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NO.~ 

Z INTRODUCED BY ..:'I...::._~__..V:..:~~~~:2f-·------------

3 BY ODE COMMISSIONER 

~ 

5 A BILL FOR ltN ltC.T ENTITlED: •ttN i.CT fO GENERAllY REVISE THE 

6 LAWS RELATING TO CORPORATIONS AND PARTNERSHIPS; REPEALING 

7 SECTIONS 35-10-507 AND 35-16-316o MCA.• 

8 

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

10 Section 1. Section 3~-1-110o MCA• Is a .. nded to read: 

ll •35-1-110. Defense of •Jltra vires. No act of a 

12 corporation and no conveyan~e or transfer of real or 

13 personal property to or by a corporation sh~-be ~ Invalid 

1~ by reason of the fact that the corporation ~as Nithout 

15 capacity or poNer to do such act or to •ake or receive such 

16 conveyance or transfer. but such lack of capacity or pONer 

11 ilay be asserted: 

18 (1) in a proceeding by a shareholder against the 

19 corporation to enjoin the doln9 of any act or acts or the 

20 transfer of real or personal property by or to th" 

21 corporation. If the unauthorized acts or transfer sou~ht to 

22 be enjoined are being or are to be perfor•ed or •ade 

Z3 pursuant to any contract to vhlch the corporation Is a 

24 party. the court •ayo if all of the parties to the contr>ct 

25 are parties to the proceeding and if it dee~ coosjdgrs the 

LC OOLZ/01 

1 sa.e to be equitable. set aside and enjoin the perfor•ance 

z of such contract and In so doin9 .. y allow to the 

3 corporation or to the other parties to the contract, as the 

4 case •ay beo co•pensation for the loss or daaage sustained 

5 by either of tne. which •ay result fra. the action of the 

6 court in setting aside and enjoining the performance of such 

7 contract, but anticipated profits to be derived fro• the 

8 

9 

10 

perfor•ance of the contract she++ AQ¥ not be avarded by the 

court as a loss or da•a9e sustained. 

(2} In a proceeding by the corporation• whether acting 

11 directly or through a receivero trusteeo or other legal 

12 representative or through shareholders in a representative 

13 suit• against the Incumbent or for.ar officers or directors 

1ft 

15 

16 

11 

18 

of the corporation; 

( 3) In a proceeding by the sec.ret.•r y of st.ate or the 

attorney general, as provided in ~, chapter 6• to dissolve 

the corporation or in a proceeding by the attorney general 

to enjoin the corporation fro• the transaction of 

19 unauthorlzed business.• 

20 Section l• Section 35-1-9~8, ~CA. i~ a.ended to read: 

Zl •35-1-928. State tax clearance certificate.· No decree 

2l of voluntary dissolution shall be aade and entered by any 

23 court, nor shall the clerk of the district court of any 

2~ county or secretary of state file any such decree or file 

Z5 any other docu•ent by which the ter• of existence of any 

- I -
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corporation~ i~ te~ainat&d• except a decree o~ InvolUntary 

dissolution in an action brou~ht by the attorney general• 

noi shall the secretary of st~te file Jny certificate of 

surrender by a foreiqn corporation of its riqht to do 

Intrastate business in the state unless the corporation 

obtains froa the'~ departaent of rev~nue and files with 

said court. clerk of the district court, or secret~ry of 

state• as part of the original instruaent effecting the 

dissolution or withdrawal, a certificate to the effect the 

~ department of ~•venue is satisfied fro• the available 

evidence that all taxes laposed by M~ntene-+sw Title IS have 

been paid. The issuance of the certificate shall not relieve 

the corporation froa liability for any taxes• penalties. or 

interest due the state of ~ntana.• 

Section 3. Section 35-1-1017• HCA, is aMended to read: 

•35-1-1011. Withdrawal of foreign corporation. (1) A 

foreign corporation authorized to transact business in this 

state eay withdraw froa this state upon procuring froe the 

secretary of state a certificate of withdrawal. In order to 

procure such certificAte of withdrawal, saeh ~ foreign 

corporation shall deliver to the secretary of state an 

application for ~ithdrawal. which Shdll set forth: 

(a) the na•e of the corporation and the Stdte or 

countrrunder the laws of whlcn' it is incorporated; 

(bl 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 th<' authority of its 

registered agent In this state to accept service of process 

and consents that service of process in any actiono suit, or 

proceeding based upon any cause of action arising in this 

~tate during the tl•e the corporation was authorizeo to 

transact business in this state eay thereafter be made on 

such corporation by se~vice thereof on the secretary of 

state; 

(e) a post-office address. including street and 

nueber• if any. to which the secretary of state May •ail a 

copy of any process against the corpo~ation that •ay be 

served on hi•i 

(f) that all taxes ieposed 

H~ne--+ew Title 15 have been 

on the corporation by 

paid• supported by a 

certificate by the department of revenue to be attached to 

said application to the effect that the department ~ 

re~~ Is satisfied fro• the available evidence that all 

~ taxes i-vosed have been paid. The issuance of such ~ 

certificate sfte++ ~ not relieve the corporation fro~ 

liability for any taxes, penalties. or interest due the 

stat~ of Montana. 

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

-4-
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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 ,lf t •e officers signing the 

application oro If the corporation Is in the hands of a 

receiver or trustee, shall be executed on behalf of the 

corporation by such receiver or trustee and verified by 

him." 

Section 4. Section 35-1-llOlo MCA, Is a•ended to read: 

"35-1-1101. Annual repcrt of do•estic and foreign 

corporations. (ll Each doaestl~ corporation and each foreign 

corporation authorized to transact business In this state 

shall fileo within the ti•e prescribed by this chapter• an 

annual ~~port setting forth: 

(a} the na.e of the corporation and the state or 

country under the lavs of "'hlch it is incorporated; 

(b) the address of the registered office of the 

corporation in this state and the na.e of its registered 

agent in this state at such address, including street and 

number, if any. and• in the case of a for~iqn corporation. 

the address, including street and nu•ber, if any, of its 

principal office in the state or country under the la"'s of 

which it is incorporated; 

(c) a brief state•ent of the character of the businPSS 

in which the corporation is actually engaged in this state; 
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(dl the na•es and respective addresses, including 

street and nuaber• if any, o~ the directors and officers of 

the corporation; 

(e) a statewent of the ag9regate nu~er of shares 

vhlch the eorporation has authority to issue, lte•lzed by 

classes, par value of shares, shares vithout par value, and 

serleso if anyo within a class> 

(f) a stateeent of the aggregate nu•ber of issued 

shares, lte•lzed by classes. par value of shares. shares 

without par value, and series, if any, vithln a class; 

(g) a state.anto expressed in dollars, of the a.aunt 

of stated capital of the corporation as defined in this 

chapter. 

(Z) In addition thereto• every foreign corporation 

shall include a state .. ntt expressed in dollars, of the 

value of all the property owned by the corporation, wherever 

located, and the value of the property of the corporation 

located within this state and a stateeent, e~presse~ in 

dollars, of the gross a•ount of business transacted by the 

corpordtion for the 12 months ~nded on recem~er Jl preceding 

the date herein provided for the filing of such report and 

the gross a•ount thereof transacted by thP corporation at or 

from places of business in this state. If on necc~ber 31 

preceding the ti~e herein provided for the filino of such 

report, the corporation ~ee--not--been-~~-ex+~en~e-+or-e 

-6-
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peH1td-cf --;;!-.ofti!M ---r--'+1'1-ttte-e.,e--df---e-~orri -g" 

eor~ore~iony had not been authorized to transact busines~ in 

this state for a period of lZ aonthso the st~te•ent with 

respect to business transacted she++ ~ be furni~hed for 

the period between ~h~ deta of-+neorporet+on-~ thr dote of 

its authorization to transact business in this st~tey-ftS-~he 

eese-eay-be? and such Deceaber 31• If a11 the property of 

the corporation is located In this state and all of its 

business is transacted at or froe places of bu~iness in this 

state• then the inforaation required by this subsection need 

not be set forth In such report. 

{l) Such annual report •he++ au&t be ln a fora 

prescribed by the secretary of state. The inforaatlon 

therein contained she~~ ~ be given as of the d~te of the 

execution of the report, except as to the inforaation 

required by subsection (l){g) which she++~ bn given as 

of the c1ose of business on Jeceaber 31 next preceding the 

date herein provided for the fl1in~ of such report. lt she+~ 

~ be executed by the corporation ny its president, a 

vice-president, secretary. an assistant secret~ry. or 

treasurer and verified by the officer executing the report. 

or if the corporation is In the hands of a receiver or 

trustee. it sha++ ~ be executed on behalf of the 

C01"pOTat>ton ·imd ·Y&T•ifoed ·by l>UCtl receiver or ·trustee..• 

Section 5. Section 35-2-110• M(A, is aaended to read: 
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•35-2--110. ·n1ffense -of Ultra vi-res. 'No act -df '3 

corporation and no conveyance or transfer of rea1 or 

personal property to or by a corporation ~hs++-e~ ~invalid 

by reason of the f~ct that the corporation w~s without 

capacity or power to do such act or to aake or receive such 

conyeyance or transfer• but such lack of capacity or i>Owcr 

may be asserted: 

t1J in a proceeding by a me•ber or a 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 corporation. If the unauthorized acts 

or transfer sought to be enjoined are being or are to be 

perfor•ed pursuant to any contract to which the corporation 

15 a party. the court aay, if a11 of the parties to the 

contract are parties to the proceeding and if it e~~ 

cgos!ders the saae to be equitableo set aside and enjoin the 

perforaance of such contract and in so ooin~ may a11ow to 

the corporation or the other parties to the contract. as the 

case aay be, coapensatlon for the loss or damage sustained 

by either of thea which ~ay result froa the action of the 

court In setting aside and enjoining the perforaance of such 

contract, but anticipated profits to be derived from the 

performance of the contract she++ ma¥ not be awarded by the 

court as a .los.s or da•age sustained • 

(l) in a proceeding by the corporation, whether acting 

-8-
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directly or through a receivero trustee, or other legal 

representative or through .e•bers In a representative suit 

against the officers or directors of the corporation for 

exceeding their authority; 

(3) in a proceeding by the secretar¥ of state or the 

attorney general, as provided in ~h+s chapter Q• to dissolve 

the corporation or in a proceeding by the attorney general 

to enjoin the corporation fro• perforaing unauthorized acts 

or in any other proceeding hy the attorney general.• 

Section 6. Section 3s-l-507o MCAt is aaended to read: 

•35-2-50?. Voting -- aanner. (1} The right of the 

members or any class or classes of ae•bers to vote aay be 

limited, enlarged, or denied to the extent specified in th~ 

articles of incorporation or the bylaws. Unless so liaited, 

enlarged, or deniedo each •eabers regardless of classs ~l+ 

b~ ~ eo1titled to one vote on each matter subaitted to a 

vote of members. 

(2) A me•ber entitled to vote aay vote in person ort 

unless the articles of incorporation or the bylaws otherwise 

provide, may vote by proxy executed in writing by the me~b~r 

or by his duly authorized attorney-In-fact. ~o proxy '"e~~ 

be~ valid after 11 aonths fro• the date of its execution 

unless otherwise provided in the proxy. Wh~e ~er 

directors or officers are to be elected by •embers, the 

bylaws may provide that such elections May be conducted by 
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aa i 1. 

(3t The articles of Incorporation or the bylaws •ay 

provide that in all elections for directorss every se•ber 

entitled to vote 'he++-ft&Ye ~ the right to cuaulate his 

vote and to give one candidate a nu•ber of votes equal to 

his vote aultlplied by the nuMber of directors to be elected 

or &y-d+~~~·~ tg dj$tribute such votes on the sa~ 

principle aaong any nuaber of such candiddtes.• 

Section 7. Section 35-Z-1001, MCA, Is aaended to read: 

•3s-2-1001. Fees for filing documents and issuing 

certificates. The secretary of state shall charge and 

collect for: 

(11 filing articles of Incorporation 

certificate of incorporation, szo; 

(Z) filing articles of aaend•ent and 

certificate of aaend.ento S20; 

and Issuing a 

Issuing a 

(3) filing restated articles of incorporation and 

issuing restated certificate of incorporation, S20i 

(_..J filing articles of merger or consolidation and 

issuin~ a certifjcat~ of ffier~er or consol ijJdtion• 5~0; 

(5) filing an application to reserve a corporate naaeo 

Sl; 

(b) fll ing a notice of transfer of a reserved 

corporate nameo Sl; 

(71 filing a statement of change of address of 

-10-
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registered office or change of reqistered agent, or both, 

sz.; 

{8) filing articles of di§solution ~nd issuiny ~ 

certificate of aissolution. $5; 

(9) filing an application of a forei~n corporation for 

a certificate of authority to conduct ~ffdirs in this state 

and issuing a certificate of authority, S20; 

(10) filing an application of a forei~n corporation for 

~n aeended certificate of authority to conduct affairs in 

this state and issuing an a .. nded c~rtificate of authority, 

szo; 

(11) filing a copy of an a .. ndeent to the articles of 

Incorporation of a foreign corporation holding a certificate 

of authority to conduct affairs in this stateo S10; 

{lZ} filing a copy of articles of ••rqer of a forel~ 

corporation holding a certificate of authority to conm•ct 

affairs In this state• szo; 

(13) filing an application for withdrawal of a foreign 

corporation and issuing a certificate of withdrawal, s~; 

(lit) filinq an annual report, iS; 

(15) filing any other state•ent or reporto except an 

annual reporto of a doeestic or forei9n corporation, S2~£ 

tT6t-++++~~+e~+on-te-~~e~ft-eer~ete-ftftMe~ 

·~~ 
tt~t-++++~---e---~+ee--~--t~~~--~--e--reser~ed 
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e~&te-ne.e~-~· 

Section 8. Section 35-4-2:03• MCAo is amended to r2ad: 

•35-~-2.03. Board of directors. The nu.,ber of 

"h<J~ehol der ....,.,bers of the boa rc1 of directors :llay be 1 es,. 

than the nu•~r of shareholders, e•eep~-~he~ ana if a 

corporation has only one shareholder, the board may consi"t 

of such shareholder.• 

Section 9. Section 3S-4-211o HCAo is aeended to read: 

•35-lt-2:11• Transfer of shares. (lJ No shareholder of a 

corporation organized under this chapter may s~ll or 

transfer his shares in such corporation except to another 

Individual who I& eligible to be a shareholder of such 

corporation, and such sale or transfer eay be made only 

after ~~s...-~fte++--hewe It bas been approved at a 

~~oekhe+der.& sbarehpldars' •eeting by such proportiono not 

less than a aajorltyo of the outstanding stock as may oP 

provided In the ee~•~ee~ articles of incorporation or in 

the bylaws. 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 provioe 

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 eanner 

specifically set forth in such articles, or the articles 01ay 

-lZ-
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specifically autho~ize the corpo~ation•s boa~d of di~~cto~s 

or its shareholde~s to adopt bylaws o~ resolutions 

restraining the alienation of shares and providing for the 

purchase or ~ede~ption by the corporation of its sharP.s. 

However, such provisions dealing with the pu~chase or 

reoeMption by the corporation of its shares •ay not be 

invoked at a ti•e or in a aanne~ that would i•pair the 

capital of the corporation." 

Sect ion 10. Section .15-10-506, MtAo is a-nded to 

read: 

•35-lD-506. Partner's applica-tion to discharge 

attach.ant undertaking. (1) If a writ of attachcent is 

levied upon the interest jn a partnership of one or .are gf 

!..h.e partners +ft--~--l""epfl"'ty-o1'-a-J)'8T-t~-sn+po the 

other partners who are not defendants in the action or any 

of them "'ayo at any ti•e before final judgeent, apply to the 

judge who granted the writ or to the court• upon an 

affidavit showing the factso for an order to discharge the 

attachment as to that interest. 

{2) Upon such an appl icationo thi! <>ppl ic.,nt ""'-st sll.all 

give an undertaking~ with at least two sufficient sureties~ 

to the effect that they will pay to the sheriff, on de•ando 

the a•ount of any judg•ent which •ay be recovered against 

the partner who is defendant in the action or which may be 

recove~ed against him in any othe~ acticn -~~ei~ jn whjch 
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the o'ther pa~tners are not defendants and wher&~ in whjcb a 

writ of attach .. nt or an execution aay coae into the 

she~iff's hands at any ti-e befo~e the writ of attach•errt 

which was so levied is vacated and annulledo not exceeding 

the sum specified in the undertaking• which ~ aa¥ not be 

less than the value of the interest of the defendant In the 

partnership ~d~--or--~~~+red--&y--~de--o+-~he 

~eeh~ as fixed by the court or judge. If ~e-ve+~, in 

the opinion of the court or judge. tbe value is uncertaino 

the su• •ust be such as the court or judge deter•ines. For 

the purpose of fixing the sua or to determine the 

sufficiency of it~ sureties, the court or judge eay receive 

affidavits or oral testl.ony or •ar direct a reference.• 

Section 11. Section 35-16-212o MtAo is a•ended to 

read: 

•35-16-212. 

enter-pri se5 in 

Association operating 

different parts of stat~ 

two or aoo~e 

control by 

delegates. LLl Any• either cooperative stock or nonprofit 

nonstocko agricultural association or coepany existing on 

July 1. 192lo or thereaft~~ organized unde~ thP l~ws of 

Montana eay own and operate two or •ore cooperative 

enterprises in different parts of the state and •ay exercise 

and possess the followlnq powers by providing In their 

articles of incorporation or in their bylaws that: 

t-tt~ all powers of the association eembers or 

-14-
:::" 



LC OOlL/01 

1 ~oc.khol.ders. shall be exercl s.ed by dul't elected de-legates at 

2 any eeeting of such delegates which eay be cdlled. They 

3 shall elect such officers and transact such business in thP 

4 sa,.e manner dS. the associ .J:t I on •emb'l::!r ~ or s toe kho I dPr!... .),..• 

S eapovered to do. Such officers and board of directors as the 

6 delegates eay elect shall be known as •general officers" or 

7 •general board of directors•. 

8 ~.lbl stoc:lcholders or ..-.rs of such cooper3ti ve 

9 stock or nonprofit nonstoc:k agricultural as~OCidtions or 

10 co.p~'n i es shall be grouped into locals In s.uch <listric t s as 

11 the general board of directors .ay froe ti.e to tl~ dir~ct; 

lZ ~t!J;J. eac:h local• with terri tor ial 1 i ai ts as. 

13 deterained by the general board of directors, shall elect 

1~ fro• aaong its stockholders or .. .oers one delegate and one 

lS alternate to represent the local at any .. eting of the 

16 association or company. Such delegate and alternate shall 

17 serve for 1 year. The alternate shall serve as delegate dt 

16 all .. etings where the delegate .ay not be In attendance. 

19 t~~ each delegate ~ aax have only one vote. 

zo regardless. of the nueber of stoclchol1ers or aeabers ~hich he 

21 aey-~e~n~ rapresents• 

22 (l) Nothing ig thil section ljwits the powers gf tbe 

Z3 bgard gf djrectprs of anr cgrporatjoo." 

2 .. Section ll. Rep~~ler. Sections 3S-10-507 and 

25 35-l6-316t MCA, are repealed. 

-END-
-15-



46th Legislature LC 0012/01 

1 

l 

3 

4 

5 

6 

7 

B 

9 

10 

11 

12 

13 

1'> 

15 

1& 

l1 

18 

19 

20 

Zl 

22 

Z3 

2't 

25 

Approved by Committ .. 
on Judiciary 

.ML 
INTRODUCED BY V._ ~ 

ODE COMMISSIONER 

A BILL FOR AN ACT ENTITLED: •AN ACT TO GENERALLY REVISE THE 

LAWS RELATING TO CORPORATIONS AND PARTNERSHIPS; REPEALING 

SECTIONS 35-10-5D7 AND 35-16-316, MCA.• 

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

Section 1. Section 35-1-llOo HCAt Is aaended to read: 

•35-1-110. Defense of ultra vires. No act of a 

corporation and no conveyance or transfer of real or 

personal property to or by a corporation ~-be 1s Invalid 

by reason of the fact that the corporation was without 

capacity or power to do such act or to aake or receive such 

conveyance or transfer, but such lack of capacity or power 

May be asserted: 

11) in a proceeding by a shareholder against t~ 

corporation to enjoin the doing of any act or acts or the 

transfer of,. real or personal property by or to the 

corporation. If the unauthorized acts or transfer sought to 

be enjoined are being or are to be perfor•ed or mad@ 

pursuant to any contract to which the corporation Is a 

party, the court aay, if all of the parties to the contract 

are parties to the proceeding and if it e~ conside£~ the 

There are no changes in VI} .?,fZJ ~11 not be re-run. 

Please refer to white copy for complete text. 
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sa.a to be equitable, set aside and enjoin the perfor•ance 

of such contract and In so doing aay allow to the 

corporation or to the other parties to the contract, as the 

case •ay beo co•pensatlon for the loss or da•age sustained 

by either of the• which •ay result fro• the action of the 

court In setting aside and enjoining the perfor•ance of such 

contract, but anticipated profits to be derived fro• the 

perfor•ance of the contract s~ aaJ not be awarded by the 

court as a loss or daaage sustained. 

(2) In a proceeding by the corporation, whether acting 

directly or through a receiver• trusteeo or other legal 

representative or through shareholders In a representative 

suit• against the incuabent or foraer officers or 

of the corporation; 

directors 

{3) in a proceeding by the secretarv Qf state or the 

attorney general, as provided In~ chapter 6• to dlssolvo 

the corporation or in a proceeding by the attorney general 

to enjoin the corporation fro• the transaction of 

unauthorlzed business.• 

Section z. Section 35-l-9Z8t HtA, Is aaended to read: 

•)5-l-928. State tax clearance certificate. No decree 

of voluntary dissolution shall be •ade and entered by any 

court, nor shall the clerk of the district court of any 

county or secretary of state file any such decree or fi 1 e 

any other docu•ent by which the ter• of existence of any 
, - I ·: 

..-w : -;...........,._-'!-.. 
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corporation is terainated, except a decree of Involuntary 

dissolution in an action brought by the attorney generalw 

no~ 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 fro• the s~ departaent of revenue and files with 

said courtw clerk of the district courtw or secretary of 

state. as part of the original lnstruaent affecting the 

dissolution or withdrawal, a certificate to the effect the 

~· depart .. nt of revenue Is satisfied fro• the available 

evidence that all taxes iaposed by Mo~e-~ Title 15 have 

been paid. The issuance of the certificate shall not relieve 

the corporation froa liability for any taxes. penalties. or 

interest due the state of Montana.• 

Section 3. Section 35-1-1017• MCA, is aaended to read: 

•35-1-1017. Withdrawal of foreign corporation. (1) A 

foreign corporation authorized to transact business in this 

state aay withdraw froa this state upon procuring fro• the 

secretary of state a certificate of withdrawal. In order to 

procure such cer.tlflcate of withdrawal, sach i.bil foreign 

corporation shall deliver to the secretary of state an 

application for withdrawal. which shd11 set forth: 

(a) the naae of the corporation and the stdta 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; 
J 

(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 action, suit, or 

proceeding based upon any cause of action arising in this 

state during the tiae the corporation was authorized to 

transact business In this state •ay thereafter be made on 

such corporation by service thereof on the secretary of 

state; 

(e) a post-office address. including street and 

nu.Cer• if any. to which the secretary of state may mail a 

copy of any process against the corporation that may be 

served on hi111; 

(f) that all taxes illlposed on the corporation by 

tton~ene -+ew Tl\1• 15 have been paid• supported by a 

certificate by the departaent of revenue to be attached to 

said application to the effect that the department c~ 

reven~ Is satisfied fro• the available evidence that all 

~ taxes iaposed have been paid. The issuance of such e 

certificate sft&++ ~ not relieve the corporation fro~ 

liability for any taxes, penalties. or interest due the 

state of Montana. 

(2) The application for withdrawal shall be •ade in a 

-It-
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INTRODUCED BY If.._ V~-

BY ODE COMMISSIONER 

A BILL FOR AN ACT ENTITLED: •AN ACT TO GENERALLY REVISE THE 

LAWS RELATING TO CORPORATIONS AND PARTNERSHIPS; REPEALING 

SECTIONS 35-10-507 AND 35-16-316w MCAe• 

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

Section 1. Section 35-1-110• MCAt Is a•ended to read: 

•35-1-110. Defense of ultra vires. No act of a 

corporation and no conveyance or transfer of real or 

personal property to or by a corporation ~e+t-be is 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 

•ay be asserted: 

(1) 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 

corporation. If the unauthorized acts or transfer sought to 

be enjoined are being or are to be perfor•ed or made 

pursuant to any contract to which the corporation Is a 

party, the court •ayw if all of the parties to the contract 

are parties to the proceeding and if it ~ considers the 
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sa.. to be equitablew set aside and enjoin the perfor•ance 

of such contract and In so doing aay allow to the 

corporation or to the other parties to the contract, as the 

case •ay be, coepensation for the loss or da•age sustained 

by either of the• vhlch •ay result fra. the action of the 

court in setting aside and enjoining the perfor•ance of such 

contract, but anticipated profits to be derived froa the 

perfor•ance of the contract ~ .aJ not be awarded by the 

court as a loss or da.age sustained. 

{2) in a proceeding by the corporation• whether acting 

directly or through a recelverw trustee. or other legal 

representative or through shareholders In a representative 

suit• against the incu.bent or for.er officers or directors 

of the corporation; 

(3) In a proceeding by the secretor¥ pf 5tat• gr the 

attorney general, as provided In~ chapter~· to dissolve 

the corporation or in a proceeding by the attorney general 

to enjoin the corporation fro• the transaction of 

unauthorized business.• 

Section z. Section 35-l-9?8o ~CAt is aaended to read: 

•35-1-928. State tax clearance certificate. No decree 

of voluntary dissolution shall be •ade and entered by any 

courtw nor shall the clerk of the district court of any 

county or secretary of state file any such decree or file 

any other docu .. nt by which the ter• of existence of any 

-~ '""0 -2:~1#'-
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corporation is ter•lnated. except a decree of Involuntary 

dissolution in an action brou9ht by the attorney general. 

no~ shall the secretary of state file any certificate of 

surrender by a foreiqn corporation of its right to do 

Intrastate business In the state unless the corporation 

obtains fro• the s~ departeent of revenue and files with 

said court• clerk of the district court• or secretary of 

state, as part of the original instru.ent effecting the 

dissolution or withdrawal. a certificate to the effect the 

~e depart .. nt of revenue Is satisfied fro• the available 

evidence that all taxes i•posed by "•ntene .._ Title 15 have 

been paid. The issuance of the certificate shall not relieve 

the corporation fro• liability for any taxes• penalties. or 

interest due the state of ~tana.• 

Section 3. Section 35-1-1017• MCA, is a .. nded to read: 

•35-1-1011. Withdrawal of foreign corporation. (1) A 

foreign corporation authorized to transact business in this 

state •ay withdraw fro• this state upon procuring fro• the 

secretary of state a certificate of withdrawal. In order to 

procure such certificate of withdrawal. seeh 1b& foreign 

corporation shall deliver to the secretary of state an 

application for withdrawal• which Shdll set forth: 

(a) the naae of the corporation and the stdte 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 its 

registered agent In this state to accept service of process 

and consents that service of process in any action• suit• or 

proceeding based upon any cause of action arising in this 

state during the tiee the corporation was authorized to 

transact business in this state •ay thereafter be eade on 

such corporation by service thereof on the secretary of 

state; 

(e) a post-office address. including street and 

nueber• if anyo to which the secretary of state eay mail a 

copy of any process against the corporation that may be 

served on hi•; 

(f) that all taxes i•posed on the corporation by 

Hen~-• ••• Title 15 have been paid• supported by ? 

certificate by the department of revenue to be attached to 

said application to the effect that the department ~ 

re.enee Is satisfied fro• the available evidence that all 

~ taxes ieposed have been paid• The issuance of such e 

certificate ~ ~ not relieve the corporation fro~ 

liability for any taxeso penalties. or interest due the 

state of Hontana. 

(2) The application for withdrawal shall be •ade ;r, a 

-4-
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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 or, If the corporation Is in the hands of a 

receiver or trusteew shall be executed on behalf of the 

corporation by such receiver or trustee and verified by 

hiiD .... 

Section 4. Section 35-1-llOlo MCAw Is aaended to read: 

•35-1-1101. Annual report of do.astic and foreign 

corporations. (l) Each do•estlc corporation and each foreign 

corporation authorized to transect business In this state 

shall filew within the tl•e prescribed by this chapter• an 

annual raport setting forth: 

(a) the na.. 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 na.a of its registered 

agent in this state at such address, including street and 

numberw if anyw ando in the case of a foreign corporation. 

the address, including street and nu•berw if any, 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 na•es and respective addresses, including 

street and nu.ber, if any, of the directors and officers of 

the corporation; 

(e) a statement of the aggregate number of shares 

which the corporation has authority to Issue. ite•lzed by 

classes, par value of shares, shares without par value, and 

series, If anyw within a class; 

(f) a state .. nt of the aggregate nu~er of issued 

shares. lt .. lzed b~ classes. par value of shares• shares 

without par value, and series, If any 9 within a class; 

(g) a statewent• expressed in dollars, of the a~unt 

of stated capital of the corporation as defined In this 

chapter. 

(l) In addition theretow every foreign corporation 

shall include a state .. nt, expressed In dollars, of the 

value of all the property owned by the corporation• wherever 

located, and the value of the property of the corporation 

located within this state and a statement, expressed in 

dollars, of the gross amount of business transacted by the 

corporation for the 12 •onths ended on December 31 preceding 

the date herein provided for the filing of such report and 

the gross aaount thereof transacted by the corporation at or 

fro• places of business In this state. If on Dece~ber 31 

preceding the tiae herein provided for the filing of such 

reportw the corporation ~ed--not--~~-+n-e~~e-~r-e 

-6-
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eorpor~+ofty had not been authorized to transact business in 

this state for a period of 12 eonthso the state.ant with 

respect to business transacted she++ .u11 be furnished for 

the period bet~een ~dote-of ineowpo;e~ron-or the date of 

Its authorization to transact business in this statey-os~he 

ease •ey be. and such Deceeber 31• If all the property of 

the corporation Is located in this state and all of its 

business is transacted at or fra. places of business in this 

stateo then the lnfor•ation required by this subsection need 

not be set forth in such report. 

l3) Such annual report ~ 8Wlt. be in a for• 

prescribed by the secretary of state. The lnfor•atlon 

therein contained ~ ~ be given as of the date of the 

execution of the reporto except as to the lnforeatlon 

required by subsection (l)(g) which s~ ~be given as 

of the close of business on Oeceeber 31 next preceding the 

date herein provided for the filing of such report. It ~ 

~ be executed by the corporation by Its presldento a 

vice-president, secretary, an assistant secretaryo or 

treasurer and verified by the officer executing the report, 

or if the corporation is in the hands of a receiver or 

trust-• it .tt~ ~ be executed on behalf of the 

corporation and verified by such receiver or trustee.• 

Section 5. Section 35-2-110, ~tAo is a .. nded to read: 
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•35-Z-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 sho++-be ~invalid 

by reason of the fact that the corporation was without 

capacity or power to do such act or to .ake or receive such 

conveyance or transfero but such lack of capacity or power 

•ay be asserted: 

(l) In a proceeding by a eember or a director against 

the corpora~ion to enjoin the doing or continuation of 

unauthorized acts or the transfer of real or personal 

property by or to the corporation• If the unauthorized acts 

or transfer sought to be enjoined are being or are to be 

perforaed pursuant to any contract to which the corporation 

Is a party• the court .ay, if all of the parties to the 

contract are parties to the proceeding and if it d~ 

cgnsjders the saee to be equitable. set aside and enjoin the 

perfor•ance of such contract and in so doing eay allow to 

the corporation or the other parties to the contract, as the 

case •ay be• coepensatlon for the loss or damage sustained 

by either of thee which aay result fro• the action of the 

court In setting aside and enjoining the perforaance of such 

contract, but anticipated profits to b2 derived from the 

perforaance of the contract she~ aA¥ not be awarded by the 

court as a loss or da•age sustained. 

(Z) In a proceeding by the corporation. whether acting 

-8-
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directly or through a receiver, trustee, or other legal 

representative or through .. abers In a representative suit 

against the officers or directors of the corporation for 

exceeding their authority; 

(3) in a proceeding by the sacretary gf stat• or the 

attorney general, as provided In~ chapter A• to dissolve 

the corporation or in a proceeding by tha attorney general 

to enjoin the corporation fro• perforelng unauthorized acts 

or in any other proceeding by the attorney general.• 

Section 6. Section 35-2-507, MCA, is a8ended to read: 

•35-2-507. Voting -- aanner. (1) The right of the 

seabers or any class or classes o~ aeabers to vote aay be 

lieitedo enlargedo or denied to the extent specified In the 

article~ of incorporation or the bylaws. Unless so llaitedo 

enlarged, or denied• each .-.bars regardless o~ classs ~ 

be ~ entitled to one vote on each matter subaitted to a 

vote of aeabers. 

(2) A ...Oer entitled to vote aay vote in parson or, 

unless the articles of incorporation or the bylavs otherwise 

provide, aay vote by proxy executed in writing by the aeaber 

or by his duly authorized attorney-in-fact. No proxy she~ 

be~ valid after 11 aonths froa the date of its execution 

unless otherwise provided in the proxy. Whe~ Wheoeyer 

directors or officers are to be elected by aeaberso the 

bylaws may provide that such elections aay be conducted by 
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aail. 

(3) The articles of Incorporation or the bylaws aay 

provide that in all elections for directorss every aeaber 

entitled right to cuaulate his 

vote and to give one candidate a nuaber o~ votes equal to 

his vote •ultlplled by the nuaber o~ directors to be elected 

or by-~trib~tift9 to distribute such votes on the saae 

principle .. ong any nu.Oer of such candidates.• 

Section 7. ~ctlon 3S-~1001o NCA• Is -ncled to reacll 

•3s-2-1001e F-s for filing docuaents and issuing 

certl~tcates. The secretary of state shall charge and 

collect fors 

(1) fitlng articles of Incorporation and Issuing a 

certificate of Incorporation• S20; 

(Z) filing articles of a .. ndaent and Issuing a 

certificate of aeand .. nt, szo; 

(3) filing restated articles o~ Incorporation and 

issuing restated certificate of incorporation, szo; 

(4) ~lling articles of eerqer or consolidation and 

issuing a certificate of eerger or consolidation• S!O; 

(5) filing an application to reserve a corporate naaeo 

sz; 

(6) filing a notice of transfer of a reserved 

corporate na~eo SZ; 

(7) filing a stateaent of change of address o~ 

-10- 5(3/.:;2 6 
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registered office or change of registered agent, or both• 

52; 

(8) filing articles of dissolution and issuing a 

certificate of dissolution• $5; 

(9) filing an application of a foreign corporation for 

a certificate of authority to conduct affdlrs In this state 

and issuing a certificate of authority, 520; 

(lOt filing an application of a foreign corporation for 

an aaended certificate of authority to conduct affairs in 

this state and issuing an aaended certificate of authority, 

120; 

(11) filing a copy of an a .. n~ent to the articles of 

Incorporation of a foreign corporation holding a certificate 

of authority to conduct affairs In this stat•• 5101 

112) filing a copy of articles of .. rger of a foreign 

corporation holding a certificate of authority to conduct 

affairs In this state. szo; 

(13) filing an application for wlthdraN&l of a foreign 

corporation and Issuing a certificate of withdrawal, ss; 

(14) filing an annual report, ss; 

{15) filing any other stateaent or report, except an 

annual rep~rto of a doaestic or foreign corporation, Slta 

fi6t ,i1ing en epp1ice~lon ~o-rese••• e-eorporete-neae• 

~ 

tHJ-H+ittg-----ftft._of'~t'eftS+e!"--of'--9'eSet"Yed 
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C091"'f'~· 

Section a. Section 35-4-203, MCA, Is aaended to read: 

"35-4-203. Board of directors. The number of 

shareholder ae•bers of the board of directors ~ay be less 

than the nu.ber of shareholders, eweep~~ and if a 

corporation has only one shareholder, the board •ay consist 

of such shareholder.• 

Section 9. Section 35-4-211• KCA• is a.ended to read: 

•35-~-Z11. Transfer of shares. (11 No shareholder of a 

corporation organized under this chapter May sell or 

transfer his shares In such corporation except to another 

indlvldual Mbo Is eligible to be a shareholder of such 

corporation, and such sale or transfer eay be aade only 

It bas been approved at a 

stoc~~ ibar«hplders• .eeting by such proportion• not 

less than a aajority• of the outstanding stock as may be 

provided In the ee~ifiee~ articles of incorporation or ir 

the bylaws. At such shareholders• aeeting the shares of 

stock held by the shareholder proposing to sell or transfer 

his shares •ay not be voted or counted for any purpose. 

(2) The articles of incorporation •ay provide 

specifically for additional restraints on the alienation of 

shares and •ay require the redeeption or purchase of such 

shares by the corporation at prices and In a aanner 

specifically set forth in such articles, or the articles n.c.y 

-12-
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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 cor~ration of its sharP.s. 

However, such provisions dealing with 

redemption by the corporation of its 

invoked at a time or in a aanner that 

capital of the corporation.• 

the purchase or 

shares aay not be 

would Impair the 

Section 10. Section 35-1Q-506o NCA, is a .. nded to 

read: 

•35-1o-506. Partner's application to discharge 

attach .. nt -- underta~lng. (1) If a writ of attachBent Is 

levied upon the Interest in a partnership of one or eore Qf 

1.lul partners +1'1--gooM---JWOIH!"ty-of-11-l'BTt:ne• shiJ!• the 

other partners who are not defendants In the action or any 

of them ~ay, at any ti.e before final judgment, apply to the 

judge who granted the writ or to the courto upon an 

affidavit showing the facts, for an order to discharge the 

attachment as to that Interest. 

(2) Upon such an application• the applicant~ ~ball 

give an undertaking& with at least two sufficient sureties~ 

to the effect that they will pay to the sheriffo on de•and, 

the a.ount of any judgment which may be recovered agdln~t 

the partner who is defendant in the action or which may be 

recovered against hie in any other action where+n jn wbjcb 
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the other partners are not defendants and wherein In which a 

writ of attachment or an execution aay come into the 

sheriff•s hands at any time before the writ of attachment 

which was so levied is vacated and annulled, not exceeding 

the sum specified in the undertaking, which ~ ~ not be 

less than the value of the Interest of the defendant in the 

partnerabip 90&~--or--propert, ••i~ed ay ~~~~ 

fixed by the court or judge. tf the welo•• in 

the opinion of ~he court or judge. the yalya is uncertain• 

~he su• aus~ be such as ~he cour~ or judge deter•ines. For 

~he purpose of fixing the su• or to determine the 

sufficiency of its suretiese ~he cour~ or judge aay receive 

affidavits or oral testimony or may dirac~ a reference.• 

Section 11. Section 35-16-212, MCAe is amended to 

read: 

•35-16-212· Association opera~ing two 

enterprises in different parts of state 

or more 

control by 

delegates. Lll Any, either cooperative stock or nonprofit 

nonstock, agricultural association or coepany existing on 

July 1t 1921• or thereafter organized under the laws of 

Montana eay own and operate two or •ore cooperative 

enterprises in different parts of the state and eay exercise 

and possess the following powers by providing in their 

articles of incorporation or in their bylaws that: 

f*tl.ill a 11 powers of the association eeebers or 

-14- S~f;;J-0 
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1 stockholders shall be exercised by duly elected delegates at 

2 any .aetlng of such delegates which .ay be called. They 

3 shall elect such officers and transact such business in the 

~ sa.e •anner as the associdtion •c•bers or stockholders are 

5 ••powered to do. Such officers and board of directors as the 

6 delegates ••Y elect shall be known as •general officers• or 

7 •general board of directors•. 

8 f~lhl stockholders or •e•bers of such cooperative 

9 stock or nonprofit nonstock agricultural associations or 

10 co•panies shall be grouped into locals In such districts dS 

11 the ganeral board of directors .ay fro• ti.e to tl.e direct; 

1Z f3t~ each localw with territorial lielts as 

13 detereined by the general board of directors, shall elect 

1~ fra. a.ang Its stockholders or .. .&ers one delegate and one 

15 alternate to represent the local at any eeeting of the 

16 association or co•pany. Such delegate and alternate shall 

17 serve for 1 year. The alternate shall serve as delegate at 

18 all .. etings where the delegate eay not be In attendance. 

19 t+tLdl each delegate ~~ 84¥ have only one votew 

20 regardless of the nuaber of stockholders or .e•bers which he 

21 .ay represe"~ repre5ents• 

22 «Zl Nqthlng in this section li•itl the powers gf the 

Z3 bgard gf djrectors gf anr cprporatjgo.• 

2~ Section lZ· Repealer. Sections 35-10-507 and 

25 35-16-316, ~CA, are repealed. 

-END-
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SENATE BILL NO. 120 

lNTROOUCEO BY YAN YALKENBURG 

BY REQUEST Of THE CODE COMMISSIONER 

A BILL fOR AN ACT ENTITLED: •AN ACT TO GENERALlY REVISE THE 

LAWS RELATING TO CORPORATIONS AND PARTNERSHIPS; REPEALING 

SECTIONS 35-10-507 AND 35-16-316o MCA.• 

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

Section 1. Section 35-1-110, MCAo is a~ended to read: 

"35-1-110. Defense of ultra vires. No act of a 

corporation and no conveyance or transfer of real or 

personal property to or by a corporation 9~e++-~e ~invalid 

oy reason of the fact that the corporation vas vithout 

capacity or power to do such act or to •ake or receive such 

conveyance or transfer, but such lack of capacity or power 

.may be asserted: 

(1) 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 

corporation. If the unauthorozed acts or transfer souqht to 

be enJoined are being or are to be perfor•ed or •ade 

pursuant to any contract to which the corporation is a 

partyo the court •ay, if all of the parties to the contract 

are parties to the proceeding and if it dee~ ~~id~ the 
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sa .. to be equitable, set aside and enjoin the performance 

of such contract and in so doinq may allov to the 

corporation or to the other parties to the contract• as the 

case may beo co•pensation for the loss or da•aqe sustained 

by either of the• vhich •ay result fro• the action of the 

court in settinq aside and enjoining the oerfor•ance of such 

contracto but anticipated profits to be derived from the 

perfor•ance of the contract 9het4 ~X not be avarded by the 

court as a loss or da•age sustained. 

(Z) in a proceeding by the ~orporation, whether acting 

directly or through a receiver, trustee, or other legal 

representative or through shareholders In a representative 

suito against the incu•bent or for.ar officers or directors 

of the corporation; 

(l) in a proceeding by the secretacy of state or tbe 

attorney general, as provided in ~h•• chapter Qo to dissolve 

the corporation or in a proceeding by the attorney general 

to enjoin the corporation fro• the transaction of 

unauthorized business.• 

Section 2. Section 3S-l-928o "CAo is a.ended to read: 

•35-1-928. State tax clearance certificate. No decree 

of voluntary dissolution shall be •ade and entered by any 

court, nor shall the clerk of the district court of any 

county or secretary of state file any such decree or file 

any other docu•ent by which the ter• of existence of any 
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co~poration i~ ter•inated, except a decree of involuntary 

di~~olution in an action brought by the attorney general, 

nor shall the secretary of ~tate file any certificate of 

su~render by a foreign corporation of its right to do 

intrastate bu~iness in the state unless the corporation 

obtains fro• the ete~e depart•ent of revenue and files with 

said court, clerk of the district court, or secretary of 

stateo a~ part of the original instru•ent effecting the 

dis~olution or withdrawal, a certificate to the effect the 

•~·~ depart.ent of revenue is satisfied fro• the available 

evidence that all taxes ieposed by "•~•ne-~ew Iitle L) have 

been paid. The issuance of the certificate shall not relieve 

the corporation fro• liability for any taxes, penalties• or 

interest due tne state of ~ontan..• 

Section 3. Section 35-l-1017, "CAo Is a .. nded to read: 

•3S-L-l017. Withdrawal of foreign corporation. (1) A 

foreign corporation authorized to transact bu~iness in thi~ 

state eay withdraw fro• this state upon procuring fro• the 

secretary of state a certificate of withdrawal. In orner to 

procure such certificate of withdrawal, seeh 1bS foreign 

corporation ~hall deliver to the secretary of state an 

application for withdrawal, which shall ~et forth: 

{a) the naee of the corporation and the state or 

country under the laws of which it is incorporated; 

(b) that the corporation i~ 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 

reyistered agent in this state to accept service of p~ocess 

and consents that service of process in any action, ~uit• or 

proceeding based upon any cause of action arising in this 

state during the tlee the corporation was authorized to 

transact business in this state may thereafte~ be •ade on 

such corporation by service thereof on the secretary of 

state; 

(e) a post-office address. including street and 

nuebero if any, to which the secretary of state may •ail a 

copy of any process against the corporation that •ay be 

served on hi•; 

(f) that all taxes i•posed on the corporation by 

Kefttefte--~aw lit!&_~ have been paid• supported by a 

certificate by the departeent of ~evenue to be attached to 

said application to the effect that the depart•ent of 

P&¥eftee is satisfied from the available evidence that all 

~taxes i~osed have been paid. The Issuance of such o 

certificate ene++ ~ not relieve the corpo~ation from 

liability for any taxeso penalties• or interest due the 

state of Montana. 

(2) The application for withdrawal shall be made in a 
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state and shall be 

its president or a 

vice-president and by its secretary or an assistant 

secretary and verified by one of the officers signing the 

application oro if the corporation is in the hands of a 

receiver or trusteeo shall be executed on behalf of the 

corporation by such receiver or trustee and verified by 

him."' 

Section 4. Section 35-1-1101, H(Ao Is a.anded to read: 

w35-1-1101. Annual report of do.estic and foreign 

corporations. (11 Each do•estic corporation and each foreign 

corporation authorized to transact business In this state 

shall fileo within the time prescribed by this chapter, an 

annual report setting forth: 

{a) the na•e 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 naee of Its registered 

aqent in this state at such address, including street and 

number, if anyo ando in the case of a foreign corporation, 

the address, including street and nu•bero if anyo 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 addresses. including 

street and number, if anyo of the directors and officers of 

the corporation; 

(e) a state•ent of the aggregate nu.Oer of shares 

~hich the corporation has authority to issue, lte•lzed by 

classes, pa~ value of shareso shares without par valueo and 

series, if anyo within a class; 

If) a state•ent of the aggregate nu•~er of issued 

shares, ite•ized by classes. par value of shares• sha~es 

without pa~ value. and series, if any, within a class; 

(g) a state .. nto expressed in dollars, of the a~nt 

of stated capita' of the corporation as defined in this 

chapter. 

(2) In addition the~etoo every foreign corporation 

shall include a state•ento expressed in dollars, of the 

value of all the property owned by the corporation, wherever 

locat~d• and the value of the ~roperty of the corporation 

located within this state and a st~te .. nt, expressed in 

dollar~• of the gross a•ount of business transacted by the 

_corporation for th~ 12 •onths ende~ on Oece•ber 31 precedinq 

the date herein provided for the filing of ~uch report and 

the gross a.ount thereof transacted by the corporation at or 

fro• places of business in this state. If on Oece•ber 31 

preceding the ti•e herein provided for the filing of such 

report, the corporation hed--ne~--been-+n-e•+,~ee-¥ep-e 
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pe~+ed--ef--~- ..n~--ery--+ft--~he--e .. ~-ef---e---~ei9ft 

eo~~e~+eftY had not been authorized to transact busineS$ in 

this state for a period of 12 aonths, the state..,t with 

respect to business transacted ~e++ au11 be furnished for 

the period between ~~-~-e*-+ftee•~on-ep the date ~f 

its authorization to traR6act busine•s In this state•-.. --~ 

eese-eey-~ and such Oeceaber 31. If 611 the property of 

the corporation is located in this state and all of its 

business Is transacted at or fro. places of business in this 

stateo then the infor .. tion required by this subsection need 

not be set forth In such report. 

(3) Such annual report sMH ....U be in a for• 

prescribed by the secretary of state. The inforaatlon 

therein contained •he++ ..U be given as of the date of the 

execution of thP report. except as to the lnforaation 

required by Subsection {l)(g) which she++ ~ be given as 

of the close of business on Oece•ber ll next preceding the 

date herein provided for the filing of such report. It she++ 

~ be executea by the corporation by its president, a 

vice-president. secretary, an assistant secretary, or 

treasurer and verified by the officer executing the report. 

or if the corporation is in the hands of a receiver or 

trustee. it she++ .u~ be executed on behalf of the 

corporation and verified by such receiver or trustee." 

Section 5. Section 35-2-llq, ~CAo is a•ended to read: 
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"35-2-110. Defense of ultra vires. No act of a 

corporation and no conveyan~ or transfer of real or 

personal property to or oy a corporati.on sl'leH·-t.e ~ invalid 

by reason of the fact th4t the CQrporation was without 

capacity or power to do such act or to aake or receive such 

conveyance or trans#ero but such Jack of capacity o~ po~er 

aay be asserted: 

(1) in a proceeding by a aeab•r or a 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 corporation• If the unauthorized acts 

or transfer sought to be enjoined are being or are to be 

perfor.ed pursuant to any contract to which the corporation 

is a party, the court aay, if all of the parties to the 

contract are parties to the proceeding and if it deeas 

~~ the saae to be equitable• set aside and enjoin the 

perforaance of such contract and in so doing may allow to 

the corporation or the other parties to the contract. as the 

case •ay beo coapensation for the loss or da.age sustained 

by either of the• which •ay result from the action of the 

court in setting aside and enjoining the perfor•ance of such 

contract. but anticipated profits to be derived from the 

perfor•ance of the contract ~he .. .ax not be awarded by the 

court as a loss or daaage sustained. 

(2) in a proceeding by the corporation. whether acting 
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directly or through a receiver, trustee. or other legal 

representative or through .eabers in a representative suit 

against the officers or directors of the corporation for 

exceeding their authority; 

( 3) in a proceeding by the secretary of state or the 

attorney general, as provided in ~h~~ chapter~· to dissolve 

the corporation or in a proceeding by the attorney general 

to enjoin the corporation fro• perfor•ing unauthoriz~d acts 

or in any other proceeding by the attorney general.• 

Section 6. Section 35-2-507, MC~. is a.ended to read: 

"35-2-507. Voting -- •anner. 111 The right of the 

~embers or any class or classes of •e•bers to vote •ay be 

limited. enlarged, or denied to the extent specified in the 

articles of incorporation or the bylaws. Unless so li•itedo 

enlarged, or denied, each ... hers regardless of classs ~l 

be ~ entitled to one vote on each •atter sub•itted to a 

_vote of •eabers. 

121 A •e•ber entitled to vote may vote in person or. 

unless the articles of incorporation or the bylaws otherwise 

provide, ~ay vote by proxy executed in writing by the •e•ber 

or by his duly authorized attorney-in-fact. No proxy ,hell 

be i~ valid after 11 aonths fro• the date of its execution 

unless otherwise provided in the proxy. Where ~~eL 

directors or officers are to be elected by •embers. the 

bylaws may provide that such elections •ay be conducted by 
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•a i 1. 

(3) The articles of incorporation or the bylaws •ay 

provide that in all elections for directorss every .e•ber 

entitled to vote §he~~-heve ~the right to cu•ulate his 

vote and to give one candidate a nuaber of votes equal to 

his vote aultiplied by the nuaber of directors to be elected 

or ~y-dYs~•~·"~ tg_di~~ such votes on the saae 

principle aaonq any nu•ber of ~uch candidates.• 

Section l. Section 35-Z-1001• MCAo is aeended to read: 

"3~-Z-1001. Fee~ for filin~ docu•ents and issuing 

certificates. The secretary of state shall charge and 

collect for: 

t11 filing articles of incorporation and issuing a 

certificate of incorporation. 520; 

tZI filing articles of a .. ndeent and issuing a 

certificate of a .. ndaent• 520; 

{31 filing restated articles of incorporation and 

issuong restated certificate of incorporation. J20; 

(~) filing articles of ~erger or consolidation and 

issuing a certificate of aerger or consolid~tion 0 s2o; 

1~1 filing an application to reserve a corporate na~e. 

S2; 

(b) filing a notice of transfer of a reserved 

corporate name, \Z; 

{7) filing a stateaent of change of address of 

-10- SB 120 
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registered office or change of registered aqento or botho 

12; 

(It) fi,ing articles of dissolution and issuing a 

certificate of dissolution, 1'5; 

(9) filinq an application of a for~ign corporation for 

a certificate of authOrity to conduct affairs In this state 

and issuing a certificate of authoritY• 120; 

(10» filing an application of a foreign corporation for 

an aeendad certificate of authority to conduct affairs in 

this state and issuing an aeended certificate of authority. 

520; 

(11) filing a copy of an a.end•ent to the articles of 

incorporation of a foreign corporation holding a certificate 

of authority to conduct affairs iq this statew 110; 

(12) filing a copy of articles of .. rger of a foreign 

corporation holding a certificate of authority to conduct 

affairs in this state, 120; 

(13) filing an application for withdrawal of a foreign 

corporation and issuing a certificate of withdrawal• IS; 

(14) filing an annual reporto ss; 

(1'5) filing any other state .. nt or report. except an 

annual reporto of a ~stic or foreign corporation, IZta 

tt6t-f+•+n~-~-app++eat+~-to-resapwe-a-eorperete-naMaw 

$Sf 

tt~t-f+~~---a---not+ee--of--tren~far--of--a--reserwed 
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eorpoPata-na ... -•s•• 
Section a. Section 3S-4-203o HtAo is a .. nded to read: 

•3'5-4-203. Board of directors. The nuftber of 

~hdreholaer .. abers of the board of directors may be less 

than the nu.Oer of sharehOlders, e•eapt--t~at 4ng if a 

corporation has only one shareholder. the bodrd •ay ~onsist 

of such shareholder.• 

Section '1. Section 3S-4-211o H(Ao is a~ended to read: 

•3'5-lt-211• Transfer of shares. (1) 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 

corporation, and such sal~ or transfer may be made only 

after t~e--s ... --,~••+--hewe Lt-~ been approved at a 

'toek~o+der.- Aba~BL&! Meeting by such proportion, not 

less than a ••Jorlty, of the outstanding stoc~ as may be 

provided in the eaPt~f+eete a~~ of incorporation or in 

the bylaws. At such shareholders' •eating the shares of 

stock held by the shareholder proposing to sell or transfer 

his shares Gay not be voted or counted for any purpose. 

121 The articles of incorporation may provide 

specifically for additional restraints on the alienation of 

shares and •ay require the rede•ption or purchase of such 

shares by the corporation at prices and in a manner 

~pacifically set forth in such articles, or the articles may 
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~pecifically 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 

~urchase or redemption by the corporation of its shares. 

However, such provisions dealing with the purchase or 

redemption by the corporation of its s~ares aay not be 

invoked at a time or in a aanner that would i•pair the 

capital of the corporation.• 

Section 10• Section 3S-10-506o MCA, is a•ended to 

read: 

"35-lQ-506· Partner's application to discharge 

attach.ent -- undertaking. (1) If a writ of attac~ent is 

levied upon the interest in_a_partnersbip of one or more gL 

~~ partners +n--~oods--o~--p~e~~ty-of-e-pe~~ne~'"+Pt the 

other partners who are not defendants in the action or any 

of them mayo at any ti•e before final judq.ento apply to the 

.judge who granted the writ or to the courtt upon an 

affidavit showing the factso for an order to discharge the 

attachment as to that interest. 

(2) Upon such an application, the applicant .ust 1n4ll 

give an undertakings with at least two sufficient suretiess 

to the effect that they will pay to the sheriff, on demand, 

the a•ount of any judgaent which •ay be recovered against 

the partner who is defendant in the action or which •ay be 

recovered against hi• in any other action -"e~e?ft in_~ 
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the other partners are not defendants and w~ere+n iO whjch a 

writ of attacn•ent or an execution •ay co•e into the 

sheriff's hands at any ti.a before the writ of attach•ent 

which was so levied is vacated and annulled• not exceeding 

the su• specified in the undertaking, which .. ~ 84¥ not be 

less than the value of the interest of the defendant in the 

o.Ltoersbjp 1&e~--o~--p~ope~~y--se+eed--ey--•+~tae--o~-tfte 

et~eeh~nt as fixed by the court or judge. 1f the-welaet in 

the opinion of the court or judge, 

th~ su• •ust be such as the court or judge deter•ines. For 

the purpose of fixing the su• or to deter•ine the 

sufficiency of its sureties. the court or judge •ay receive 

affidavits or oral testimony or ~ay direct a reference.• 

Section 11. Section 15-16-ZlZt HCAo is amended to 

read: 

•JS-16-212. Association operating two 

enterprises in different parts of state 

or more 

control by 

delegates. iLl Any. either cooper~tive stock or nonprofit 

nonstock, agricultural association or co~pany existing on 

July 1o 1921• or thereafter organ;led under the la~s of 

l'lontana •ay own and operate two or more cooperative 

enterprises in different parts of the state and ~ay exercise 

and possess the following powers by providing In their 

articles of incorporation or in th~ir Dylaws that: 

ttt.UU. all powers of the association me•bers or 

-14- Sil 120 
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1 stockholders shall be e•erclsed by duly elected delegate~ at 

Z any -..t.ing of such delegates Mhich 11ay be cal1ed. They 

3 shall elect sucb_officers and transact such business in the 

~ sa.e ea~er as the association ee.Oers or stockholders are 

5 eepoMered to do. Such officers and board of directors as the 

6 delegates _.y elect shall be knoMn as •general officers• or 

7 •general boar.d of directors•. 

8 t~t.UU st~kholdllrs or .e-bers of such coo~rative 

9 stock or nonprofit nonstock agricultural associations or 

10 co.panies shall be grouped into locals in such districts as 

11 the 9Qneral ~rd of directors aay froe tiee to tl .. direct; 

12 t»lU each l~a], with territorial li11its as 

13 deter•ined by the general board of directors, shall elect 

1~ fro• aaong its stockholders or eaebers one delegate and one 

1S alternate to represent the local at any ... tlng of the 

16 association or coapany. Such delegate and alternate shall 

17 serve for 1 year. The alternate shall serve as delegate at 

18 all .. etings where the delegate eay not be In attendance. 

19 t~tLdl each deleqate shell ~ nave only one vote, 

zo regardless of the nueber of stockholders or ...Oars which he 

21 eey-rep•esent rcpreteo~· 

22 12) Hot.bjgg in this teet jon I !._;ts the pcnot,:L-GL-111e 

23 bpard pf directqrl of an¥ CQfD0T4tiOO•• 

24 Section 12. Repealer. Sections 35-1 D-507 and 

25 35-16-316, MCA, are repealed. 
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