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45th legislature H!l 0737/02 

1 HOUSE BILL NO. 787 

2 INTRODUCED BY ORISCOLL 

j 

It A BILL FOR AN ACT ENTITLED: •AN ACT TO AUTHORIZE THE 

5 SECRETA~Y QF STATE TO ORDER THE INVOLUNTARY DISSOLUTION OF 

6 CORPORATIONS WITHOUT COURT DECREE; AMENDING SECTIONS 

7 15-22~7, 15-2290, AND 15-23549 R.C..K. 1947; AND REPEALING 

8 SECTIONS 15-2288, 15-2289o 15-2351, ls-2352, AND 15-2353w 

~ R.C..M. 191t7•• 

10 

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

12 Section 1. Section 15-2287• R.C.M. 19't7o is 

13 renumbered 15-2701 and is a.anded to read as follows: 

H ·~~15=2701. Involuntary dissolution. Lli ~ AnX 

15 corporations wbetber for prgfjt or ngt for profit• 

16 

17 orqer of 

lB the secrgtar¥ 0 ( state when i~ is esteblis~d the~: 

1? (a) ~ 1be corporation has failed to file its annual 

20 report ~ithin the time required by law or raned to 

21 remjt any tegs required br Jaw; or 

22 (b} ~ ~ corporation procured its certificate of 

23 incorporation through 1'-.-.~ud; .,.. 

24 (c) ~e ~corporation has exceeded or abused the 

25 authority conferred upon it by law and th~ 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 etterney genere+ secretary qf state; ~ 

(d) ~ 1b£ corporation has failed for thirty (30) 

days to appoint and maintain a registered agent in this 

state; or 

(e) 'fM 1b£ corporation has failed for ~hiny (3Gt 

days after change of i ts reg·; s tered off ice or reg i stered 

agent to file in the office of the secretary of state a 

stateraent of such change. 

!21 If dj5.!jplutioo is ·sought. !M)de( subsec,ti()b U! lbl 

or (1JlCI ·of this section• tbe $ecrgtary of st-ate aay so 

dissolye goly when such fact js establjsb@d by an grder of 

tba djstrjct cpyrt• In addition tg other persons sg 

authorized b~ Jaws the secratary of state or the attorngy 

Qenecal •ay maintain an action jo the district court to 

implewent the pcgyjsjgns of this sectjan.• 

Section 2. There is a new R.c.H. sP.ction nurnhered 

15-2702 that reads as follows: 

15-2702. Defaulting corporations penalties and 

forfeitures. A corporation which is guilty of any of the 

actions or omissions described in 15-2287(1) is in default. 

The defaulting corporati~n ~ay, by reason of such default, 

be dissolved involuntarily by an order of the secretary of 
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state in acco~dance with the p~ovisions or this chapte~ and 

the~eby fo~feit its ~ight to t~ansact any business within 

the state. 

Section 3. The~e is a new R.C.M. section nugpe~ed 

15-2703 that ~eads as follows: 

15-2703. Revocations of cha~te~s OT defaulting 

co~po~ations -- duties of secreta~y of state dist~ibution 

of corpo~ate assets. (1} On o~ befo~e Octobe~ 15 of each 

year, the sec~etary of state shall ca.pile a complete list 

of all defaulting corporations, together with t~ a.aunt of 

any filing fee, penalty, o~ costs re•aining unpaid. 

(2) The secretary or state shall give notice to the 

defaulting corporations by causing such list to be posted in 

the state capitol for a pe~iod of at least 90 days and: 

(a) hy •ailing a lette~ addressed to the corporation•s 

president o~ secreta~y; o~ 

(b) by publication of a generzl notice to all Montana 

corporations once a month fo~ 3 consecutive months in a 

newspape~ of general ci~culation in lewis and Clark County. 

(3) The notice ~efe~red to in subsection (2) shall 

specify the fact of the proposed dissolution and state that 

unless the g~ounds ror dissolution described in 15-2287 no 

lange~ exist on the following first Monday in Karch: 

(a) the secretary OT state will dissolve such 

defaulting corporations; 
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(b) such corporations will fo~feit the amount of any 

tax9 penalty, or costs to the state of Montana; and 

(c) such co~po~ations will fo~feit thei~ rights to 

carry on business within the state. 

(4) Immediately after the first Monday in ~arch9 the 

secretary of state may, by orde~, dissolve all corpo~ations 

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 dissolved. The secretary 

of state shall i.aediately give notice to the dissolved 

corporation as specified in subsection (2} of this section. 

(5) In the case of involuntary dissolution, 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 appro?~iate. is applicable 

to liquidate such property and assets if necessary. 
I· 

Section 4• There is a new R.c.M. section nuBbe~ed 

15-2704 that reads as follows: 

15-2704. Reinstatement of defaulting corporations 

duties of secreta~y of state. {1) If in his judgment it JS 

in the interest of justice, the secretary of state may: 

{a) reinstate any corporation which has been dissolved 

under the provisions of this chapte~; and 

(b) resto~e to such corporation its right to carry on 

business in this state and to exe~cise all its corporate 

-4- HB 787 
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p~ivi1eges and immunities. 

(2) No corporation aay be reinstated and restored 

under su~section (1) unless that corporation first satisfies 

all requir~ments provided by law and pays t~ the secretary 

of state any filing fees• license fees. penalties, costs. 

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 charter. 

(3) When all require•ents are •et and the secretary of 

state reinstates the corporation to its foraer rights, he 

shall: 

(a) immediately issue and deliver to the corporation 

so reinstat2d a certificate of reinstateeent authorizing it 

to transact business; and 

(b) upon d~mand• issu~ to the corpor3tion one or ~ore 

certified copies of such certificate of reinstatement. 

(41 The secretary of state may not order a 

reinstatement if 5 years have elapsed since the dissolution. 

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

15-2705 that reads as follows: 

l5-27G5. Acquisition of new name by defaulting 

corporation upon reinstatement. In all cases where 3 

corporation is dissolved under the provisions of this 

chapter or has. prior to July 1. 1977• been dissolved under 

other law and the corporat~ name of that corporation has 
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b~en legally acquired by another corporation prior to the 

application for reinstatement of such dissolved corporation, 

such dissolved corporation sha11 in its application for 

reinstatement submit to the secretary of state some other 

name under which it desires its corporate existence to be 

reinstated. lf that naae is sufficiently distinctive and 

different from all existing corporations. the secretary of 

state shall issue to such reinstated corporation a 

certificate of reinstate~~ent Wider the new na..,. 

Section 6. There is a new .~.c.K. section nwabered 

15-2706 that reads as follows: 

15-2706. Applicability to corporations presently in 

default. The secretary of state aay initiate procedures 

consistent with this act to dissolve corporations that have 

been in default prior to July 1. 1977. 

Section 7• Section 15-2290. R.~.H. 1947• is ~mended to 

read as follows: 

•15-2290. Jurisdiction of court to liquidatz assets 

and business of corporation. The district courts shall ~ave 

full power to liquidate the assats and business of a 

corporation: 

(a) In 

established: 

an action by a shareholder when it is 

(1) That the directors are deadlocked in the 

manaoement of the corporate affairs and the shareholders are 

-6- H-l 71H 
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l unable tc break the deadloc*• and that irreparable injury to 1 dissglye4 bX tbe secretary pf state and it is established 

2 the corporation i~ being suffered or is threatened by reason 2 that liquidation of its business and affairs she~ld pree~ 

3 thereof; or 3 j s qsc.es sar J• 

4 {2) That the acts of the directors or those in control 4 (e) Upon filing a verified petition andtor application 

5 of the corporati·on al"e illegal, oppressive Ol" fraudulent; or 5 by a stockholder, director or creditor of any corporation 

b (3) That the shareholders are deadlocked in voting 6 which was dissolved under any corporation laws, which "'ere 

7 power, and have failed for a period which includes at least 7 in ef~ect prior to the effective date of chapter 300, Laws 

!I two consecutive annual ~eting dat•s• to elect successors to 8 of Kontana 1967, if such dissolved corporation has. or may 

-J directors whose ter•s have expired or would have expired 9 hereafter be found to have, any property• property rights or 

10 upon the election of their successors; or 10 other assets, including 1110ney• which have not been 

11 (4) That the corporate assets are being IIi sappl i ed or 11 distributed to creditors andtor shareholders le<:Jally 

12 wasted. 12 entitled to the saae. 

13 (b) In an action by a creditor: 13 Proceedings under eleuse (eh (b) w (c) w or (e) .,f this 

14 (I) When the clai• of the creditor has been reduced to 14 section shall be brought in the county in which the 

15 judgment and an execution thereon returned unsatisfied and 15 registered office or the ?rincipal office of the corporation 

16 it is established that the corporation is insolvent; or 16 is situated. 

17 (2) When the corporatioa has admitted in writing that 17 It shall not be necessary to make shareholders parties 

18 the clai11 of the creditor is due and owing and it is 18 to any such action or proceeding unless relief is sought 

19 established that the corporation is insolvent. 19 against them personally.• 

20 (c) Upon application by a corporation which has filed 20 Section 8. Section 15-235~• R.C.H. 19~7• is amended to 

21 a statement of intent to dissolve, as provided in this act, 21 read as follows: 

22 to have its liquidation continued under the supervision of 22 •15-2354. Jurisdiction of court to liquidate assets 

23 the court. 23 and a~fairs of corporation. Courts of equity shall have full 

24 (d) When r.-~-~~.-n::;-y 24 power to liquidate the assets and affairs of a corporation: 

25 ~enersl to di~o+Ye s eorporstimo a corporation bas been 25 (a) In an action ~y a member or director vhen it is 
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m-2d'~ 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 

~y reason thereof, and either that the members are unable to 

break the deadlock or there are no members having voting 

riyhts; or 

(2) That the acts of the directors or those in control 

of the corporation are illegal, oppressive or fraddulent; or 

(3) That the members entitled to vote in the election 

of directors are deadlocked in voting poNer 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 •isapplied or 

wast.ed; or 

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

?UI'"poses. 

(b) In 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 

insolvent; or 

(2) When the corporation has admitted in writing ~hat 

th~ claim of the creditor is due and owing and it is 
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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 en ee~ien hes been filed "' ~fte 'et~oone7 

~~ol ~o ~e+Ye a corporation bas been djs§glyed by the 

secretaiy·qf state and it is established that liquidation of 

its affairs --.w 

diss·ol~:~t:ion js necessary. 

(e) Upon filing a verified petition and/or application 

by a member, director or creditor of any corporation which 

was dissolved under any corporation laws, which were in 

effect prior to the effective date of chapter 198o Laws of 

Montana 1967o i~ such dissolved corporation has, or may 

hereafter be found to have, any property, property ri9hts or 

other assats., including moneyo 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 registered office or the 

principal office of the corporation is situated. 

It shall not be necessary to make directors or members 

parties to any sue~ action or proceedings unless relief is 

sought against them personally.• 

Section 9. Repealer. Sections 15-228lh 15-2289, 

15-?351, 15-2352~ and 15-2353, R.c.~. 1947, are rep~aleo. 

-End-
-lo- H'l 787 



STATE OF MONTANA 

FISCAL NOTE 

Form BD-15 ....,, 

In compliance with a written request received _ February 18_ , 19 1.1__ , there is hereby submitted a Fiscal Note 

for .... ____ 1:1~~~--~JI 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 

of the Legislature upon request. 

DESCRIPTION OF PROPOSED LEGISLATION: 

Authorizes the Secretary of State to order the in'IOiuntary dissolution of corporations without court decree. 

ASSUMPTIONS: 

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

FISCAL IMPACT: 

Personal services 
Operating expenses 
Equipment 

Total 

FY 78 

$17,359 
1,600 
3.500 

$22,459 

FY 79 

$.17,771 
1,600 
3.500 

$22,871 

·TOTAL 

$35,130 
3,200 
7,000 

$45.330 

there will also be some additional revenue from th!! 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. 

L-t._q .JJ L ~~ 
BUDGET DIRECTOR u- ' 
Office of Budget and Program Planning 

Date: A> .~ ;2,l...- 17 ...,, 
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HOUSE Bill NO. 787 

lfltTR:lOllCEO BY 0/dSCOll 

A dllL fOK A~ ACT ENTlTlEU: "AN ACT TO AUTHOKIZE THE' 

SECRETA~Y Of STATE TO OROtR THE INVOLUNTARY DISSOLUTION OF 

CORPO~AlluNS WITHOUT ~OURT DECREE; AMENDING SE'CTIONS 

lS-2287• 15-2290, AND 15-235~, R.c.H. 1947; A~O ~EPEALING 

St'(. T {,J;,~ 15-llllih l~-228':1t 15-2351. 15-2352, ANO 15-2353o 

R.C.1't. l"91t7. 11 

tlE IT E~ACTED BY THE LEGISLATURE OF THE STATE Of MONTANA: 

>~ction 1. Section 15-2267. R.t.H. l9~7t is 

rcnumoered 15-2701 and is amended to read as follows: 

"*5-tt6Tl2=Z!Ol• Involuntary dissolution. Lll ~ AnX 

~Qm~tl~ corporationL-yhether for profjt or not for orofjt~ 

m~y be dissolved involuntarily by s-eeeree-~~--the--d~~~t 

e~urt--+n--en--eet+en-~+~ee-by-the-etterney-eeftere+ 2LdeL-2£ 

~~_s. \:.!:. ~tilU....Q.f._Ua.ta when +t-+cS-ecStsb++,.he<t-ti't<!t: 

(~) fhe ~corporation has failed to tile its annual 

report ~itnin the time required by t~+cS-ee~ l~L-Lail~ 

L e.mil-"! ll¥_f~L~QY.icw.Jl Llll!l ; or 

(b) The ~a corporation procured its certificat~ of 

incorporation through fraud; ~ 

(c) f~ ~ne corpordtion has axceeaed or abused the 

autnority conferred uoon it by law and th~ such excesses or 

SECOND R E A D I N G 

1 

2 

3 

4 

., 
6 

7 

0 

~ 

10 

11 

12 

13 

lit 

l'-

l!> 

l7 

1<1 

1'>' 

zo 

2l 

n 

23 

24 

2~ 

Hfl 0787/0~ 

abuses have continued after a written notice specifying the 

manner in which the cor;>oration has exceede:l or at>used such 

autnority nas bPen received by the reqister~d anent of the 

corporation from the ~t~erney~~+ ~tary of state; er 

(d) Tfte ~he corporation has failed for th+rty-t~t ~ 

days to appoint and maintain a registered agent in this 

state; or 

(e) f~e ~he corporation has failed for tn+rty-t~t R2 

days after change of its registered office or registered 

agent t~ file in the office of the secretary of state a 

stateBent of such change. 

U.~_lL_d~l.Lit.ian is soygbt •mtter subsect jon I 1 l (b I 

.2LUll0....2L1ll.UJ..er.lilm~secrgtau_~f state MY so 

Qll:L2illlL_2nllL__llbsuL~~ tact is estab) j shed by an ordu gf 

~ae-~:il.Lict cgurt£ In addition tg other PeL:iJ:IDS sQ 

.a!.lt.lult.il..e!L-by__l~L-__j;he secretary Qf :;.:tate or thg_i!llaL~ 

.(llilltia.l.JJsU-lllaillla.i!Lli.D.-.ilttJJ;tCL in the d j :;.tr.ill_fO.OW:L-t2 

l~u~m__j;he~~tili~L~__j;hl~~~· 

~ection 2. There is a new R.C.M. section numbered 

1,-l7J2 tnat reads as follows: 

lj-2702. Defaultinn corporations oenalti~s and 

forfeitures. A corpor~tion which is nuilty gf any of the 

actio,,s or <l!l'i ssions described in *5-i!t&-lfi"t IS=270lti.l is 

in detault. The defaulting corporation mayo by reason of 

sue~ aetault, be diss~lved involuntarily by an or~er of the 

-2- HB 787 
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secretary of state in accordance with the provisions of this 

chapter and thereby forfeit its riqht t~ transact any 

busin~ss within the sta~e. 

SP-ction 3. Ther~ is a new R.c.~. section nu~bered 

15-tluJ that reads as follows: 

15-2703. Revocations of chart"E::~rs of defaulting 

corporations -- duties of secretary of state -- distribution 

of corporate assets. (1) On or before October ~~ 1 of each 

year, the secretary of state shall compil~ a coaplete list 

of all defaulting corporations, toqether with the a~ount of 

any tilinq fee, penalty, 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 ~ilinq a letter addressed to the eorp~rftt+o~~ 

L.QBfQ&AlllJlll p~~+dent-er-~ee...,tery IN CARt OF l fS.J!,f.iil STEREO 

Ali£1li..I _Q!LMJLlU&£UUR__DfLflE..E.l.UR; or 

(b) by publication of a qeneral notice to all ~ontana 

corporations once a month for 3 consecutive months in a 

newsp~p-.r of <wneral circulation in Lewis and Clark Co•mty. 

(l) The notice referrea t0 in subsection [2) shall 

s~ecify the fact of the prooosed dissolution and state that 

unless the grounds for dissolution described in ~-rr#~ 

~2=~~ no longer exist on the followino first Monday in 

March: 

-J- H3 787 
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(a) the secretary of state will oissolve such 

defaulting corporations; 

(!:>} such corporations will forfeit thP am~unt of any 

t<lxo "•en a I ty, or costs to the state of 11ontan"; and 

(c) such corporations will forfeit their rinhts to 

carry on business within the state. 

(4) I•mediately after the first Monday in Harch, the 

secretary of state may, by order, dissolve all corporations 

which have not satisfied the requirements of aoplicable law 

and co~pile a full and co•plete list containino the names of 

all corporations that have been so dissolved. The secretary 

of state shall im•ediately qive notice to the dissolved 

corporation as specified in subsection (2) of this section. 

(5) In the case of involuntary dissolution. all the 

property and assets of the dissolv~d corporation shall b~ 

held in trust by the directors of such corporation an~ 

1~-22j0 or 15-2354, whichever is .~J>propriate• is aoplicable 

to liquidate such prooerty and assets if necessary. 

S~ction ~. TherP is a new R.c.~. section niJmhered 

15-27U4 that reads as follows: 

1~-2104. Reinstatement of oefaultinn corpor .. tions 

duties of secretary of state - APPLILAIION AND EEEio (1) T~ 

+n-n+~-ju~~ ... nt-+~-~-+n-~""'-+~terest-e+--ju~t+~--~"~ LtiE 

secretary of state may: 

(a) reinstate any corporation which has been dissolved 

-It- HS 787 
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under the provisions of this chapter; and 

(b) restore to such corpor?tion its riqht to carry on 

ousin~ss in this state ~no to exercise a11 its corporate 

privile~es and immunitit~s. 

(2) H~--e~pe~e~+~--a&y--b~--~e+n~~e~d--e~~e~~o~ed 

~nd~r-~~h~ee~Ton-t+t-~n+~~~-~~e~-e~~~o~e~Ton-f+~~~-~et+~~Te~ 

~++-r·~~Tremen~~-~eYTd~-by-+~w-ftftd-~ey~-~o--~ne--~eere~e~y 

o~--~t~~e--~ny--~T++n~-~e~y-++~~e-fee~T-nene~T~~y-eo~t~T 

~nd--~~~en~e~--due--end--+n--~re~~-et--tne--~+~e--&f--the 

revoe~t+on--ef-+t~-eh~~~r-~-we++-e~-eny-fee~-~d-eene+t+e~ 

wn+eh-heve-&eertted-~+ftee-~he-re.eee~+on-e~--+~~~er~er• A 

i;.i.!J!.flld.AllOO_Aef.L~-EQJLB.U!:I STAT EHENL.ll!AI..Ls.J.llit! ll_IQ.....Itlf. 

~E.l:.fiEI.A!l • .Y....lJLs.:IAILl./LQ!!eUr.Al.E Ati APPLICATION iltilif.!Lfi.Ll.H 

Au.Illil;U.k!L!!.t.llf.iftUAllVE SETI I NG tORTH: 

U. L Jlif...l!AtiLllLIJ:!,;~&AllQNi 

e'. L_A~ Ullt1L:tl JUALliiL-AllllL....QL__ltli._;;_Q B.fQRA I I ON 

J:lAY.L'ill L iif;E!L..LI.Q\ilOAI.E~UA NT I 0 15=ZZ!.l:ILQJL.l2=.ll~.i 

~L-A-ilil~~LJUAL~Lll~~L~~~ili 

~llid~~~~L~lil~ll~-AffUU~~U~UU&ni 

At& 

LQ L_lLilL.Ul~D.E llL&~~aL.llll':LL£.:iAU..1...A!:.QUllifJLL.'i 

Ai:IDIJ:l::.B_J:ilBP!Hl.AliiW __ pJUQ.B_ TO ITS AelllLAil.Q':L_BHi 

ll.Uii!iU.ll!1Etih __ lliL_C OR PO RAT E...__&af_ UN DtR JtlJ.!Ji___lijJ;;; 

.L.l..l.l:lelJ.IiAllutLQUlJi.E.S_l>J__jt Kt I N SlAl.EU... 

U LJtiEJ:.Q&E!l&All~ALL~J:U.Lilllil....il.i_!£PL IC Ail Q,i 
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.EJJiLB.U~IAll.at;HH. 

L.AL.-A-r.Etl.l..E..llllL Fr\00 THE DEe.AB.l!if.iil_QLJ.£.llhllt 

.S:U u..,.:.:, _ll:iA LALLint.LU!P..Illl~UAtiLJ.rt_llllL....l;'t HAVE 

.l1UtLUJ.U.LMill 

Ull-.-A_Elll.NG._f.f._LllLAtLA.IUI!lt(Ll~.QUAL__IO ONE-HALE OF THE 

U.Llb.z___Ard)_UU!:iS.L_EE.EL_hWCH IHE CDBPURAIH!lLI:WULD BE 

&clliJ.l~iLliL.PA.Y....l LlliLUlli£riBAilltl:LHEK E fILl N G ilL_QR I GINA L 

A !Uli.ULiJE_lNC. OR PQRA I.l.lll:i.a 

t3ti~ When all reouiYeMents aye met and the secretary 

of 5tate reinstates the corporation to its former rights, he 

shall: 

L.ALJ:Wt£D!Ul_....AHLL_--f.l.ll._ IN HIS OffiCE .-&.fP.Wli.h 

.S:lAl.E~Nl~ __ _AND __ _QltlE& INSTRUMENTS SUBKIITED __EO& 

.iiUM.S:IAI.flifrilLA&I 

t~ti~ immediately i SSUP and deliver to the 

corporation so reinstated a certificate of reinstatement 

authorizing it to transact nusiness; and 

fhti~ upon de~and• issue to the corporation one or 

~ore certifiRO copies of such certificate of rei~statement. 

U L _A :iL_!i.f.liilE iUUltL__QE COR POR AI f R liitll.LfJ.!~UA!tl_If.l 

I.J lL!.C L_.lill.ilL..-hM; iL_I.~t1E_!2All_ll!L-'.1l&.e!lf!.AllQti-.llA.i 

i~~miA~-~U~U~-~-lliL~Mll~-~~LJE 

l;.JJblll.l.tlliLI.ILJ:i ~L!lH.tLAtLEXllli NG LEGAL t N l IIY _f_liQtLJI:i!:. 

.l:.!AlLJ.t ....l:LS ....QtiG.l!::IALli:iCJ)RPJKAT ION. 

t~ti~ The SPcr~tary ot state mav not order 3 
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reinstatement if 5 ye~rs have elaosed since the dissolution. 

~~ction ~. The~? is a new R.C.~. section numbered 

15-270~ that reads as follows: 

15-2105. Acquisition of new name by d~faultinn 

corporation upon reinstatement. In all cases whP.re a 

corpordtion is dissolved under the provisions of this 

chapter or has, prior to July 1• 1977o been dissolved 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 corporation, 

such dissolved corporation shall in its application for 

reinstate•ent submit to the secretary of state so~e other 

name under which it desires its corporate existence to b~ 

reinstated. lf that name is sufficiently distinctive and 

different from all existino corporations, th~ secretary of 

state shall issue to such reinstated corporation 3 

c~rtiticate of reinstatement under the nP~ name. 

Section 6. There is a new R.c.M. section numbered 

1~-27~6 that reads as follows: 

15-Z106. A~~l icabilitt to corporations presontlv in 

default. The secretary of state may initiate procedures 

consistent with this ~ct to dissolve corporations that have 

b~en in d~fault prior t~ July 1, 1~77. 

S~ction 1. S~c~ion 15-2290, K.C.M. 1947, is a~end~d to 

read as follows: 

-I- Hb 787 
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N}j-2290. Jurisdiction of court to liqui1ate assets 

and business ~f corporati~n. The district courts s~~ll have 

full >ower to liquidate the assets and business of a 

corporation: 

(a) In an action by a shareholdar wh~n it is 

established: 

(l) fnat the directors are deadlockeo in the 

management of the coroorate affairs and tne snar~nolde~s are 

unaole to break the deadlock, and that irreparable injury to 

th~ corporation is bein~ suffered or is threatened by reason 

thereof; or 

(2) That the acts of the directors or those in control 

of th~ corporation are illegal, oopressive or fraudulent; or 

(31 That the shareholders are deadlocked in votinq 

pow~r. and have failed for 3 period which includes ~t least 

t~o C3nsecutjve annual .eetinq dates. to ~lect successo~s to 

directo~s wnose terms have expired or would have expired 

upon the election of their successors; or 

( 4) That the corpnrate assets are t'ein~ mis~~pl i~d or 

wasted. 

(bl ln an action by a creditor: 

(11 When the clai~ of the creditor has b~en reduced to 

judqm~nt ~nfi an execution the~eon returned uosatisfied an1 

it is ~stabJjshed that th~ coroordtion is insolv~nt; or 

(~l ~hen the corporation has admitted in writinq that 

-!J- HB 787 
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the claim of the creditor is due and owing and it is 

established that th~ corporation is insolvent. 

(c) Upon application by a corporation which has filed 

a state~ent of intent to dissolve, as provided in this act, 

to h~vP. its 1 iquidation continued under the supervision of 

the C:lUI"'t• 

(d) When ~ft-eet+c"-"e~-b~ft--+~eri--hy--t"e--ett&rney 

~~"~e+--te--d+~~+ve--~-e&rpe~t+e" a corooratjon~eaD 

.di.li:illl..lt:~...hl!-t.biL:i.ii:Cretary pf st.;U& and it is established 

that liquidation of its business and affairs ~heu+d-~ee~ 

tft@-~~t~y-e+-e-dee~-e+-d+~~e" js necessary. 

(e) Upon filing a verified petition andjor application 

by a stockholder, director or creditor of any corporation 

whicn was dissolved under any corporation laws, which were 

in effect prior to the effective date of chapter 300, laws 

of ~~ntana 1967, if such dissolved corporation has, or ~ay 

hereaft~r be found to hwe, any property, property ri qhts or 

other assets. includinq money, which have not been 

distributed to creditors andtor shareholders legally 

entitled to the same. 

Proceedings under e+su~-tetY-tbtT-tety-e~-t~t-e+ this 

secti~n shall be orausht in the county in which the 

registered office or the principal office of the corporation 

is situ~ted. 

It shall not be necessary to make shareholders ~arties 
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to a~y such action or proceeding unless relief is sought 

a]ainst them aersonally.• 

~ection a. Section 1,-l354• R.c.M. 1947• i~ amended to 

read as follows: 

•15-2354 • Jurisdiction of court to liquidate assets 

and affairs of corporation. Courts of equity shall have full 

power to liquidate the assets and affairs of a corporation: 

(a) In an action l:ly a member or director 

•ade to appear: 

wnen it is 

(1) That the directors are deadlocked in the 

management of the corporate affairs and tnat irreparable 

injury to the corporation is being suffered or is threatened 

by re~son thereof, and either that the .ambers are unable to 

break the deadlock or there are no ~mbers having voting 

rights; or 

(2) That the acts of the directors or those in control 

of th~ corporation are illegal• oppressive or fraudulent; or 

Pl 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 

wnose terms have e~pired or would have expired uoon the 

election of their successors; 

(4) That the corporate assets are beino misapplied or 

waste~; o~ 

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

-10- HB 18"1 
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purposes. 

(n) In an action oy a creditor: 

{1) Hhen 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) When the corporation has ad•itted in writing that 

the claia of t~e creditor is due and owing and it is 

established that the corporation is insolvent. 

(c) Upon application by a corporation to have its 

11 dissolution continued under the supervision of the court. 

12 1 d) When en--eet+.,n--i't!H-t>eett--~++ed-by~iotowttey 

13 qene~~+~a-~~ a corporation bas been djssolyed by__ibe 

1~ ~~~of state and it is established that liquidation of 

15 its affairs shou+d--p~eeed~-~e--eftt~y--e+--e--det~e--..~ 

1~ d+s~e•tt~Oft ls necess~. 

11 CeJ Upon filin~ a v~rified petition andtor ~pplication 

1d by a member, director or creditor of any corporation which 

19 was dissolved under any corporation laws, which were in 

20 effect orior to the effective date of chaoter 196, laws of 

21 ~ontana 1967, if such dissolved corporation has, or may 

22 hereafter be found to h1ve, any property, property riahts or 

23 other assets, includino money, which 11ave not been 

24 distributed to creditors and/or 111e•nbers leqally entitled to 

2S the same. 
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rroceedings under this section shall be brou~ht 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 members 

parties to any such action or proceedings unless relief is 

sought against them personally.• 

Section 9. Repealer. Sections 1S-Z288o 15-1289, 

15-2351• 15-2352, and 15-2353, R.c.H. 19~1• are repealed. 

-End-
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HOUSE Bill NO. 781 

INTRODUCED BY DRISCOLL 

~ Blll FOK ~N ~CT ENTITLED: •AN ACT TO AUTHORIZE THE 

SECRETARY OF STATE TO ORDER THE INVOLUNTARY DISSOLUTION OF 

CORPOKATIONS WITHOUT COURT DECREE; AMENDING SECTIONS 

15-2281, 15-2290, AND 15-235~, R.C.M. 19~7; ~NO REPEALING 

SECTIONS 15-2288, l5-2289o 15-2351o 15-2352, ~NO 15-2353, 

ReCeMo 19~7.• 

BE IT ENACTED BY THE lEGlSL~TURE OF THE STATE OF MONTANA: 

Section 1. Section 15-2287, R.C.H. 19~1. is 

rcnumoered 15-2701 and is a.ended to read as follows: 

•2§-~~8~15-2101• Involuntary dissolution. L1l • AnX 

~ga~ti~ corporation. whether for profjt or not for profit. 

•ay be dissolved involuntarily by s-deeree-o~--the--d~~t 

e<ttWt--i-n--ftft--eeio+<m-+++ee-tty-~e-st~ney-<Jeftet'M order of 

~Qa~e&retary of stat~ when ~t-~s-e~ae+i-sh~~t: 

(a) ~he~ corporation has failed to file its annual 

r~port ~ithin the time required by t~+s-eet Jaw or fail~ 

Le.mil_iliU~~QJ.IiLJW_Q:t-Lllf; Ot' 

(b) ~he ~ corporation procured its certificate of 

incorporation through fraud; Ot' 

(c) ~he ~he corporation has exceeded or abused the 

authority conferred upon it by law and thst such excesses or 
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abuses have continued after a written notice specifying the 

•anne~ in which the corporation has exceeded or abused such 

authority has been received by the registe~ed agent of the 

corporation fro• the ftttorney-geftet'ft+ secrgtary of state; or 

(d) ~he ~be corporation has failed for th~-1-':tet 1& 

d~ys to appoint and maintain a registered agent in this 

state; or 

(e) flte ~b.e corporation has failed for th+t'ty-1-':tet 1& 

days after change of its registered office or registered 

agent to file in the office of the secretary of state a 

state•ent of such change. 

UL-lL--'llllQl.Ulign j s sought under sybsecti on t I I (bl 

.RL.UUO.~UlU....liiK.t.i..llih the s~cetau gf state NY sg 

.d.iJi.:;.ol.li.L-.~tnlY wben ~cb fact is established by an order gf 

~~~lstrjct cgurt• In addition to other persons sg 

.iil.ttiKtti.ZJHL by 1 awL- the secretary of state or the attorney 

.~tlm!t[aL..IIJU-.un!&in_iW action jo the dj strjct cgurt to 

illl&ll.e:meru._the_pJ:mtiliQD s gt th i s sect ion. • 

Section 2. There is a new R.c.M. section numbered 

15-27G2 that reads as follows: 

1~-2102. Defaultinn corporations penalties and 

forfeitures. A corporation which is guilty of any of the 

actions or omissions described in ~§-~r&Tf2t 12=2701Lll is 

in default. The defaulting corporation may, by reason of 

sucn aefaulto be dissolved involuntarily by an order of the 
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sec~etary of state in accordance with the provisions of this 

cnapter and thereby forfeit its right to transact any 

business within the state. 

Section 3. There is a new R.C.K. section nu•bered 

15-1703 that reads as follows: 

15-2703. Revocations of charters of defaulting 

corporations -- duties of secretary of state distribution 

of corporate assets. {1) On or before October ~5 1 of each 

year. the secretary of state shall ca.pile a coaplete list 

of all defaulting corporations, together with the aaount of 

any tiling fee. penalty, or costs re•aining 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 ~ilinq a letter addressed to the ~et~~ 

~a&fU&A~ presiden~ or-se~err IN CARE QF ITS REGISTEREQ 

A~~_D& ANI DIRECTOR OR OFFICER; or 

(b) by publication of a general notice to all Montana 

corporations once a •onth for 3 consecutive months in a 

newspaper ·of general circulation in Lewis and Clark County. 

(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+§~?&~ 

li=ZIQl no longer exist on the following first Monday in 

Karch: 
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state will dissolve such 

(b) such co~porations will forfeit the a•ount of any 

tax, ?enalty, or costs to the state of Kontana; and 

(c) such corporations will forfeit their rights to 

carry on business within the state. 

(4) 1 .. ediately after the first Monday in Karch, the 

secretary of state mayo by order, dissolve all corporations 

which have not satisfied the requireaents of applicable law 

and coMpile a full and coaplete list containing the na•es of 

all corporations that have been so dissolved. The secretary 

of state shall i..adiately give notice to the dissolved 

corporation as specified in subsection (2) of this section. 

(5) In the case of involuntary dissolution. all the 

property and assets of the dissolved corporation sha11 b~ 

held in trust by the directors of such corporation and 

15-22~0 or 15-2354, whichever is appropriate, is applicable 

to liquidate such property and assets if necessary. 

Section 4. There is a new R.c.K. section nuMbered 

15-2704 that reads as follows: 

15-2704. ReinstateMent of defaulting corporations 

duties of secretary of state -- APPLICATION AHD FEES. (l} ~~ 

in-hi~-ju~gaen~-+~-~-+n-~he-+"~~e~-ef--ju~~eey--~he IHE 

secretary of state •ay: 

(aJ reinstate any corporation which has been dissolved 

-4- HB 787 
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under tne provisions of this chapter; and 

(b) restore to such corporation its riqht to carry on 

business in this state ~nd to exercise all its corporate 

privileges and i.-unities. 

(2) No--eorperetion--.ey--be-~+fts~~d--ftftd-rest~ 

ttneer-onseetioen~t--~_..tttet-e~t~f+t'M-~h!'s 

eH-t"~rire.ettt:_,ro~-e.,-H-~~fte--se~et1H"( 

o~--o~te--8ny--++++ft~~e~renoe-feeo?-~~no+t~!ty-eo!tts~ 

eftd---,e--dae- eftd in -fl't'81tf'.--et-~t.r---o4'--tfte 

t'i!'loeot-i-on--of'-i-t!t-etter~r-eo-we++-eo-eny-fees-....t-~~es 

wlt+eft-he't'e-eefl"t~H-riftee-t:he-re-t+on-of--+t!t- eharter • A 

~8AllaH__APPLXING FOR REINSTATEMENI SHALL SUBMIT TO THE 

~fL&EIA&l_DE_liAIE IN DUPLICATE AN APPLICATION SIGNEQ BY ITS 

AUIHO&IttQ_REPRESENIATIYE SEiliNG FORTH: 

lAL...I~...!IAiif....QF THE CORPQR&IlllliA 

Lal-_A_si&TEMENT THAI THE ASSETS DE THE CORPORATION 

~~~!_BEEN LIQUIDAif]LPURSUANJ TO 15-2290 DR 15=2354; 

Ltl--A--iiAif!fHI THAT NOT LESS THAN 4 MAJOgiiY Of ITS 

~18ELLO&i HAVE AUTUORIZEQ JHE APPLICATION FOR REINSTATEMENT; 

AIW 

~l__lf ITS CORPORATE NA~E HAS BEEN LEGAL! Y ACQUIREQ BY 

AWDIHEB---'DBea&ALlab __ _e&lQR TO ITS APPLICATIO~ FOg 

~~LAlf8EUIL-__ ltif___CORPQR6TE NAME UNQER WHICH THE 

~Qa~IION DESIRES TO pE BEINSIAifUa 

LJl JHE CQ&fOBAilON SHALL SUBMIT WITH ITS APPLICATION 
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FOR REI~IEMENI; 

{AL_A CERJIFIC&TE FROM THE DEPARTMENT Of REVENUE 

~IALlMk THAI All IAlf~IMPOSEQ PUBSUANI TO 'TITLE 8~ HAYE 

.llll!L e.Alll.L!tti! 

~!--A-fiLING fEE IN AN AMQYHI EQUAl TO QHf-HALf Of THE 

.El.Llli~_Abi.Q __ Uf.fNSE FEES WHICH THE CORPORATION WQUl D BE 

~REP TO PAY If THE tQBPQR&TIQN HERE FILING ITS ORIGINAL 

A8..lli.U~il.E I Nt OR PORA ll.Wi.a 

~t~~ When all requira.ents are .at and the secretary 

of state reinstates the corporation to its for•er riqhts, he 

shall: 

LA1- CQHEQRM -A8Q__ FILE IN HIS QffltE REPORTSa 

~!All!!.f!ilh__--AJW_ DittER INSTRUMENTS SUBMITTED FOB 

Bfl~lATEMENI: &NQ 

totLal i••ediately issue and deliver to the 

corporation so reinstated a certificate of reinstatement 

authorizing it to transact business; and 

tbtLtl upon deaand, issue to the corporation one or 

~ore certified copies of such certificate of reinstate.ent. 

t2l-_A~&fi1a&AI1DN QE CORPORATE RIGHTS PURSUANT TO 

Ial~~r_ RELAJE &&LK TQ THE Q&TE THE CQ8PQRAIIQH HAS 

.l!i1QL.!!HAJUll __ _llll~ ANQ lhf CQRPO&.U.l.Qtl SHALL BE 

r.JJbil!lf.&fiL.LQ~Uf_llff!l AN EXISTING LEGAL ENil lX FR.Qti__Itif 

.il.ULJf:_lli_ll&l.G.l&LlNCORPDR&I ION,. 

~t~ The secretary of state .ay not order a 
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reinstate•ent if 5 years have elapsed since the dissolution. 

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

ls-2705 that reads as follows: 

15-2705-. Acquisition of new name by defaultinq 

corporation upon reinstateeent. In all cases where a 

corporation is dissolved under the pro~sions of this 

chapter or has. prior to July l• 1911• been dissolved under 

other law and the corporate na•e of that corporation has 

been legally acquired by another corporation prior to the 

application for reinstate.ant of such dissolved corporation. 

such dissolved corporation shall in its application for 

reinstatement subeit to the secretary of state so•e other 

naee under which it desires its corporate existence to be 

reinstated. If that na.a is sufficiently distinctive and 

different fro• all existinq corporations, the secretary of 

state shall issue to such reinstated corporation a 

certificate of reinstateaent under the new naee. 

Section 6. There is a new R.c.M. section nuebered 

15-270b that reads as follows: 

15-2706. Apnlicability to corporations presently in 

default. The secretary of state aay initiate procedures 

consistent with this act to dissolve corporations that have 

been in default prior to July 1• 1977. 

Section 1. Section 15-2290, R.c.M. 19~7. is a.ended to 

read as follows: 

-1- HB 787 

1 

2 

3 

.. 
5 

b 

1 

8 

9 

10 

11 

12 

13 

l't 

15 

lb 

H 

lil 

19 

20 

21 

22 

2't 

2't 

2!> 

H!! 0781/03 

•15-2290. Jurisdiction of court to liquidate assets 

and business of corporation. The district courts shall have 

full power to liquidate the assets and business of a 

corporation: 

(a) In an action by a shareholder when 

established: 

it is 

( l) That the directors are deadlocked In the 

•anagement of the corporate affairs and the shareholders are 

unaole to break the deadlock, and that i rreparabl·e injury to 

the corporation is bein~ suffered or is threatened by reason 

thereof; or 

(2) That the acts of the directors or those in control 

of th~ corporation are illegal. oppressive or fraudulent; or 

(3) That the shareholders are deadlocked in voting 

power, _and have failed for a period which includes ~t least 

two consecutive annual aeeting dates, to elect successors to 

directors whose terms have expired or would have expired 

upon the election of their successors; or 

(~) That the corporate assets are beinq misaoplied or 

wasted. 

(bl In an action by a creditor: 

(1) When the claie of the creditor has been reduced to 

judg~~nt and an e~ecution thereon returned unsatisfied and 

it is established that the corporation is insolvent; or 

{2} When the corporation has adeitted in writing that 

-8- He 787 
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the claim of the creditor is due and o~ing and it is 

established that the corporation is insolvent. 

{c) Upon application by a corporation ~ich has filed 

a statement of intent to dissolve, as provided in this acto 

to h~ve its 1 iquidation continued under the supervision of 

the court. 

(d) When ~i-cH't-~eett--i'Hett-by-~~m--y 

~eftere+-~e--d+~~+.e--s--e&rpere~o" a cprporatjoo has beea 

QLA~~ed_bt_tbe secretary pf state and it is established 

that liquidation of its business and affairs ~ftou+d-preeede 

~ne--ry-o+--lleeree-o~d+~o+1t't-+ofl j s necessary. 

(e) Upon filing a verified petition and/or application 

by a stockholder, director or creditor of any corporation 

~hich was dissolved under any corporation lawso which were 

in effect prior to the effective date of chapter 3oo, laws 

of Kontana 1967, if such dissolved corporation has, or may 

hereafter be found to haveo any propertyo property rights or 

other assets. including .oney, which have not been 

distributed to creditors andtor shareholders legally 

entitled to the sa•e• 

Proceedings under e+eu~-tetT-tbtr-tet.-or-tet-e+ this 

section shall be brought in the county in which the 

registered office or the principal office of the corporation 

is situ~ted. 

It shall not be necessary to •ake shareholders parties 
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to any such action or proceeding unless relief is sought 

a~ainst them personally.• 

Section 8. Section 15-2354o R.C.M. 1947o is aMended to 

read as follows: 

•15-2354. Jurisdiction of court to liquidate assets 

and affairs of corporation. Courts of equity shall have full 

power to liquidate the assets and affairs of a corporation: 

(a) In-~n action by a member or director when it is 

•ade to appear: 

(1) That the directors are 

ManageMent of the corporate affairs and 

deadlocked in the 

that irreparable 

injury to the corporation is being suffered or is threatened 

by reason thereof, and either that the .a•bers are unable to 

break the deadlock or there are no .e~ers having voting 

rights; or 

(2) That the ~cts of the directors or those in control 

of the corporation are illegal, oppressive or fraudulent; or 

(3) That the members entitled to vote in the election 

of directors are deadlocked an voting power and have failed 

for at least t~o (2) years to elect successors to directors 

whose terms have expired or would have expired uoon the 

election of their successors; 

(4} That the corporate assets are being Misapplied or 

wasted; o~ 

(5) That the corporation is unable to carry out its 
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purposes. 

(o) In an action by a creditor: 

(1) When the claia 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 

(21 When the corporation has admitted in writing that 

the claia 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 I When eft--eet:+on--htts-been-~tf-by t:he O~ot"fteY 

13 ~~-to-~o+.e a corporation bas been djssolyed by the 

l't secretary of state and it is established that liquidation of 

15 its affairs shoa+tf--~e@de--~e--eft~y--e+--s--deeree--o~ 

1~ eissolbt:+on Is necessary. 

17 (e) Upon filing a verified petition andjor application 

18 by a aember, director or creditor of any corporation which 

19 was dissolved under any corporation laws, which were In 

20 effect prior to the effective date of chapter 198, laws of 

21 Hontana 1967, if such dissolved corporation haso or may 

22 hereafter be found to have, any property, property ri~hts or 

23 other assetso including moneyo which have not been 

2't distributed to creditors and/or .embers legally entitled to 

25 the same. 
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~roceedings under this section shall be brou]ht 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 .ambers 

parties to any such action or proceedings unless relief is 

sought against them personally.• 

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

15-2351, 15-2352, and 15-2353, R.c.H. 1947o are repealed. 

-End-
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SENA'IE 
STANDING CX>MMITI'EE F<.'SPORI' 

Committee on Judiciary 

That House Bill No. 787, third reading, be artten.ded as follOVoTs: 

l. Amend page 6, section 4, line 7. 
Following: "ITS" 
Strike: "ORIGiNAL" 
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HOUSE BILL NOo 787 

INTRODUCED BY DRISCOll 

A BILl FOR AN ACT ENTITLED: •AN ACT TO AUTHORIZE THE 

SECRETARY OF 

CORPORATIONS 

STATE TO ORDER THE INVOLUNTARY OISSOlUTIJN OF 

WITHOUT COURT DECREE; AHENDING SECTIONS 

15-2237, 15-2290o AND 15-2354o RoCoMo 1947> AND REPEAliNG 

SECTIONS 15-2288o 15-2289, 15-2351, 15-2352t AND 15-2353, 

R.C.M. 194-7.• 

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

Section 1. Section 15-2287t R~c.H. l947o is 

renumbered 15-27D1 and is amended to read as follows: 

·~5-~15-2701. Involunt~ry dissolution. Ll1 A 6nX 

~~ corporation~bec for ~rofjt or apt for profit• 

may oe disso1ved involuntarily by a-deeree-~-tne--d~tr+et 

eeHrt--+n--en--aet+an-+++ed-by-the-ettarney-~~+ order of 

~cretar~ of state when +t-~-esteb++shed-that: 

(a) ~he~ corporation has failed to file its annual 

r<>port within the time required by tl'>+s-aet law or failed to 

remit any fees reQUired b~ law; ~ 

(h) ~he 1bg corporation procured its certificate of 

incorporation through fraud; ar 

(c) The~ corporation has exceeded or abused the 

authority conferred upon it by law and th~ such excesses or 

R E F E R E N C E B I L L 
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abuses have continued after a written notice specifying the 

m3nner in which the corporation has exceeded or abused such 

authority has been received by the registered agent of the 

corporation from the ~ttern~y-~enera+ ~ecretary of state> ar 

(a) ~h~ ~corporation has failed for ~~+rty-~3e7 ~ 

days to appoint and maintain a registered agent in this 

state; or 

(e) ~ ~ corporation has failed for ~h~~ AU 

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. 

121 If dissolutigo js soygbt under subse,tjgn llllb) 

pr tl•rcl qf thjs sectjoo. the S@cretary of $tate pay sg 

dissolve only when sych fact js established by ap order of 

the district cpyrt. In additjon to other persons so 

aythoc;zed by law. the secretary of state or the attgrney 

generql may maintain an action in the district court tg 

implement thg provjsioos of this se~tign." 

Section 2. There is a new ReCeMo section numoered 

15-2702 that reads as fol1ows: 

15-2702. Defaulting corporations -- penalties and 

forfeitures. A corporation which is guilty of any of the 

actions or omissions described in +~-~~d~tTt 15-2701111 is 

in defau1t. The defaulting corporation may, by reason of 

such default, be dissolved involuntari1y by an order of the 

-2- H3 787 



1 

2 

3 

4 

5 

6 

1 

B 

'l 

10 

ll 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

HB 0787j04 

secretary of state in accordance with the provision~ · .- this 

chapter and thereby forfeit its right to trans-.ct any 

business within the state. 

Section 3. There is a new R.c.H. section nuftbered 

15-2703 that reads as follows: 

15-2703. Revocations of charters of defaulting 

corporations -- duties of secretary of state -- distribution 

of corporate assets. (l} On or before October +5 ~ of each 

yearo the secretary of state shall co~pile a complete list 

of all defaulting corporations. together with the a.ount of 

any filing fee, penalty• or costs remaining unpaid. 

(2J The secretary of state shall give notice to the 

defaultin3 corporations by causing such list to be post~ in 

the state capitol for a period of at least 90 days and: 

(a) by sailing a letter addressed to the eo~~~ 

CORPORATION pre3i8cut er 3t~y IN CARE Of ITS REGISTERED 

AGEN£ OR ANY DIRECTOR QR OfFICER; or 

(b} by publ;cat•on of a general notice to all Montana 

corporations once a month for 3 c~,secutive months in a 

newspaper of general circulation in lewis and clark County. 

(3) The notice referred to in subsection (2J shall 

specify the fact of the proposed dissolution and·state that 

unless the grounds for dissolution described in 15-r~T 

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; 

lb) such corporations will forfeit the amount of any 

tax, penalty, or costs to the state of Montana; and 

(c) such corporations will forfeit their rights to 

carry on business within the state. 

(4) Im~ediately after the first Monday in Harcho the 

secretary of state may, oy order. dissolve all corporations 

which have not satisfied the requirements of applicable law 

and compile a full and co•plete list containing the names of 

all corpora~ions that have been so dissolved. The secretary 

of state shall i..ediately give notice to the dissolved 

corporation as specified in subsection (2) of this section. 

(5) In the case of involuntary dissolutiono all 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 appropriate, is applicable 

to liquidate such property and assets if necessary. 

Section 4. There is a new R.C.H. section numoered 

15-2704 that reads as follows: 

15-2704. Reinstatement of defaulting corporations 

duties of secretary of state -- APPLICATION ANQ E~Es. (1] ~ 

•ft-h+s-jue~~~-Tt-•s-~-t~-*~~~e~--jus~~y--t~ ~ 

secretary of state may: 

Ia} reinstate any corporation which has been dissolved 
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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 immunities. 

( 2) N<>--eet"~ .. .,~ _, b~ t"e+~d--~-.. eff<t.-...1 

.,.,tte .. ~ttb-.f.en-~t-~~ thet ~ef'11M'Mioetl-n~--~f'._ 

eH·-..eflri~~-tH"-+ded-b r I e110 &ftd p~--te--the---et"t'>t.,..T 

of'-~"H-ertr-+H~g-+e~y-ffet!-+e~..-pe"e+~~~~~ 

ert8---rte~~-dtse--eftd--+n--an-eers--et:--'tfte-~-ef'--the 

f'e¥eeM+err-ef'-rt:~-~ha.-te.--~+---.my~-end-pemt+~._ 

IIO!ri-eh-h..,..-eeer-tte<!l- s i nee efte t"e weeet+et'l-of'--9-ts--O!Mr~. A 

CORPQMTION APPLYING FG& !(flNSIAIEHEN£ "SHALL S!IBHII TO THE 

SECRETARY Of STATE IN DUpLICATE AN APPLICATION SIGNED Sy ITS 

AUTHORIZED REPRESENTATIVE SETTING FORTH: 

!AI THE NAHE Of THE CURPQRATION; 

181 A STAIEHENI THAI TijE ASSETS Of THE CORPORAIIQN 

HAVE NO! BEEN LIQUIDAIEQ PURSUANT TO 15-2290 OR 15-2354: 

ICI A STATEMENT THAI NOT LESS THAN A MAJORITY Of ITS 

DIRECTORS hAVE AUTHORIZED THE APPLICATION FOR R~lNSTATE~ENI; 

AliO 

e- bY - HE HAS BEEN LEGALLY AC!JUIR u CURPORAic NA 
ID! IF ITS APPLICATION _EO& 

TO ITS liON PRIOR . 
ANOTHER CORPORA UNDER WHICH _Itif 

THE CORPORATE NAME REINSTATEMENT • 

O Be REINSTATED. 
CORPORATION DESIRES I ~ITH ITS APPLICATION 

!31 THE CORPQBATIQN ~HALL SUBMIT 
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FOR REINSIAIEHENT: 

IAI A CERTIFICATE FROK THf DEPARTMENT QF REVENUE 

SlATING THAT All TAXES IMPOSED PURSUANT TO TITLE 84 HAVE 

BEEN PAID; AND 

IBI A ElliNG FEE IN AN AMOUNT EWIAL TO ONE-HALE Of THE 

FILING AND LICENSE FEES WHICH THf CORPQRATION WQULD BE 

RECUIREO TO PAX If THE CORPORATION HERE FILING US Wri&fttitt: 

ABJICLES Of INCQRPORAIIO~. 

~t~ When all require.ents are •et and the ~cretary 

of state reinstates the corporation to its for~r rights, he 

shall: 

CAl CQNEORH AND FILE I~ HIS OFFICE gEpJRTS, 

~TEMENJS• AND OTHER INSTRUMENTS SU8HIITED FOR 

REINSTAJEMEN[j AHD 

tat JJU i •med i ate 1 y issue and deliver to the 

corporation so reinstated a certificate of reinstatement 

authorizing it to transact business; and 

tbt~ upon de.ando issue to the corporation one or 

more certified copies of such certificate of reinstatement. 

151 ANY RESTORATION OF CQRPORATE RIGHTS PURSUANT JO 

THIS ACJ RELATE BACK TO THE PATE THE CORPORATION HAS 

lNVOLUtHAB.ILY DI SSOLVEQ AND THE CORPURAIION SHALL BE 

CONSIDERED TO HAVE BEEN AN EXISTING LEGAL ENTITY FROb THE 

DATE OF ITS ORIGINAL IN[ORPORAIION. 

1-"tt.UU The secretary of state may not order a 
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reinstatement if 5 years have elapsed since the di' ·lution. 

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

15-2705 that reads as follows: 

15-2705. Acquisition of new na•e by defaulting 

corporation upon reinstatement. In all cases where a 

corporation is dissolved under the provisions of this 

chapter or has, prior to July 1o 1977o been dissolved under 

other law and the corporate name of that corporation has 

been legally acquired by another corporation prior to the 

application for reinstate.ent of such dissolved corporation, 

such dissolved corporation shall in its application for 

reinstatement sub•it 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 fro. all existing corporations, the secretary of 

state shall issue to such reinstated corporation a 

certificate of reinstateaent under the new name. 

Section 6. There is a new R.c.K. section numbered 

15-2706 that reads as follows: 

15-2706. Applicability to corporations presently in 

default. The secretary of state aay initiate procedures 

consistent with this act to dissolve corporations that have 

been in default prior to July 1o 1977. 

Section 7. Section 15-2290, R.c.H. 19't7o 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 liquidate the assets and business of a 

corporation: 

(a) In an action by a shareholder when 

established: 

it is 

( 1) That the directors are deadlocked in the 

management of the corporate affairs and the shareholders are 

unable to break the deadlocko 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 voting 

power, and have failed for a period which includes at least 

two consecutive annual meeting dates, 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 misappli2d or 

wasted. 

(b) In an action by a creditor: 

(1) When the claim of the creditor has b~en reduced to 

judgment and an execution thereon returned unsatisfied and 

it is established that the corporation is insolvent; or 

{Z) When the corporation has admitted in writing that 
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the claim of the creditor is due and owing and it is 

established that the corporation is insol~ent. 

(c) Upon application by a corporation which hds filed 

a statement of intent to dissolve, as provlded in this act, 

to have its liquidation continued under the supervision of 

the court. 

1 d ) When art-eeHon-he--eeen--f-++et!--by--'ttte--at-"'ey 

~~+-~-d~sso+ve--a--eorpora\~ a corporation has been 

djssolyed b¥ the secretary gf state and it is established 

that liquidation of its Dusiness and affairs sftea+d-precede 

ttte-.ott-t-ef-e-dee-1'--e'f--ei~~ js necessary. 

[e) Upon filing a verified petition· and/or application 

by a stockholder, director or creditor of any corporation 

which was dissolved under any corporation laws, which were 

in effect prior to the effective date of chapter 300o Laws 

of Montana l967t if such dissolved corporation has, or may 

hereafter ~ found to haveo any property, property rights or 

other assets, including eoney, which have not been 

distributed to creditors and;or shareholders legally 

entitled to the same. 

Proceedings under e'hott~f'ety-tbty-fet'Y---tet-<>f- this 

section shall be brought in the county in which the 

regi stt!red office or t~· pr inci ?al aff ice of the corporation 

is situated. 

It shdll not be necessary to ota~e shareholders parties 
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to any such action or proceeding unless relief os sought 

against them personally.• 

Section s. Section l5-2354o R.c.H. 1947, is a~nded to 

read dS follows: 

•15-2354. Jurisdiction of court to liquidate assets 

and affairs of corporation. Courts of equity shall have full 

power to liquidate the assets and affairs of a corporation: 

(a) ln an action by a ae•ber or director when it is 

•ade to appear: 

(1) That the directors are deadlocked in the 

a<~nagement of the corporate affairs and that irreparable 

injury to the corporation Is being suffered or is threatened 

by reason thereof• and either that the •embers are unable to 

break the deadlock or there are no .embers having voting 

rights; or 

(2) That the acts of the directors or those in control 

of the corporation are illegal• oppressive or fraudulent; or 

(3) That the aeabers entitled to vote in the election 

of directors are deadlocked in ~otinq power and nave failed 

for at least two (2) years to elect successors to directors 

whos~ terms ha~e expired or would ha~e expired upon the 

election of their successors; 

(41 That the corporate assets are being misapplied or 

wasted; or 

(5) That the corporation is unable to carry out its 
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purposes. 

(b) In an action by a creditor: 

(1) 

judgment 

When the claim of the creditor has been reduced to 

and an execution thereon has been returned 

unsatisfied and it is established that the corporation is 

insolvent; or 

(2) When the corporation has adeitted in writing 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. 

I d J When en--e~?on---ttes-beert--f'+'htt-lty t:he e t t&J fteY 

13 gen~e+~o-d+s~e+ve a corporation bas been djssolved by tbe 

14 secretary of state and it is established that liquidation of 

15 its affairs sftoa+d- preeede t:he--e"~r-~--6--deeree--&f 

16 e~~t:+&ft js necesiary. 

17 (e) Upon filing a verified petition andtor application 

18 by a eember, director or creditor of any corporation which 

19 was dissolved under any corporation laws, which were in 

20 effect prior to the effective date of chapter 198, Laws of 

21 Kontana 19&7, if such dissolved corporation has, or may 

22 hereafter be found to have, any property, property rights or 

23 other assets, including aoney, which have not been 

24 distributed to creditors andtor aembers legally entitled to 

25 the same. 

-11- tiB 787 

l 

2 

3 

4 

5 

6 

7 

8 

HB 0787/04 

Proceedings 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 eake directors or 111er11ber-s 

parties to any such action or proceedings unless relief is 

sought against the• personally.• 

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

15-2351• 15-2352, and 15-2353, Ro(oMo 1947o are repealea. 

-End-
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