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BILL No. fede

INTRODUCED BY

BY REQUEST OF T ODE COMMISSIOMER
A BILL FOR AN ACT ENTITLED: *™AN ~CT [0 GENERALLY REVISE THE
LAWS RELATING TO CORPCORATIONS AND PARTNERSHIPS; REPEALING

SECTIONS 35-10-507 AND 35-16-316¢ MCAW™

BE IT ENACTED BY THE LEGISLATURE 0OF THE SYATE OF MONTANA:
Section le Section 3%-1-110y MCAs is amended to read:
®35~1-110. Defense of ultra viress No act of a

corporation and no conveyance or transfer of real or
personal property to or by a2 corporation shatd-be js invalid
by reason of the fact that the corporation was without
capacity or power to do such act or to make or receive such
conveyance or transfers but such lack of capacity or power
may be asserted:

{1y in a proceeding by a shareholder against the
corporation to enjoin the doing of any act or acts or the
transfer of real or personal property by or to the
corporatione If the unauthorized acts or transfer sought +to
be enjoined are being or are to be perforsed or made
pursuant to any contract to which the corporation Is 2
partys the court maye if all of the parties to the contract

are parties to the proceeding and if it deems gonsiders the
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same to be equitabler set aside and enjoin the performance
of such contract and in so doing =say allow to the
corporation or to the other parties to the contracts as the
case may bes compensation for the loss or damage sustained
by either of them which may result from the action of the
court in setting aside and enjoining the performance of such
contracty but anticipated profits to be derived from the
performance of the contract shell pay not be awarded by the
court as a loss or damage sustaineds

{2) in a précending by the corporations whether acting
directly or through a receivery trusteer or other legal
representative or through shareholders in 3 representative
suits against the incumbent or forwmer officers or directors
of the corporation;

(3) in 3 proceeding by the secretury of state or the
attorney generals as provided in thi+s chapter &+ to dissolve
the corporation or in a proceeding by the attorney general
to enjoin the corporation from the transaction of
unauthorized business.™

Section 2. Section 35-1-97Bs MCAs is amended to read:

®35-1-928. State tax clearance certificata. No decree
of voluntary dissolution shall be made and entered by any
courty nor shall the clerk of the district court of any
county or secretary of state file any such decree or file

any other document by which the term of existence of any
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corporation is terminatede except a decree of involuntary
dissolution in an action brought by the attorney generals
nor shall! the secretary of state file any certificate of
surrender by a foreign corporation of its right to do
intrastate busliness in the state unless the corporation
obtains frow the stete department of revenue and files with
said courts clerk of the district courts or secretary of
states as pert of the original instrument effacting the
dissolution or withdrawals a certificate to the effect the
stete departoent of revenue is satisfied from the available
evidence that all taxes imposed by Momtane-Yew Iitle 15 have
been paide The issuance of the certificate shall not relieve
the corporation from liability for any taxese penaltiese oOr
interest due the state of Montana.”

Section 3. Section 35-1-101T7+ MCA, is amended to read:

*35~-1-101Te Withdrawal of foreign corporations {1} A
foreign corporation authorized to transact business in this
state wmay withdraw from this state upon procuring from the
secretary of state a certificate of withdrawale In order to
procure such certificate of withdrawaly such the foreign
corporation shall deliver to the secretary of state an
application for withdrawals which shall set forth:

{2) the name of the corporation and the stote or
country-under the laws of which it is incorporated;

[(b) that the corporation is not transacting business

-
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in this state;

{c) that the corporation surrenders its authority to
transact business in this state;

{d) that the corporation revokes the authority of ts
registered agent in this state to accept service of process
and consents that service of process in any actions suits or
proceeding based upon any cause of action arising in this
state during the time the corporation was authorized to
transact business in this state may thereafter be made on
such corporation by service thereof on the secretary of
state;

(e} a post—office addressy including street and
nusberes if anys to which the secretary of state may mail a
copy of any process against the corporation that wmay be
served on him;

(f) that all taxes imposed on the corporation by
Montene——3dew Iitle 15 have been paids supported by a
certificate by the department of revenue to be attached to
said application to the effect that the department of
revenwe |Is satisfied from the available evidence that all
sSuch taxes imposed have been paide The issuance of such =a
certificote she¥ dogs not relieve the corporation from
tiability for any taxess penaltiess or interest due the
state of Montanae

{2) The application for withdrawal shall be made in a

-y
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form prescribed by the secretary of state and shall be
executed for the corporation by its president or a
vice-president and by fts secretary or an assistant
secretary and verified by one of te officers signing the
application ory if the corporation is in the hands of a
receiver or trustees shall be executed on behalf of the
carporation by such receiver or trustee and verified Dy
hime™

Section 4s» Section 35-1~1101e MCAy is amended to read:

®35-1-1101. Annual repcrt of domestic and foreign
corporationse (1) Each domestiz corporation and each forelgn
corperation authorized to transact business in this state
shall filee within the time prescribed by this chapters an
annual report setting forth:

{2} the name of the corperation and the state or
country under the Taws of which it is incorporated;

{b) the address of the registered office of the
corporation in this state and the name of its registered
agent in this state at such addressy including street and
numbery if anys ands in the case of a foreign corporations
the addresssy including street and numbere if anys of its
principat office in the state or country under the laws of
which it is incorporated;

{c} a brief statement of the character cof the business

in which the corporation is actually engaged in this state;
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(d) the names and respective addresseses including
street and numbere if anye of the directors and officers of
the corporation;

(e} a statement of the aggregate number of shares
which the corporation has authority to issuve, Itemized by
classessy par value of sharesy shares without par value, and
seriese if anys within a class;

(f} a statement of the aggregate number of issued
sharessy itemlzed Qy classess par voslue of sharego shares
without par values and seriesy if anyy within a class;

{9g) @ statements expressed in dollarss of the amount
of stated capital of the corporation as defined in this
chapters

{2) 1In addition theraetos every foreign corporation
shall include 3 statements expressed in dollarssy of the
value of all the property owned by the corporations wherever
locateds and the wvalue of the property of the corporation
located within this state and a statements expressed in
dollarssy of the gross amount of business transacted by the
corporation for the 12 months ended on December 31 nreceding
the date herein provided for the filing of such report and
the gross amount thereof transacted by the corporation at or
from places of business in this state. If on December 31
preceding the time herein provided for the filino o©of such

reporty the corporation hed--not-~been-tn-existence—for-a
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period—of--i2-—sonths—orvy——in——the—cese—-of-——a——-foretgn
eorporgtiony had not been authorized to transact business in
this state for a3 period of 12 moanthse the statement with
respect to businaess transacted sheadd gust be furnished for
the period between the-dete-of-incorporetion—or the dote of
its authorization to transact business in this stater-—ns-—the
cose—may-bey and such December 31« If 311 the property of
the corporation is located in this state and all of its
business is traensacted at or from places of business in this
states then the information required by this subsection need
not be set forth in such reporte

{3} Such annual vreport she¥l gust be iIn 2 fora
prescribed by the secretary of statees The information
therein contained shedd mpust be given as of the date of the
execution of the reports except as to the information
required by subsection (1){g} which shedd pyst b2 given as
of the close of business on Jecember 31 next preceding the
date herein provided for the filing of such report. It sheld
must be executed by the corporation by its presidenty 3
vice-presidents secretarys an  assistant secretarye or
treasurer and verifiad by the officer executing the reporty
or if the corporation is in the hands of & receiver or
trustees it 9shobd pust be executed on behalf of the
corporation end verified by such receiver or trustee.”

Section S« Section 35-2-110y MCAy is amended to read:

-
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*35-2-110. Deferrse wof uyltra viress 'No act df -
corporation and no conveyance or transfer of real or
personal property to or by a corporation shadt-be js invalid
by reason of the fact ¢that the corporation was without
capacity or power to do such act or to make or receive such
conveyance or transfers but such lack of capacity or power
may be asserted:

{1) in a proceeding by a member or 3 director against
the corporation to enjoin the doing or continuation of
unauthorized acts or the transfer of real or personal
property by or to the corporatione If the unauthorized acts
or transfer sought to be enjoined are being or are to be
performed pursuant to any contract to which the corporation
is @ partys the court mays if all of the parties to the
contract are parties to the proceeding and if it deems
consjiders the same to be equitables set aside and enjoin the
performance of such contract and in so uoing may allow to
the corporation or the other parties to the contracts as the
case may bes compensation for the loss or damage sustained
by either of them which may result from the action of the
court in setting aside and enjoining the performance of such
contracty but anticipated profits to be derived from the
performance of the contract sheld may not be awarded by the
court as 3 .1oss or damage sustainedes

{Z} in a proceeding by the corporations whether acting

-



10

Il

12

13

14

15

16

17

18

19

20

21

22

23

24

25

LC 0012,01

directly or through a receivers trustees or other 1legal
representative or through members in a representative suit
ageinst the officers or directors of the corporation for
excaeding their authoritys

(3) in a proceeding by the secretary of state pr the
attorney generals as provided in th+s chapter &+ to dissclve
the corporation or in a proceeding by the attorney general
to enjoin the corporation from performing unauthorized acts
or in any other proceeding hy the attorney general."™

Section 6« Section 35-2-50Ts MCAy is amended to read:

®35-2-507. Voting -- manner. {1} The right of the
members or any class or classes of members to vote g2y be
limitedy enlargeds or denied to the extent specified in the
articles of incorporation or the bylawse Unless so limited,
enlargeds or denieds each mesbers: regardless of classa shedd
be js eatitled to one vote on each matter submitted to a
vote of memberses

{2} A member entitled to vote may vote in person orqe
unless the articles of incorporation or the bylaws otherwise
providey may vote by proxy executed in writing by the membur
or by his duly authorized attorney-in-fact. No proxy shal}
be is valid after 11 wmonths from the date of its execution
unless otherwise provided in the proxy. Where Hbheneyer
directors or officers are to be elected by memberss the

bylaws may provide that such elections may be conducted by
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maila

{3) The articles of incorporation or the bylaws may
provide that in &al! elections for directorsy every member
entitled to vote sheldi-have has the right to cumulate his
vote and to give one candidate a number of votes equal to
his vote multiplied by the number of directors to be elected
or hy-distrébuting to distribute such votes on the same
principle among any number of such candidatese®

Section T+ Section 35-2-1001y MCAs Is amended to road:

*35-2-1001. Fees for filing documents and issuing
certificates. The secretary of state shall charge and
collect for:

{1) filing articles of incorporation and issuing a
certificate of incorporatione $20;

{2} filing articles of amendment and Issuving a
certificate of amendmentsy 3$20;

{3} filing restated articles of incorporation and
issuing restated certificate of incorporationy 3$20;

{4} filing articles of merger or consolidation and
issuing a certificate of merger or consoliuations $:0%

(5) filing an application to reserve a corporate names
$2;

{6) filing 23 notice of transfer of a3 reserved
corporate names $2;

(7} filing a statement of change of address of

- lo-
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registered office or change of registered agente or bothy
$2;

{8} filing articles of dissolution and issuing a
certificate of aissolutions 353

(9) filing an application of a foreign corporation for
a certificate of authority to conduct affairs in this state
and issuing a certificate of authority, $20;

{10} filting an application of a foreiyn corporation for
an amended certificate of authority to conduct affairs in
this state and issuving an amended certificate of authoritye
$20;

{11} flling a copy of an asendment to the articles of
incorporation of a foreign corporation holding a certificate
of authority to conduct affairs in this states $10;

{12} filing a copy of articles of merqger of a foreiyn
corporation holding a certificate of authority to conduct
affairs in this states 320;

{13) filing an application for withdrawal of a foreign
corporation and issuing a certificate of withdrawale $5;

(14} filing an annual reporte $5;

{15) filing any other statement of reporte except an
annual reporte of a domestic or foreign corporations $24a

t163-Fiting—en—applicetion-to-reserve-n—corporate—nesey
55¢

£1¥y-Fiting-——a---notice—of—trensfer—of-—a--reserved
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corporate—naney- 45"

Section Bs Section 35-4-203« MCAs is amended to read:

%35-4-203. Board of directorse The number of
shareholder members of the board of directors may be less
than the number of shareholderss exeept——thet apd if a
corporation has only one shareholder, the board may consist
¢f such shareholder.®

Section 9« Section 35-4-211s MCAy is amended to read:

*35-4-211e Transfer of shares. (l) No shareholder of a
corporation organized under this chapter may sell or
transfer his shares in such corporation except to another
individual who is eligible to be a shareholder of such
corporations and such s3le or transfer may be wmade only
after the——some--sheld--heve ji has been approved at 2
stockhodders® sharghpldars® meeting by such proportions not
less than a majoritys of the outstanding stock as may be
provided In the eertificote artjcles of incorporation or in
the bylawss At such shareholders' meeting the shares of
stock held by the shareholder proposing to sell or transfer
his shares may not be voted or counted for any purpose.

{2) The articles of incorporation may provide
specifically for additional restraints on the alienation of
shares and may require the redemption or purchase of suvch
shares by the corporation at prices and in & mamner

specifically set forth in such articlesy or the articles may
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specifically authorize the corporation®s board of directors
or its shareholders to adopt bylaws or resolutions
restraining the alienation of shares and providing for the
purchase or redemption by the corporation of its shares.
Howevers such provisions dealing with the purchase or
reaemption by the corperation of its shares may not be
invoked at 3 time or in a manner that would Iimpair the
capital of the corporatione”

Section 10« Section 35-10-506s MCAe is amended to
read:

"35-10-506« Partner®s application to discharge
attachment -- wundertakings. (1) If a writ of attachment is
levied upon the interest in a partaership of one or more gof
the partners +n-—goods—er-—property-of-s-partneranips the
other partners who are not defendants in the action or any
of them mays at any time before final judgments apply to the
judge who granted the writ or tc the courtes upon an
affidavit showing the factse for an order to discharge the
attachment as to that intereste

{2} Upon such an applications the aspplicant most shall
give an undertakings with at Jeast two sufficient suretiesy
to the effect that they will pay to the sheriffy on demand,y
the awmount of any judgment which may be recovered against
the partner who is defendant in the action or which may be

recovered against him in any other acticn wherein jn mhich
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the other partners are not defendants and wheredn jg yhich a
writ of attachwent or an execution may come into the
sheriff®s hands at any tiwe before the writ of attachmsent
which was so levied is vacated and snnulleds not exceeding
the suw specified in the undertakings which muse may not be
less than the value of the interest of the defendant in the
partonership gooda——eor-—property —seirred——by——virtue——of-the
ettachment as fixed by the court or judge. If the-va¥we, in
the opinion of the court or judgesr the wvalue is uncertaine
the sum must be such as the court or judge determines. For
the purpose of fixing the sum or to determine the
sufficiency of its suretiess the court or judge may receive
affidavits or oral testimony or may direct a reference."

Section 11. Section 35-16-212¢ MCAy is amended to
reads:

*35-156-212. Association operating two or more
enterprises in different parts of state -- <control by
delegatess {l) Anyr either cooperative stock or nonprofit
nonstocky agricultural association or company existing on
July ls 1921s or thereafter organized under the laws of
Montana ®ay own and operate two Or wmore cooperative
enterprises in different parts of the state and may exercise
and possess the following powers by providing in their
articltes of incorporation or in their bylaws that:

+*¥1a} 211 powers of the association wmembers or

-1 4
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stockholders shall be exercised by duly elected dalegates at
any meeting of such delegates which wo@ay be calleds They
shall elect such officers and transact such business in the
same manner 45 the association members or stockholders ar.
espowered to do. Such officers and toard of directors as the
delegates way elect shall be known as “general officers® or
"general board of directors™e.

+2¥4h]l stockholders or wembers of such cooperative
stock or nonprofit nonstock agricultural associations or
companies shall be grouped into locals In such districts das
the general board of directors say from time to time direct;

+37{g) each Tocale with territorial limits as
determined by the general board of directorss shall elect
from among its stockholders or members one delegate and one
alternate to represent the local at any wmeeting of the
association or companye Such delegate and alternate shall

serve for 1 year. The alternate shall serve as delegate at
all meetings where the delegate may not be in attendancees

t431d)l each delegate ahe¥d gagy have only one votes
regardless of the number of stockholders or sembers which he
may-represent rgoresentse

(2} _Mathi in thi L limits ¢ £t

£ di { N .
Section 12« Repealere Sections 35-10-507 and

35-16-3169 MCAs are repealed.

-END-
_15.—
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Approved by Committee
on Judiciary

BILL No. Zedo

INTRODUCED BY Y&

BY REQUEST OF TbaODE COMMISSIONER

A BILL FOR AN ACT ENTITLED: “AN ACT TO GENERALLY REVISE THE
LAWS RELATING TO CORPORATIDNS AND PARTNERSHIPS; REPEALING

SECTIONS 35-10-507 AND 35-16-316¢ MCA."

BE IT ENACTED BY THE LEGISLATURE OF THE STATE OF MONTANA:
Section le Section 35-1-110s MCAs is amended to read:
®35~1-110. Defense of ultra wvirese No act of a

corporation and na conveyance or transfer of real or
personal property to or by a corporation shald-be js5 invalid
by reason of the fact that the corporation was without
capacity or power to do such act or to make or receive such
conveyance or transfers but such lack of capacity or power
may be asserted:

{l) in a proceeding by a shareholder against the
corporation to enjoin the doing of any act or acts or the
transfer of _real or personal property by or to the
corporatione If the unauthorized acts or transfer sought to
be enjoined are being or are to be perforsed or made
pursuant to any contract to which the corporation is a
partys the court maye if a1l of the parties to the contract

are parties to the proceeding and if it deems gonsiders the

e prm———_

There are no changes in \ Mé &Q + & will not be re-run

Please refer to white copy for complete text.
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same to be equitables set aside and enjoin the performance
of such contract and in so doing msay allow to the
corporation or to the other parties to the contracts as the
case may bes compensation for the loss or damage sustained
by either of them which may result from the action of the
court in setting aside and enjoining the performance of such
contracty but anticipated profits to be derived from the
performance of the contract shel? gay not be awarded by the
court as a loss or damage sustained.

{2) in a proceeding by the corporationy whether acting
directly or through a2 receivers trustees or other tegal
representative or through shareholders in 3 representative
suite against the incumbent or former officers or directors
of the corporation;

(3) in a proceeding by the secretary of state or the
attorney generaly as provided in this chapter f+ to dissolve
the corporation or in a proceeding by the attorney general
to enjoin the corporation from the transaction of
unauthorized businaess.™

Section 2. Section 35-1-928+ MCA, is amended to read:

®35-1-928B. State tax clearance certificatee. No decree
of voluntary dissolution shall be made and entered by any
courty nor shall the clerk of the district court of any
county or secretary of state file any such decree or file

any other document by which the term of existence of any

2
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corporation is terminateds except a decree of involuntary
dissolution in an action brought by the attorney generale
nor shall the secretary of state file any certificate of
surrender by a foreign corporation of its right to do
intrastate business in the state unless the corporation
obtalians from the stete departsent of revenue and files with
said courts clerk of the district courtes or secretary of
states as part of the original instrument effecting the
dissolution or withdrawals a3 certificate to the effect the
stete department of revenue is satisfied from the available
evidence that all taxes imposed by Momtene-¥emw Ijtle 15 have
been paide The issuance of the certificate shall not relieve
the corporation from liability for any taxess penaltiese or
interest due the state of Montana.”™

Section 3. Section 35-1-101T7+ MCA: is amended to read:

*35-1-1017Te Mithdrawa®? of foreign corporations. {1) A
foreign corporation authorized to transact business in this
state may withdraw froa this state upon procuring from the
secretary of state a certificate of withdrawale In order to
procure such certificate of withdrawals such the foreign
corporation shall deliver to the secretary of state an
application for withdrawals which shall set forth:

{a) the name of the corporation and the stote or
country under the laws of which it is incorporated;

{b)} that the corporation is not transacting business
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in this state;

{c} that the corporation surrenders its authority to
transact businass in this state;

{d} that the corporation revokes ;he authority of its
registered agent In this state to accept service of process
and consents that service of process in any actione suity or
proceeding based upon any cause of action arising in this
state during the tiwe the corporation was authorized to
transact business in this state may thereafter be wmade on
such corporation by service thereof on the secretary of
states

{e) a post—office addresss including street and
nusbery if anys to which the secretary of state may mail a
copy of any process against the corporation that may be
served on him;

{f) that al) taxes imposed on the corporation by
Hontens——¥+ew Title 15 have been paids supported by a
certificate by the department of revenue to be attached to
said application to the effect that the department of
revenue is satisfied from the available evidence that all
such taxes imposed have been paide The issuance of such =
certificate shedd dges not relieve the corporation from
liability for any taxess penaltiess or interest due the
state of Montana.

{2} The application for withdrawal shall be made in a

-—Gg—
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BILL No. Lo

INYROGODUCED BY

BY REQUEST OF T ODE COMMISSIONER
A BILL FOR AN ACT ENTITLED: ®AN ACY TO GENERALLY REVISE THE
LAWS RELATING TGO CORPORATIONS AND PARTNERSHIPS; REPEALING

SECTIONS 35-10-507 AND 35-16~3169 MCA."

BE IT ENACTED BY THE LEGISLATURE OF THE STATE OF MONTANA:
Section le Section 35-1-110s KCAs is awended to read:
*35-1~110« Defense of ultra virese No act of a

corporation and no conveyance or transfer of real or
personal property to or by a corporation she¥di-be js Invalid
by reason of the fact that the <corporation was without
capacity or power to do such act or to make or receive such
conveyance or transfers but such lack of capacity or power
may be asserted:

{l) in a proceeding by a3 shareholder against the
corporation to enjoin the doing of any act or acts or the
transfer of real or personal property by or to the
corporatione If the unauthorized acts or transfer sought to
be enjoined are being or are to be performed or made
pursuant to any contract to which the corporation is a
partys the court mays if all of the parties to the contract

are parties to the proceeding and if it deewms considers the
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same to be eguitables set aside and enjoin the performance
of such contract and in so doing a3y allow to the
corporation or to the other parties to the contracts as the
case may bes compensation for the loss or damage sustained
by either of them which may result from the action of the
court in setting aside and enjoining the performance of such
contracts but anticipated profits to be derived from the
performance of the contract sheil? may not be awarded by the
court as a loss or damage sustained.

{2} in & procesding by the corporations whether acting
directly or through &8 receiversy trustees or other 1legal
representative or through shareholders in a representative
suitey against the incumbent or former officers or directors
of the corporation;

{3) in a proceeding by the secretary of state qr the
attorney generals as provided in thés chapter f+ to dissolve
the corporation or in a proceeding by the attorney general
to enjolin the corporation from the transaction of
unauthorized business.”

Section 2« Section 35-1-928: MCAy is amended to read:

"35-1-928. State tax clearance certificate. No decree
of voluntary dissolution shall be made and aentered by any
courts nor shall the clerk of the district court of any
county or secretary of state file any such decree or file
any other docuaent by which the term of existence of any

<12l
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corporation is terminateds except a decree of involuntary
dissolution in an action brought by the attorney generale
nor shall the secretary of state file any certificate of
surrender by a foreign corporation of its right to do
intrastate business in the state unless the corporation
obtains from the stete departmsent of revenue and files with
said courts clerk of the district courte or secretary of
states a3s part of the original instrument effecting the
dissolution or withdrawale 2 cortificate to the effect the
stove department of revenue is satisfied from the available
evidence that all taxes imposed by Montene—-%ew Lltic 15 have
been paide The issuance of the certificate shall not relieve
the corporation from liability for any taxess penaltiess or
interest due the state of Montana.™

Section 3. Section 35-1-101T7s MCAs is amended to read:

*35-1-1017« Mithdrawal of forelign corporation. {1) A
foreign corporation authorized to transact business in this
state ®may withdraw from this state upon procuring from the
secretary of state a certificate of withdrawale In order to
procure such certificate of withdrawals such the foreign
corporation shall deliver to the secretary of state an
application for withdrawale which shall set forth:

f{a) the name of the corporation and the stote or
country under the Yaws of which it is incorporated;

(b} that the corporation is not transacting business
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in this state;

{c) that the corporation surrenders its authority to
transact business in this state;

{d} that the corporation revokes the authority of its
registered agent in this state to accept service of process
and consents that service of process in any actions suity or
proceeding based upon any cause of action arising in this
state during the time the corporation was authorized to
transact business in this state may thereafter be wade on
such corporation by service thereof on the secretary of
state;

(@) a post-office addresss including street and
numbere if anye to which the secretary of state may mail a
copy of any process against the corporation that may be
served on him;

(f) that 2311 taxes imposed on the corporation by
Montene—3ew Iitle 15 have been paide supported by 2
certificate by +the department of revenue to be attached to
said application te the effect that the department of
revendye is satisfied from the available evidence that all
such taxes imposed have been paide The issuance of such =&
certificate ehedd+ does not relieve the corporation from
liability for any taxess penaltieses or interest due the
state of Montanae.

(2) The application for withdrawal shall be made ‘r a

-y



10

11

12

13

l4

15

16

17

18

19

20

21

22

24

25

LtC oc12/01

form prescribed by the secretary of state and shall be
executed for the corporation by its president or a
vice-president and by its secretary or an assistant
secretary and verified by one of the officers signing the
application aors if the corporation Is in the hands of a
receiver or trusteer shall be executed on behalf of the
corporation by such receiver or trustee and verified by
hiae"

Section 4 Section 35-1-1101¢ MCAy is amended to reads

#35-1-1101« Annual report of domestic and foreign
corporationse (1) Each domestic corporation and each foreign
corporation authorized to transact business iIn this state
shall files within the time prescribed by this chapters an
annual rzport setting forth:

{a) the name of the corporation and the state or
country- under the Jaws of which it is incorporated;

(b) the address of the registered coffice of the
corporation in this state and the name of its registered
agent in this state at such addresssy including street and
numbers if anys ands in the case of a foreign corporations
the addressy including street and numbery if anys of its
principal office in the state or country under the 1laws of
which it s incorporated;

(c) a brief statement of the character of the business

in which the corporation is actually engaged in this state;

e
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{d) the names and respective addressess including
street and nusmbere if anys of the directors and officers of
the corporation;

(e} a statement of the aggregate number of shares
which ¢the corporation has authority to issues itemized by
classesy par value of shares, shares without par valuey, and
seriasye if anys within a class;

(f) a statement of the aggregate number of issued
sharesy itemized by classess par value of sharo;o shares
without par values and seriesy If anyy within a class;

{9g) a statemente expressed in dollarse of the amount
of stated capital of the corporation as defined in this
chaptera

{2) In addition theretos every foreign corporation
shall include a statesenty expressed in dollarsy of the
vatue of all the property owned by the corporations wherever
locateds and the value of the property of the corporation
tocated within this state and a statements expressed in
dollarss of the gross amount of business transacted by the
corporation for the 12 months ended on December 31 preceding
the date herein provided for the filing of such r;port and
the gross amount thereof transacted by the corporation at or
from places of business in this state. If on December 31
preceding the time herein provided for the filing of such

reports the coerporation Hhesd-——not——been—in-existence-for-e

< {2 Q0
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period—eof—i2—eontia—ory—in—the—cose—of——a—-foreign
corporetiony had not been authorized to transact business in
this state for a period of 12 monthse tha statement with
respect to business transacted sheld gust be furnished for
the period between the-date—of-incorporetien—or the date of
its authorization to transact business in this statev-as—the
cese—may—-bey and such December 31« If all the property of
the corporation is located in this state and 211 of its
business is transacted at or fros places of business in this
states then the information required by this subsection need
not b2 set forth in such reporte.

13) " Such annual report sheld gust be in a form
prascribed by the secretary of statee The Information
therein contained shed¥d pust be given as of the date of the
execution of the reports except as to the information
required by subsection {1){g) which she¥} gust be given as
of the <close of business on December 31 next preceding the
date herein provided for the filing of such report. It shald
myst de executed by the corporation by its presidenty 2
vice-president, secretarys an assistant secretarys or
treasurer and verified by the officer executing the reports
or if the corporation is in the hands of 2 receiver or
trusteey it shedd gyust be executed on behalf of the
corporation and verified by such receiver or trustee.™

Section 5. Section 35-2-110y MCAy is amended to read:

-
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*35-2-110. Defense of ultra viress No 2act of E
corporation and no conveyance or transfer of real or
personal property to of by a corporation she¥¥-be js invalid
by reason of the fact that the corporation was without
capacity or power to do such act or to make or receive such
conveyance or transfers but such lack of capacity or power
may be asserted:

(1) in a proceeding by a member or a director against
the corporation to enjoin the doing or continuation of
unauthorized acts or the transfer of real or personat
property by or to the corporatione If the unauthorized acts
or transfer sought to be enjoined are being or are to be
performed pursuant to any contract to which the corporation
is a partys the court mays if all of the parties to the
contract are parties to the proceeding and if it deems
consjders the same to be equitables set aside and enjoin the
performance of such contract and in so doing say a2llow to
the corporation or the other parties to the contractes as the
case may bes compensation for the loss or damage sustained
by either of them which may result from the action of the
court in setting aside and enjoining the perforaance of such
contracts but anticipated profits to bz derived from the
performance of the contract sha}¥ gay not be awarded by the
court as a loss or damage sustaineda

{2) in a proceeding by the corporations whether acting
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directly or through 3 receivaers trustee, or other 1legal
representative or through members in a representative suit
against the officers or directors of the corporation for
exceeding their authority;

(3) in a proceeding by the sscratary of state or the
attorney generale as provided in this chapter 4+ to dissolve
the corporation or in a proceeding by the attorney general
to enjcin the corporation from performing unauthorized acts
or in any other proceeding by the attorney general."

Section &. Section 35-2-507s MCAs is amended to read:

"35-2-507« Voting — mannere (1) The right of the
wembers or any class or classes of merbers to vote may be
lTimiteds enlargedy or denied to the extent specified in the
articles of incorporation or the bylaws. Unless so limited,
enlargeds or deniedes €ach sembera regardliess of classa shedd
be js entitled to one vote on each matter subwmitted to a
vote of memberse

{2) A wember entitled to vote may vote in person ors
unless the articlies of incorporation or the bylaws otherwise
provides may vote by proxy executed in writing by the member
or by his duly authorized attorney-in-facts. No proxy sheii
be js valid after 11 months from the date of its execution
unless otherwise provided in the proxye. Where Hhenexer
directors or officers are to be e¢lected by membersy the

bylaws may provide that such elections may be conducted by
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n3il.

{3) The articles of incorporation or the bylaws wsay
provide that in all elections for directorsy every member
entitled to vote sheli-have haz the right to cumulate his
vote and to give one candidate a number of votes egual to
his vote multiplied by the number of directors to be elected
or by-distributing to disiribute such votes on the same
principle among any nusber of such candidates.*

Section T« Section 35-2-1001y NCAs is amended to read:

"35~2-1001. Fees for filing documents and issuing
certificates. The secretary of state shall charge and
collect for:

(1) filing oarticles of incorporation and lssuing a
certificate of Incorporatione 320;

{Z) filing articles of aménduent and tssuing a
certificate of amandmenty 3$20;

{3) filing restated articles of Incorporation and
issuing restated certificate of incorporatione $20;

{4) filing articles of wmerger or consolidation and
issuing a certificate of merger or consolidations $203

{5) filing an application to reserve a corpo;ate names
$23

{6) Ffiling a notice of ¢transfer of a reserved
corporate names $2;

(7) filing a2 statement of change of address of

RS G e R
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registered office or change of registered agenty or both,
$2;

{8} filing articles of dissolution and issuing a
certificate of dissolutions 3$5;

(9) filing an application of a foreign corporation for
a certificate of authority to conduct affairs in this state
and issuing a certificate of authorityy $20;

{10) filing an application of a foreign corporation for
an amended certificate of authority to conduct affairs in
this state and issuing an amended certificate of avthorityy
$203

{11} filing a copy of an amendment to the articles of
incorporation of a foreign cerporation holding a certificate
of authority to conduct affairs in this statees 8103

(1Z) filing a copy of articles of merger of a3 foreign
corporation holding a certificate of authority to conduct
affairs in this states $20;

{13) filing an application for withdrawal of a foreign
corporation and issuing 2 certificate of withdrawals $5;

{14) filing an annual reportse $5;

{15) filing any other statement or reportes except an
annual repurte of a domestic or foreign corporations $24s

£+169-%iting-en—epplticetion-to reserve-a-corperoate—noney

$+1F—-FiHng-—--e——notice—of—trensfer—of--s—reserved
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corporate-nanev-4$5«"

Section B« Section 35-4-Z03, MCLAs is amended to read:

®35-4-203« Board of directorse The number of
shareholder members of the board of directors may be less
than the nusber of shareholdersy except——thet and if a
corporation has only one shareholdersy the board may consist
of such sharehoidere®

Section 9. Section 35-4-211y MCAe is amended to read:

"35-4-211. TFTransfer of shares. {1) Ho shareholder of a
corporation organized under this chapter wmay sell or
transfer his shares in such corporation except to another
individual who is eligible to be a shareholder of such
corporationy and such sale or transfer may be made only
after the——some-—sheldi-—-have ji has been approved 3t a
stockholders® sharshclders® meeting by such proportions not
less than a majoritys of the outstanding stock as may be
provided in the ecertifieste articles of incorporation or ir
the bylawse At such shareholders® wmeeting the shares of
stock held by the shareholder proposing to sell or transfer
his shares may not be voted or counted for any purposes

{2} The articles of incorporation may provide
specifically for additiona) restraints on the alienation of
shares and may require the redemption or purchase of such
shares by the corporation at prices and in a manner

specifically set forth in such articlesy or the articltes may
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specifically authorize the corporation®s board of directors
or its shareholders to adopt bylaws or resolutions
restraining the alienation of shares and providing for the
purchase or redemption by the corporation of its shares.
Howevers such provisions dealing with the purchase or
redemption by the corporation of its shares may not be
invoked at a time or in a wmanner that would imspair the
capital of the corporation.™

Section 10e Section 35-10-506s MCAy is amended to
reads:

#35-10-506« Partner®s application to discharge
attachment — undertakinge (1) If a writ of attachment is
levied upon the interest in a partnership of one or more of
the partners +n--goods—er—property-of-s—pertnerships the
other partners who are not defeéndants in the action or any
of them mays at any time before final judgments apply to the
judge who granted the writ or to the <courts upon an
affidavit showing the factsy for an order to discharge the
attachment as to that interest.

{2) Upon such an applications the applicant sust shall
give an undertakings with at least two sufficient suretiesy
to the effect that they will pay to the sheriffy on demande
the amount of any judgment which may be recovered against
the partner who is defendant in the action or which wmay be

recovered against his in any other action whereén in _which
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the other partners are not defendants and wherein jn which a
writ of attachwment or an execution may come into the
sheriff*s hands at any time before the writ of attachment
which was so Yevied is vacated and annulleds not exceeding
the sum specified in the undertakings which sust may not be
less than the value of the interest of the defendant in the
partnership goeds——or—-property—seirzed—by-—virtoe——of-the
ettechment as fixed by the court or judge. If the-vedwes in
the opinion of the court or judgee the walus iz uncertaine
the sum must be such as the court or judge determines. For
the purpose of fixing the sum or to determine the
sufficiency of its suretiess the court or judge may receive
affidavits or oral testimony or may direct a reference."

Section 1le Section 35-16-212y MCAe is amended to
read:

*35~16-212« Association operating two or more
enterprises in different parts of state -—- control by
delegatess (1) Anys either cooperative stock or nonprofit
nonstocks agricultural association or cbupany existing on
July 1ls 1921s or thereafter organized under the laws of
Hontana may own and operate two or more cooperative
enterprises in different parts of the state and may exercise
and possess the following powers by providing in their
articles of incorporation or in their bylaws that:

+31a) ald powers of the association wmsemwbers or

O SBI20
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stockholders shall be exercised by duly elected delegates at
any seeting of such delegates which wmay be calleds They
shéi! elect such officers and transact such business in the
same manner as the association members or stockholders are
empowered to doe. Such officers and board of directors as the
delegates may elect shall be known as "genera¥ officers™ or
*general board of directors®e.

tZ¥thl stockholders or wmembéers of such cooperative
stock or nonprofit nonstock agricultural associations or
companies shall be grouped into locals in such districts as
the general board of directors may from time to tise direct;

+291c) each Jocale with territorial limits as
determined by the general board of directorss shall elect
from among its stockholders or members one delegate and one
alternate to represent the 1local at any wmeeting of the
association or companye Such delegate and alternate shall
serve for 1 yeare The alternate shall serve as delegate at
all meetings where the delegate may not be in attendance.

t434{d) eoch delegate shedd pgay have only one votes
regardless of the number of stockholders or memhers which he
mey-represent representse

(2} Nothi in_thi ti limi 1 £t
board of directors of any corporationa™

Section 12« Repealer. Sections 35-10-507 and

35-16—316+ MLAs are repealede

-Enp-
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SENATE BILL NO. 120
INTRODUCED BY VAN YALKENBURG

BY REQUESY OF THE CODE COMMISSIONER

A BILL FOR AN ACT ENTITLED: *™AN ACT TO GENERALLY REVISE THE
LAWS RELATING TO CORPORATIONS ANDC PARTNERSHIPS; REPEALING

SECTIONS 35-10-5S07 AND 35-16-316¢ MCA.™

BE 1T ENACTED BY THE LEGISLATURE OF THE STATE OF MONTANA:
Section le. Section 35-1-110. MCAy is amended to read:
"35-1-110. Defense of ultra viress Mo act of a

corporation and no conveyance or transfer of real or

personal property to or by a corporation shadd-be j5 invalid
by reason of the fact that the corporation was without
capacity or power to do such act or to make or receive such
conveyance or transfer, but such lack of capacity or power

.may be asserted:

{1l in a proceeding by a shareholder against the
corporation to enjoin the doing of any act or acts or the
transfer of real or personal property by or to the
corporations If the unauthorized acts or transfer sought to
be enjoined are being or are to be performed or wmade
pursuant to any contract to which the corporation is a
partys the court mays if all of the parties to the contract

are parties to the proceeding and if it deems copsiders the
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same to be equitables set aside and enjoin the performance
of such contract and in so doing may allow to the
corporation or to the other parties to the contracts as the
case may bee. compensation for the loss or damage sustained
by either of thea which may result from the action of the
court in setting aside and enjoining the performance of such
contracts but anticipated profits to be derived from the
performance of the contract sha¥l pay not be awarded by the
court as a loss or damage sustainedes

{2) in a proceeding by the corporations whether acting
directly or through 3 receivery trusteeys or other legal
representative or through shareholders in a representative
suits against the ;ncu-bent or former officers or directors
of the corporation;

(3) én a proceeding Dy the secretary of state or the
attorney generals as provided in th+s chapter ¢ to dissolve
the corporation or in a proceeding by the attorney general
to enjoin the corporation from the transaction of
unauthorized business.”

Section 2. Section 35-1-929, M(CA, is amended to read?

*35-1-92B8. State tax clearance certificate. No decree
of woluntary dissolution shall be msade and entered by any
courty nor shall the clerk of the district court of any
county or secretary of state file any such decree or file

any other document by which the term of existence of any

-2- SENATFE REFERENCE BILL SB 120

HOUSE CONSENT CALENDAR
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corporation is terminatedy except a3 decree of involuntary
dissolution in an action brought by the attorney generale
nor shall the secretary of state file any certificate of
surrender by a foreign corporation of its right to do
intrastate business in the state unless the corporation
obtains from the state department of revenue and files with
said courty clerk of the district courty or secretary of
staotes as part of the original instrument effecting the
dissolution or withdrawal, 2 certificate to the effect the
state department of revenue is satisfied from the available
evidence that all taxes imposed by Meontena-%ew Jitle L3 have
been paide The issuance of the certificate shall not relieve
the corporation from liability for any taxess penaltiess or
interest due the state of Montana."

Section 3e Section 35-1-1017+ MCAs is amended to read:

"35-1~1017« Withdrawal of foreign corporations {1) A
foreign corporation authorized to transact business in this
state may withdraw from this state upon procuring from the
secretary of state a certificate of withdrawale In order to
procure such certificate of withdrawale sueh Lthe foreign
corporation shall deliver to the secretary of state an
application for withdrawal, which shall set forth:

{3} the name of the corporation and the state or
country under the laws of which it is incorporated;

{b) that the corporation is not transacting business

-3- 5B 120
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in this state;

{c) that the corporation surrenders its authority to
transact business in this state;

(d)} that the corporation revokes the authority of its
registered agent in this state to accept service of process
and consents that service of process in any actions suits or
proceeding based upon any cause of action arising in this
state during the time the corporation was authorized to
transact business in this state may thereafter be made on
such corporation by service thereof on the secretary of
states

{e} a post-office addresss including street and
nusbery if anys to which the secretary of state may mail a
copy of any process against the corporation that may be
served on him;

{f1 that all taxes imposed on the corporation by
Montane-—%aw Tjtle 15 have been paidse supported by a
certificate by the department of revenue to be attached to
said application to the effect that the department of
revenve is satisfied from the available evidence that all
such taxes imposed have been paids The issuance of such =
certificate sha¥d dges not relieve the corporation from
liability for any taxess penaltiess or interest due the
state of Montana.

{2) The application for withdrawal shall be made in a

-4~ sB 120
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form prescribed by the secretary of state and shall be
executed for the corporation by its president or a
vice-president and by its secretary or an assistant
secretary and verified by one of the officers signing the
application ors if the corporation is in the hands of a
receiver or trusteey shall be executed on behalf of the
corporation by such receiver or trustee and verified by
hima™

Section 4. Section 35-1-1101, MCAs+ is amended to read:

®35-1-110le Annual report of domestic and foreign
corporationss (1) Each domestic corporation and each foreign
corporation authorized to transact business in this state
shall files within the time prescribed by this chapters an
annual report setting forths:

(a} the name of the corporation and the state or
country under the laws of which it is incorporated;

(b) the address of the registered office of the
corporation in this state and the name of its registered
agent in this state at such addressy including street and
numbery if anys ondes in the case of a foreign corporation,
the addresss including street and numbers if anys of its
principal office in the state or country under the laws of
which it is incorporated;

{c) a brief statement of the character of the business

in which the corporation is actually engaged in this state;
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{d] the names and respective addressess including
street and numbery if anys of the directors and officers of
the corporation;

(e} a statement of the aggregate number of shares
which the corparation has authority to issuey itemized by
classessy pa~ value of sharess sheres without par values and
seriesy if anys within a class;

{(f} a statement of the aggregate number of issued
sharese itemized by classess par value of sharess shares
without par values and seriese if anys within 3 class;

{g) a statement: expressed in dollarse of the asount
of stated capital ?f the corporation as defined in this
chaptere

t2) In addition theretoe every foreign corporation
shall include 3 statements expressed in dollarse of the
value of all the property owned by the corporations wherever
locateds and the value of the property of the corporation
located within this state and a statesents expressed in
dollarsse of the gross amount of business transacted by the
corporation for the 12 months ended on December 31 preceding
the date herein provided for the filing of such report and
the gross amount thereof transacted by the corporation at or
from places of business in this state. If on December 31
preceding the time herein provided for the filing of such

reports the corporation had--not—-been-in-existence-for-o

-b- 58 120
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period-—of--i2--mentha--orv--in—the--cose-—of -—-a--—-foreign
corperationy had not been authorized to transact business in
this state for a period of 12 months, the statement with
respect to business transacted sha¥d mist be Ffurnished for
the period between the-dote-of-incorporetion-or the date of
its authorization to transact business in this statev-es—the
ecase-ney-bavy and such December 31. 1f all the property of
the corporation is 1located in this state and ald of its
business is transacted at or from places of business in this
states then the information required by this subsection need
not be set forth in such reporte

(3) Such annual report shedd pgust be in a foram
prescribed by the secretary of state. The information
therein contained shadt gyst be given as of the date of the
execution of the reports except as to the information
required by subsection {(l}(g) which she¥#} gust be given as
of the close of business on Deceaber 31 next preceding the
date herein provided for the filing of such report. It she¥d
st be executed by the corporation by its presidenty 2
vice-president, secretaryy an assistant secretarys or
treasurer and verified by the officer executing the report,
or if the corporation is in the hands of a receiver or
trustees it sha¥}t gust be executed on behalf of the
corporation and verified by such receiver or trustee.”

Section S. Section 35-2-11714 MCAs is amended to read:
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"35-2-110. Defense of ultra vires. No act of a
corporation and no conveyance or transfer of real or
personal property to or by a corporation she¥t-be i35 invalid
by reason of the fact that the corporation was without
capacity or power to do such act or to make or receive such
conveyance or transfers but such lack of capacity or power
may be asserted:

{1) in a proceeding by a member or a director 2gainst
the corporation to enjoin the doing or continuation of
unauthorized acts or the transfer of real cor personal
property by or to the corporations If the unauthorized acts
or transfer sought to be enjoined are being or are to be
performed pursuant to any contract to which the corporation
is a partyes the court wmays if all of the parties to the
contract are parties tc the proceeding and if it deems
considers the same to be equitablies s5et aside and enjoin the
performance of such contract and in so doing may allow to
the corporation or the other parties to the contracte as the
case may bes compensation for the loss or damage sustained
by either of thes which may result from the action of the
court in setting aside and enjoining the performance of such
contractey but anticipated profits to be derived from the
performance of the contract she¥} may not be awarded by the
court as a loss or damage sustained.

(2) in a proceeding by the corporations whether acting
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directly or through a receivers trustees or other legal
representative or through wembers in 3 representative suit
against the officers or directors of the corporation for
exceeding their authority;

(3} in a proceeding by the secretary of state or tbhe
attorney generaly as provided in th+s chapter &+ to dissolve
the corporation or in a proceeding by the attorney general
to enjoin the corporation from perforaming unauthorized acts
or in any other proceeding by the attorney general.”

Section 6« Section 35-2-507, MCAsy is amended to read:

®35-2-507« Voting -— m®manneres (1} The right of the
members or any class or classes of members to vote aay be
Vimiteds enlargeds or denied to the extent specified in the
articles of incorporation or the bylawse. Unless so limited.
enlarqgeds or denieds each members regardless of classy shed}

e js entitled to one vote on each matter submitted to a

_vote of membersSe.

(2) A member entitled to vote may vote in person ory
unless the articles of incorporation or the bylaws otherwise
provides may vote by proxy executed in writing by the member
or by his duly authorized attorney-in-fact. No proxy shaii
be js valid after 11 months from the date of its execution
unless otherwise provided in the proxy. Where ghenever
directors or officers are to be elected by memberss the

bylaws may provide that such elections may be conducted by
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{3) The articles of incorporation or the bylaws may
provide that in all elections for directorsy every member
entitled to vote shali-heve has the right to cumulate bhis
vote and to give one candidate a number of votes equal to
his vote multiplied by the number of directors to be elected
or ey-distributing Lo distribute such votes on the same
principla amony any nusber of such candidates.”

Section Te Section 35-2-1001s MCAs is amended to read:

*35-2-1001. Fees for filing documents and issuing
certificatess The secretary of state shal} charge and
collect for:

{1) filing articles of incorporation and issuing a
certificate of incaorporation. $20;

t2} Ffiling articles of amendment and issuing a
certificate of amendments $20;

{3 filing restated articles of incorpo?ation and
issuing restated certificate of incorporations $%20;

(4} filing articles of m@merger or consolidation and

_issuing a certificate of merger or consolidations $20;

{5) Ffiling an application to reserve a corporate names
$2;

{&) filing a notice of transfer of a reserved
corporate name, $2;

{Ty filing a statement of change of address of

~10- 58 120
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registered office or change of registered agents or bothy
$2;

{8) filing _articles of dissolution and issuing a
certificate of dissolutions 35;

(#9) filing an application of a foreign corporation for
a certificate of authority to conduct affairs in this state
and issuing a certificate of authoritys $20;

{10) filing an application of a foreign corporation for
an amended certificate of authority to conduct affairs in
this state and issuving an asended certificate of authoritys
$20;

(k1) filing a copy of an amendment to the articles of
incorporation of a foreign corporation holding a certificate
of authority to conduct affairs in this states $10;

(12) filing a copy of artictes of merger of a foreign
corporation holding a certificate of authority to conduct
affairs in this state. $20;

{13) filing an application for withdrawal of a foreign
corporation and issuing a certificate of withdrawals $5;

{14) filing an annual reporte $5;

(1%) filing any other statement or reports except an
anmual reporty of a domestic or foreign corporations 324a

ti6y-Fiting-an-spplication-to-reserve-g-corporate-namey
$5¢

t3Fy-Fiting——-o-——-netice--of-—transfer——of-—a--reserved
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corporste-nesev-$5«"

Section Bs Section 35-4-203, MCAs is amended to read:

"35-4-203« Board of directorse The number of
shareholder members of the board of directors may be less
than the number of shareholders, except--that apnd if a
corporation has only one shareholder. the board may consist
of such shareholder.*

Section 9« Section 35-4-211s MCAs is amended to read:

”35-4-211« Transfer of sharese (1) No shareholder of a
corporation organized wunder this chapter may sell or
transfer his shares in such corporation except to another
individual who is eligible to be a shareholder of such
corporations and such sale or transfer may be made only
after the--seme-—-sheld--have jt_ _has been approved at 2
stoekholders®* sharehglders® meeting by such proportions not
tess than a majoritys of the ocutstanding stock as may be
provided in the eertificate articles of incorporation or in
the bylawse At such shareholders' w®seeting the shares of
stock held by the shareholder proposing to sell or transfer
his shares may not be voted or counted for any purpose.

{2) The articles of incorporation may provide
specifically for additional restraints on the alienation of
shares and may require the redemption or purchase of such
shares by the corporation at prices and in a mananer

specifically set forth in such articless or the articles may
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specifically a. thorize the corporation’'s board of directors
or its shareholders to adopt bylaws or resolutions
restraining the alienation of shares and providing for the
purchase or redemption by the corporation of its sharese
Howevers such provisions dealing with the purchase or
redemption by the corporation of its shares may not be
invoked at a time or in a manner that would impair the
capital of the corporations™

Section 10« Section 35-10-506y MCAy is amended to
read:

"35-10-506. Partner's application to discharge
attachment -- wundertakinge (1) If a writ of attachment is
levied upon the interest in a _partoecship of one or more gf
the opartners +n--goeds—--or--property-of-a-partnerships the
other partners who are not defendants in the action or any
of them mays at any tiwe before final judgments apply to the
.judge whc granted the writ or to the courts upon an
affidavit showing the factses for an order to discharge the
attachment as to that intereste

{2) Upon such an applications the applicant muwst shall
give an undertakingy with at least two sufficient suretiesa
to the effect that they will pay to the sheriffy on demand,s
the amount of any judgment which may be recovered against
the partner who is defendant in the action or which may be

recovered against him in any other action where+n jin _which
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the other partners are not defendants and wherein i0 _ubigch a
writ of attacheent or an execution may come into the
sheriff's bands at Jany tiwe before the writ of attachmsent
which was so levied is vacated and annulleds not exceeding
the sum specified in the undertakings which must may not be
less than the value of the interest of the defendant in the
partnesshipn 9oods--er--property--seited-—by--vireve--of-the
attacheent as fixed by the Court or judges If the-velues in
the opinion of the court or judge. the wyaluye is uncertaine
the sum must be such 3s the court or judge determines. For
the purpose of fixing the sum or to determine the
sufficiency of its suretiess the court or judge may receive
affidavits or oral testimony or may direct a reference."

Section lle Section 35-16-212y MLAy is amended +to
read:

®35-16-212+ Association operating two or nore
enterprises in different parts of state -~ control by
delegatese {l) Anys either cooperative stock or nonprofit
nonstocks agricultural association or company existing on
July le 1921¢ or thereafter organized under the laws of
Montana may own and operate two Or more cooperative
enterprises in different parts of the state and wmay exercise
and possess the following powers by providing in their
articles of incorporation or in their bylaws that:

t+¥iar al powers of the Jssociation wmembers or
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stockholders shall be exercised by duly elected delegates at
any meeting of such delegates which may be callede They
shall elect such officers and transact such business in the
same manner as the association members or stockholders are
amspowered to doe Such officers and board of directors as the
delegates may elect shall be known as "general officers” or
®"gaeneral board of directors®™.

t2¥4b) stockholders or wmembers of such cooperative
stock or nonprofit nonstock agricultural associations or
companies shal) be grouped into locals in such districts as
the general board of directors may fros time to time direct;

+344c) each locals with territorial limits as
determined by the general board of directorss shall elect
from among its stockholders or sembers one delegate and one
alternate to represent the 1local at any meeting of the
association or company. Such delegate and alternate shat)
serve for 1 yeare The alternate shall serve as delegate at
all meetings where the delegate may not be in attendance.

t4%{d) each deleqate shsl¥ gay have only one votes
regardless of the numsber of stockholders or meabers which he
asy-represent [ELLBARDLS.

12)__NHothing in this_section liwits the powers Gf _the
board of directors of any corporations®

Section 12« Repealer. Sections 35-10-507 and

35-16-316¢ MCAs are repealed.

-End~
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