon application by a corporation to have its
dissolution continued under the supervision of the court.

{d}) When an——action--has——been——Ffited—by-the-ottorney
genersl-to—dissolve a corporation has been dissolved by the
secretary of state and it is established that liquidation of
its affairs shou%d—-pfeeede—-the——entf1—-ef-;a--deeree——of
dissotution js necessarye.

(e} Upon filing a verified petition andsor application
by a members director or creditor of any corporation which
was dissolved wunder any corporation lawsy which were in
effect prior to the effective date of chapter 198+ Laws of
Montana 1967y if such dissolved corporation hass or may
hereafter be found to haves any propertye property riohts or
other assetse including moneys which have not been
distributed to creditors and/or members legally entitled to

the samees

~i1- HB 787
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¢roceedings under this section shall be brought in the
district court in which the registered office or the
principal office of the corporation is situated.

It shall not be necessary to make directors or meabers
parties to any such action or proceedings unless relief is
sought against them personally.®™

Section 9« Repealere. Sections 15—2288y 15—-2289,
15-2351s 15-2352+ and 15-2353s ReCeMe 1947y are repealed.

-End-
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April 1, 1977
SENATE

STANDING COMMITTEE KZPORT
Cammittee on Judiciary

That House Bill No. 787, third reading, be amended as follows:

1. Amend page 6, section 4, line 7.
Following: "“ITS"
Strike: "ORIGINAL"
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HOUSE BILL NOe. 787

INTRODUCED BY DRISCOLL

A BILL FOR AN ACT ENTITLED: AN ACT TO AUTHORIZE THE
SECRETARY OF STATE TOD DRDER THE INVOLUNTARY OISSOLUTIJON OF
CORPORATIONS WITHOUT COURT DECREE; AMENDING SECTYIONS
15-2287+ 15-229Ge AND 15-23549 ReCeMe 1947; AND REPEALING
SECTIOGNS 15-22B88e 15-22899 15-2351y 15-2352¢ AND 15-2353,

ReCaMa 194T7."

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

Section l. Section 15-2287s ReCoMe 1947 is
renumbered 15-2701 and is amended to read as fo]lon;:

“35-228%15-210le Involuntary dissolutione [f3}) 4 Any
domestic corporations whether for profit or not for profits
may pe dissolved involuntarily by a-decree—of-—the--district
court——in——on——-action-fited—by-the-attorney—generat grder of
the secretary of state when +t—is—established-thot:

(a) Fhe fhe corporation has failed to file its annual
report within the time required by th+s—aet law or failed to
remit any fees required by low; or

(t) ¥ne the corporation procured its certificate of
incorporation through fraud; er

(c} ¥ne tne corporation has exceeded or abused the

authority conferred upon it by law and that such excesses or
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abuses bhave continued after a written notice specifying the
mapner in which the corporation has exceeded or abused such
authority has been received by the registered agent of the
corporation from the etterney—genersa® secretary of statgi eor

(a) Fhe Lhe corporation has failed for thirty-t36F 4O
days to appoint and maintain a registered agent in this
state; or

{e} Fhe the corporation has failed for thirty—{36% 60
days after change of its registered office or registered
agent to file in the office of the secretary of state a

statement of such change.

Section 2« There is & new ReleMe section numcered
15-2702 that reads as follows:

15-2702. Defaulting corporations -- penpalties and
forfeituress A corporation which is gquilty of any of the
actions or omissions described in 15—-224F4+3ry 15-2701{1) is
in default. The defaulting corporation mays by reason of

such defaulty be dissolved involuntarily by an order of the

-2- H3 T87
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secretary of state in accordance with the provisions ' this
chapter and thereby forfeit its right to transact any
business within the statea.

Section 3. There is a new Re.C.Ms section numbered
15-2703 that reads as follows:

15-2703. Revocations of charters of defaulting
corporations -— duties of secretary of state -— distribution
of corporate assetse {1} On or before October 35 1 of each
years the secretary of state shall compile a complete list
of all defaulting corporationss together with the amount of
any filing feey penaitys or costs remaining unpaid.

{2} The secretary of state shall give notice to the
defaulting corporations by causing such Tist to be post 4 in
the state capitol for a period of at least 90 days and:

{a) by maiting a ltetter addressed to the ecorporeationts

CORPORATION presidest—or—seeretary IN CARE OF JTS REGISTERED

(b} by publication of a general notice to all Montana
corporations once a month for 3 coasecutive months in a
newspaper of general circulation in Lewis and Clark Countye.

{3) The notice referred to in subsection {2) shall
specify the fact of the proposed dissolution and state that
unless the grounds for dissolution described in ¥5—2267F
15=-2701 no longer exist on the following first Monday in

March:

—3— H3 787
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{2) the secretary of state will dissolve such
defaulting corporations;

(b} such corporations will forfeit the amount of any
taxy penaltys or costs to the state of Montana3 and

{c} such corporations will forfeit their rights to
carry on business within the states

{4) Immediately after the first Monday in Marchy the
secretary of state mays by orders dissolve all corporations
which have not satisfied the requirements of applicable law
and compile a full and complete list containing the names of
all corporations that have been so dissolvede. The secretary
of state shall immediately give notice to the dissolved
corporation as specified in subsection (2) of this section.

{5) In the case of involuntary dissolutions ail the
property and assets of the dissolved corporation shall be
held in trust oy the directors of such corporation and
15-2290 or 15-2354%+ whichever is appropriatey is applicable
to liquidate such property and assets if necessarya.

Section 4« There is a new RaCeMe section numoered
15-2704 that reads as follows:

15-2704. HReinstatement of defaulting corporations —--
duties of secretary of state —— APPLICATION AND FEES. (1) ¢
rr—his—judgment—it—is—in-the—interest—of-—justicey——the ITHE
secretary of state may:

{a} reinstate any corporation which has been dissolved

—tp= HD3 787
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under the provisions of this chapter; and

(b} restore to such corporation its right to carry on
business in this state and to exercise all its corporate
privilTeges and imnunitiese.

(2} No-—-corporation—may——be-—reinsteted——and-restored
under—snbseetton—tii-untess—that—ecorporation—first-satiafies
eli-requirements-provided-ty-iaw—ond-pays—teo——the-—secretary
of——state—any-—fiing—feesvrtieense—feesy-penaiticsy-costey
and--expenses—due——and-—in--arrears-—ot-—the--time——of-—the
revocation——of-its-charter—as—weli-es—any—fees-ond-penateies
which~have-acerued-stnce—the—revocation—of——its——eharters A
CORPORATION APPLYING FOR AFINSTATEMENI SHALL SUBMIT TQ IHE
SECRETARY OF STATE IN DUPLICAYE AN APPLICATION SIGNED BY ITS

13} THE CORPORATION SHALL SUBMIT WITH ITS APPLICATION
—5- Ha 787

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24

25

H3 0T78T/04

BEQUIKED TO PAY IF THE CORPORATION WeRE FILING ITS ORIGENAL
ARTICLES QF JNCORPORATIONS

+3%{4) MWhen 21) requirements are met and the secretary
of state reinstates the corporation to its former rightss he
shall:

{A) CONFORM _ANO  FILE IN HIS OFFICE REPIRTS.
STATEMENTS. _ANC QTHER . INSTRUMENTS _ SUBMITIED  FOR
BEINSTATEMENT 3 AND

to¥ifl) immediately issue and deliver to the
corporation so reinstated a certificate of reinstatement
authorizing it to transact business; and

tb¥{L) upon demands issue to the corporation one or
more certified copies of such certificate of reinstatement.

45)  ANY RESIORATION OF CORPDRATE RIGHTS PURSUANT T
IHIS ACT RELATE SACK VYO THE DATE THE CORPORATION WAS
INYQLULTARILY — DISSOLYED  AND THE CORPORATION SHALL _BE
LCONSIDERED TO HAYE BECN AN EXISTING LEGAL ENTITY FROM _THE
DATE _OF ITS ORIGINAL INCORPORATION.

t4¥{6} The secretary of state may not order a

-6 HB 787
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reinstatement if 5 years have elapsed since the dit -"lution.

Section S There is a new Re(leMa section numbered
15-2705 that reads as follows:

15-2705« Acguisition of new name by defaulting
corporation upon reinstatemente In all cases where a
corporation is dissolved under the provisions of this
chapter or hass prior to July ls 1977+ been dissolved under
other 1law and the corporate name of that corporation has
been legally acquired by another corporation prior to the
application for reinstatement of such dissolved corporations
such dissolved corporation shall in its application for
reinstatement submit to the secretary of state some other
name under which it desires its corporate existence to be
reinstateds If that name is sufficiently distinctive and
different from all existing corporationss the secretary of
state s5hall issue to such reinstated corporation a
certificate of reinstatement under the new name.

Section 6« There is & new ReCeMs section numbered
15-2706 that reads as follows:

15-2706. Applicability to corporations presently in
default. The secretary of state @may initiate procedures
consistent with this act to dissolve corporations that have
been in default prior to July 1y 1977.

Section Te Section 15-22904 ReCeMe 1947y is amended to

read as follows:
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®15-2290«  Jurisdiction of court to liquidate assets
and business of corporation. The district courts shall have
full power to 1liquidate the assets and business of a
corporation:

{a) In an action by a shareholder when it is
establisned:

{l) That the directors are deadlocked in the
management of the corporate affairs and the shareholders are
unable to break the deadlocks and that irreparable injury to
the corporation is being suffered or is threatened by reason
thereof; or

{Z) That the acts of the directors or those in control
of the corporation are illegal, oppressive or fraudulent; or

(3} That the shareholders are deadlocked in wvoting
powers and have failed for a period which incliudes at least
two consecutive annual meeting datess to elect successors to
directors whose terms have expired or would have expired
upon the election of their successors; or

(4) That the corporate assets are being misappliad or
wasteds

{b) 1In an action by a creditor:

(I) When the claim of the creditor has been reduced to
Jjudgment and an execution thereon returned unsatisfied and
it is established that the corfporation is insolvent; or

{2} When the corporation has admitted in writing that
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the claim of the creditor is due and owing and it s
established that the corporation is insolvente

{c) Upon application by a corporation which has tfiled
a statement of intent to dissolves as provided in this acts
to have its ligquidation continued under the supervision of
the courte

{d} When sn—eetion-has——been——£i+ied——-by-—the—-attorney
general-—to——dissotve—-a——ecorporétion 3 _corporation has beeo
dissolyed by the secreiary of state and it is established
that liguidation of its business and affairs should-precede
the—entry-of-a-decree—of-divactution is _necessary.

{e) Upon filting a verified petition and/or application
by a stockholders director or creditor of any corporation
which was dissolved under any corporation lawsy which were
in effect prior to the effective date of chapter 300s Laws
of Moptana 1967y if such dissolved corporation hass or may
hereafter be found to haver any propertys property rights or
other assetsy including woneys which have not been
distributed to creditors andsor shareholders 1legally
entitied to the same.

Proceedings under elegse-tayy-tbyvy—te3v-or—tedy—of this
section shall be brought in the county in which the
registered office or the principal office of the corporation
is situateds

It shall not be necessary to make shareholders parties
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to any such action or proceeding unless relief is sought
against them personallya.™

Section 8« Section 15-2354e ReCeMa 1947y is omended to
read as follows:

®15-2354. Jurisdiction of court to liquidate assets
and affairs of corpoerations Courts of equity shall have full
power to liquidate the assets and affairs of a corporation:

{3} In an action by a member or director when it is
made to appear:

(1) That the directors are deadlocked in the
management of the corporate affairs and that irreparable
injury to the corporation is being suffered or is threatened
by reason thereofy and either that the members are unable to
break the deadlock or there are no mesbers having voting
rights; or

{2) That the acts of the directors or those in control
of the corporation are illegaly oppressive or fraudulent; or

(3) That the members entitled to vote in the election
of directors are deadlocked in voting power and have failed
for at least two [2)} years to elect successors to directors
whose terms have expired or would have expired upon the
election of their successors;

{4) That the corporate assets are being misapplied or
wasted; or

{5) That the corporation is unable to carry out its
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10
11
12
13
14
15
16
17
18
19
20
21

22

- 23

24

25

HB 0T8T/04

purposess

{t)} In an action by a creditor:

{1} #hen the claim of the creditor has been reduced to
judgment and an execution thereon has been returned
unsatisfied and it is established that the corporation is
insolvent; or

{2} HWhen the corporation has admitted in writing that
the claim of the creditor is due and owing and it is
established that the corporation is insolivent.

{c) Upon application by a corporation to have its
dissolution continued under the supervision of the courte

{(d) #hen ean--action——hes—been——Ffiled—by-the-sttorney
generat—to—dissolve a corporation has been dissglved by the
secretary of state and it is established that liquidation of
its affairs showid-—precede—the——entry-——of-——a-decree——of
dissotution |5 _nececssarye.

{e) Upon fFiling a verified petition and/or application
by a members director or creditor of any corporation which
was dissolved under any corporation lawse which were in
effect prior to the effective date of chapter 198y Laws of
Montana 1967+ if such dissolved corporation hass or may
hereafter be found to haves any property, property rights or
other assetsy including moneys which have not been
distributed to creditors and/or members legally entitled to

the samee.
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Proceedings under this section shall be brought in the
district court in which the registered office or the
principal office of the corporation is situatede

It shall not be necessary to make directors or members
parties to any such action or proceedings unless relief is
sought against them personally.™

Section 9+ Repealer. Sections 15-2288¢ 15-228%¢
15-2351s 15-23524 and 15-2353s ReleMe 1947+ are repealec.

—End-
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