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INTRODUCED 

BY REQUEST OF THE SECRETARY OF STATE 

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

LAWS RELATING TO CORPORATIONS; REQUIRING A STREET AND NUMBER 

ADDRESS FOR THE REGISTERED OFFICE TO BE INCLUDED IN ARTICLES 

OF INCORPORATION OF A NONPROFIT CORPORATION; DElETING THE 

VERIFICATION REQUIREMENT FOR RESTATED ARTIClES OF 

INCORPORATION OF A NONPROFIT COR~ORATION; CHANGING THE DUE 

DATE FOR SUBMISSION OF THE ANNUAL REPORT OF A NONPROFIT 

CORPORATION; INCREASING THE OATES AVAILABLE FOR INVOLUNTARY 

DISSOLUTION; AMENDING SECTIONS 35-2-202, 35-2-210• 35-2-902• 

35-6-104o AND 35-6-lOlo MCA.• 

3E IT ENACTED BY THE LEGISLATURE OF THE STATE Of MONTANA: 

s~ction 1. Section 35-z-zoz, MCA, is amended to re~d: 

"35-2-ZOZ. Articles of incorporation -- control over 

bylaws. {1} The articles of incorporation shall set forth: 

(a) the name of the corporation; 

(b) the period of duration, which 11ay ue perpetual; 

(c) the purpose or purposes for which the corporation 

is organized; 

(d) any provisions. not Inconsistent with law. which 

the incorporators elect to set forth in the articles of 
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incorporation for the regulation of the internal affairs of 

the corporation. inclu~ing any provision for distribution of 

assets on dissolution or final liquidation; 

(e) the address• Including street and nuwberw if an¥• 

of its initial registered office and the naae of its initial 

registered a99nt at such address; 

(f} the nuaber of directors constituting the initial 

board of directors and the naaes and addresses of the 

persons who are to serve as the initial directors; 

(g) the naae and address of each incorporator. 

(Z) It shall not be necessary to set forth in the 

articles of Incorporation any of the corporate powers 

enuaerated in this chapter. 

(3) Unless the articles of incorporation provide that 

a change In the nueber of directors shall be wade only by 

amendeent to the articles of Incorporation• a change in the 

nu~ber of directors aade by aaendeent to the bylaws shall be 

controlling. In all other cases. whenever a provision of the 

articles of incorporation is Inconsistent with a bylaw• the 

provision of the articles of incorporation shall be 

c.ontrolling.• 

Sec.tion z. Section 3S-Z-ll0o KtAo is aaended to re~d: 

•35-2-210. Restated articles of Incorporation. (1) A 

corporation may, by action taken in the same aanner as 

required for amendment of articles of incorporation• adopt 

-2- c:, ... 
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restated articles of incorporation. The rest~ed articles of 

incorporation •ay contain any chanyes in the articles of 

incorporation that could be •aje by a,.,ndment r<>gularly 

adopted. Adoption of restated .lrticl<>s of incorporation 

containing any such changes shall ha¥e the effect of 

aMending the existing articles of incorporation to confor• 

to the restated articles of incorporation. without further 

action of the board of directors or ee•bers. Restated 

a~ticles of incorporation shall contain a st~e•ent that 

the ,• supersede the theretofore existing .. rticles of 

incot·poration and a .. ndaents thereto. Restated articles of 

incorporation shall contain all ~ oe state.ents required by 

this chapter to be Included in original articles of 

incorporation except that: 

(a) in lieu of setting forth the address of the 

initial registered office and the name of the initial 

registered agent at such address. there shall be set forth 

the addresso including street and nu•ber, if anyo of the 

registered office and the na.e of the registered agent at 

such address at the ti.e of the adoption of the restated 

articles of incorporation; 

(b) no stateeent need be aade with respect to the 

na•es and addresses of directors constituting the initial 

board of oirectors or the naees and addresses of the 

incorporators. 
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tZI Restated articles of incorporation when execu~ed 

and filed in the •anner prescribed in this chapter for 

articles of aaendaent shall supersede the theretofore 

existing articles of incorporation and amendments thereto. 

(3) The restated articles of incorporation when filt>d 

shall be acco•panied by a stateaent executed in duplicate by 

the corporation by its president or a vice-president and by 

its secretary or an assistant secretary eftd-Y~T~~-by-one 

e+~he-O'f~e--~lriftfJ-flleh~Me.enh setting forth the 

following: 

(a) the naee of the corporation; 

(b) the date of the adoption of the restated articles 

of incorporation by the ee•bers• but if there are no members 

or no meabers entitled to vote thereon• that the restated 

articles were adopted at a •eeting of the board of directors 

upon recei¥ing an affir•ative vote of a majority of the 

directors in office; 

(c) that the restated articles correctly set forth tt 

provisions of the articles of incorporation as theretofore 

aaended and that they have been duly adopted as required by 

law.• 

Section 3• Section 3s-2-902• MCA, is a.ended to read: 

•35-Z-90?.. Filing of annual report of domestic and 

foreign corporations. (l) Such annual report of a domestiL 

or foreign corporation shall be delivered to the secretary 

-.r;-
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of state between Janua~y 1 and ~r~--i A~ril 15 of each 

yearr except that the fi~st annual ~epo~t of a d~estic o~ 

1 and fo~eign co~po~ation shall be filed between January 

Mereh--i AgLi!__l2 of the yea~ next succeeding the calenda~ 

yea~ in which its certificate of i~co~poration or its 

certificate of autho~ityr as the case eay beo was Issued by 

the sec~eta~y of state. Proof to the satisfaction of the 

sec~eta~y of state that p~io~ to Mere~-i April 15 such 

sealed report was deposited in the United States .ail in a 

envelope• prope~ly addressed ~ith postage p~epaido shall oe 

dee11ed a co11pl lance with this re,)uire-nt• 

(2) lf the sec~etary of state finds that such report 

confo~ms to the requi~ements of this chaptero he shall file 

the sameo If he finds that it does not so confor~• he shall 

p~o•ptly return the sa.a to the corpo~ation for any 

necessary corrections. in which event the penalties 

prescribed for failure to file such report within the timP. 

provided shall not apply If such ~eport is corrected to 

confoFB to the requira.ents of this chapter and returned to 

the secretary of state within 30 days f~om the dat~ on which 

it was mailed to the corporation by the secretary of state•" 

Section 4. Section 35-b-104• MCA• is amended to re~d: 

•35-6-lG4. Involuntary dissolution -- procedure. (1) 

On or before 8~ober-i Ap~il lt August lc and September l of 

each year. the sec~etary of state shall compile a e~p+e~~ 
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list of e++ defaulting co~porationso together with the 

aaount of any rn lng fee, penalty, or (;osts re•ainlng 

unpaid. 

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

defaulting corporations by causing such list to be posted in 

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

(a) by •ailing a letter addressed to the corporation 

in care of its registered agent or any director or office~; 

or 

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

corporations once a .onth for 3 consecutive months in a 

newspaper of general circulation In Lewis and Clark County. 

(31 The notice referred to in subsection (2) shall 

specify the fact of the proposed dissolution and state that 

unless the grounds for dissolution described In 35-b-102 no 

+Oft<)'H' -fll+,t-~l'le-i'e+f ow; ng f ~-ltendoy-?n--Merel'l ba.lUI 

bean rectjfjed wjtbin 90 dars fpllowlng the pastjng and 

~jog or publjcetion of oqtjce: 

(a) the secretary of state will dissolve such 

defaulting corporations; 

(b) such corpo~ations ~ill forfeit the aaouot of any 

taxo p~naltyo or costs to the state of Montana; and 

(c) such corporations will forfeit their rights to 

carry on business within the state. 

( 41 h11111!cl-iete+y-ei'te.-tM-1'+r!t~-f4oftdey-+n-i'lare"'"' Afiu 
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90 days followjng post.jng and aailjn·o~ pr pJbljc.::t.joo.JlL~ 

~f..la the secr>!tary of state may, by onlero <1is~olv·· -dl 

corpordtions which h.JVt:! not s.dtisfled thP r"4ui,-ec,·nts ..Jf 

applicable law and compile" full ·>nd compl•·t•· li·.t 

containing the naaes of all corpor-ation~ t.h~t. have hr-en so 

diSS.QlVPd• The secretary of sta~c shall i•~t~didt11ly ~~v~ 

notice to the dissolved corporation as s pee t f i .Pu in 

subsection (ll of t.his section. 

(5) In the case of involunt.,JCy dissolution. all the 

prop<>rty and assets of the dissolved 

held in trust by the directors 

35-1-'lll or 35-l-11lo whichever 

corporation s,h.111 ~)e-

of such corporati un .>nd 

is appropriate, is 

applicable 

neces.s...-1ry. • 

to liauidate such pro~erty an1 as~ets if 

Section 5. Section 35-6-.'Clo I'ICAo is a...,nded to r••,,d: 

•35-6-lOl. Reinstateaent of uissolved corpor.•tion. (1) 

The s~cretary of statP •ay: 

(a) reinstate any corporation which has be~n dis~olve~ 

under th~ provisions of this chapter; and 

(b) restore to such corporation its riqht to c~rry on 

business in this state and to exercise ell 

privileges and i~unities. 

it~ corpor.J;t'-: 

Ill A corporation applying for r"inst'>temcnt shall 

submit to the secretary of state In du;>liCdte .Jn a~plication 

s+gn~• executed and ~~ oy +t~----e~thorT~~~ 
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r~pr~~~nt~t+•~ ~ person who was an af~L-2L-d~1DL-~1 

~tjme of ~utiDU1 setting forth: 

hCJve 

(a) the n"me of the corporation; 

(~) d stat~~ent that the dSsets of the corporation 

not 

(c) 

been liquidated pursuant to ?5-L-9ll or 35-'-711; 

a state~ent that not less than a majority of it~ 

directors have authoriLed the "P?lication for rPinstdte~ant; 

and 

(d) if its corporate name has been leqally acquired cy 

another corporation prior to its application for 

reinstatement. the corporate na~e under which th<> 

~orporation desires to be reinstated. 

(3) The corporation shall submit with its application 

for reinstate~ent: 

(a) a certificate from the department of revenue 

stating that ~11 taxes imposed pursudnt to Title 1~ hove 

been paid; and 

{b) a filing fee in an amount equal to one-hnlf of the 

filinq and license fees which the corporation would h€ 

required to pay if the corporation were filing its drticles 

of incorpo~ation. 

(4) ~hen ell requirements are met and the secretdry of 

state .-~instates the corporation to its former riah~s, h•• 

shall: 

(a) conforrr Jnd file in his office repc 

-8-
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1 statements. and other instruments sub111itted for 

2 r~instatement; and 

3 (b) im:nedi e.tel y issue dnd deliver to th<> corpor,,tion 

4 so reinstated a certificate of reinstatPm<>nt authorizina it 

5 to transact business; and 

b (c) upon demand, issue to the corporation one or 010r•' 

7 certified copies of such certificate of reinstdte•ent. 

B 

9 

(5) The secretary of state 

reinstatement it 5 years have 

10 dissolution.• 

-End-

-9-
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.,dL_ Bill NO. 157 

INTRODUCED 

~y REQUEST OF THE SECRETARY OF STATE 

A 81Ll FOR AN ACT ENTITLED: •AN ACT TO GENERALLY REVISE THE 

LAWS RELATING TO CORPORATIONS; REQUIRING A STREET AND NUMBER 

ADDRESS FOR THE REGISTERED OFFICE TO BE INCLUDED IN ARTICLES 

OF INCORPORATION OF A NONPROFIT CORPORATION; DELETING THE 

VERIFICATION REQUIREMENT FOR RESTATED ARTICLES Of 

INCORPORATION OF A NONPROFIT CORPORATIGNi CHANGING THE DUE 

DATE FOR SUBMISSION OF THE ANNUAL REPORT OF A NONPROFIT 

CORPORATION; INCREASING THE OATES AVAILABLE FOR INVOLUNTARY 

DISSOLUTION; AKENOING SECTIONS 35-2-202• 35-2-210• 35-2-902• 

35-o-104, AND 35-6-lOl, HCA.• 

3E IT ENACTED BY THE LEGISLATURE OF THE STATE OF MONTANA: 

Section 1. Section 35-Z-zoz, KCA, is aeended to re~d: 

•35-2-202. Articles of incorporation -- control over 

bylaws. {1) The articles of incorporation shall set forth: 

(a) the name of the corporation; 

(b) the period of duration• which may ile perpetual; 

(ct the purpose or purposes for which the corporation 

is organized; 

{d) any orovisions. not inconsistent with law, which 

the incorporators elect to set forth in the articles of 
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Incorporation for the regulation of the internal affairs of 

the corporation, including any provision for distribution of 

assets on dissolution or final liquidation; 

(e) the addreSS• lncludjng 5treet and QUiberw jf apr• 

of its initial registered office and the naae of its Initial 

registered a99nt at such address; 

(f) the nUiber of directors constltutln~ the Initial 

board of directors and the n-s and addresses of the 

persons who are to serve as the initial directors; 

(g) the na .. and address of each incorporator. 

(2t It shall not be necessary to set forth In the 

articles of Incorporation any of the corporate powers 

enuaerated in this chapter, 

(3) Unless the articles of incorporation provide that 

a change in the nu•ber of directors shall be wade only by 

awend1ent to the articles of Incorporation• a change in the 

number of directors •ade by aaend•ent to the bylaws shall be 

controlling. In all other cases• whenever a provision of the 

articles of incorporation is inconsistent with a bylaw. the 

provision of the articles of incorporation shall be 

controlling.• 

Section z. Section 35-Z-ZlOw ~CA, Is a .. nded to read: 

•3s-2-210. Restated articles of incorporation. {1) A 

corporation mayo by action taken in the sa•e .anner as 

required for amendMent of articles of incorporation. adopt 

-2- 5B 1~7 
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rHtated articles of inc·OI'llOratlon. The restated articles of 

lncorpor~tion •ay contain any chanyes In the articles of 

incorporation that could be •ade by a .. ndeent n~qularly 

adopted. Adoption of restated articles of Incorporation 

containing any ~uch changes shall have the effect of 

a.ending the existing articles of incorporation to confor• 

~ the restated ~ticles of incorporation• Mithout further 

action of the board of directors or ...Oars. Restated 

~rticles of incorporation shall contain a state•ent that 

thay supersede the theretofore existing articles of 

incorporation and -nclllents thereto. Restated articles of 

IJKorporatioo shall contain all t •e stat-nts required by 

this chapter to be included in original articles of 

incorporation except that: 

(aJ in 1 •- of' setting forth the dddress of t.he 

initial registered office and the na•e of the initial 

registered agent ~t such address. therQ shall be set forth 

the address, including street and nu.bero if any 0 of the 

registered office and the na.e of the registered agent at 

such address at the ti .. of the adoption of the restated 

articles of incorporation; 

(b) no state.ant need be aade with respect to ~he 

naaes and addresses of directors constituting the Initial 

board of directors or the naW~es and addresses of the 

incorporators. 
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tZJ Re~~ateo articles of inco~poration when execu~ed 

and filed in the -nner prescribed in this cha!Jter for 

a~ticles of a•Pnd•ent shall supersede the theretofore 

existing articles of Incorporation and aaendaents thereto. 

(3) The ~estated articles of incorpo~ation when filed 

sh~ll be accoapanied by a state.ent executed in duplicate by 

the corporation by its president or a vice-president and by 

its secretary or an assistan~ secretary and-Yer+~-~-one 

~he-ef+ieere si~nin~ sae~ a~eteae~w setting forth the 

fo110Ming: 

Ca) the naae of the corporation; 

(b) the date of the adoption of the restated articles 

of incorporation by the -llbersw but if there are no .neabers 

or no aellbers entitled to vote thereont that the restated 

articles were adopted at a •eetlng of the board of directors 

upon receiving an ~ffirmative vote of a majority of the 

directors In office; 

CC) that the restated articles correctly set forth the 

provisions of the articles of incorporation as theretofore 

aaended and that they have been duly adopted as ~equired by 

law.• 

Section 3. Section 35-2-902t MCAw is aaended to read: 

•3S-!-90Z. Filing of annual report of do8estic and 

foreign corporations. (1) Such annual ~eport of a domestic 

or foreign corporation shall be delivered to the secr_t~ry 

-It-



1 

z 

3 

4 

5 

6 

1 

8 

9 

10 

11 

lZ 

13 

14 

15 

16 

17 

18 

19 

zo 

21 

zz 

23 

l4 

25 

LC 0496/01 

of state between January 1 and ~~ Aprjl 15 of each 

yearo except that the first annual report of a doeestic or 

foreign corporation shall be filed between January 1 and 

Kereh--i April 15 of the year next succeeding the calendar 

year in which its certificate of Incorporation or its 

certificate of authorityo as the case ~ay beo was Issued by 

the secretary of state. Proof to the satisfaction of the 

secretary of state that prior to Apr i1 l5 such 

report was depo~ited in the United States aail in a sealed 

envelopeo properly addressed wlth postage prepaldo shall be 

deeaed a coapliance with this require.ent. 

(Z) If the secretary of state finds that such report 

conforas to the requireaents of this chaptero he shall file 

the same. If he finds that it does not so conforao he shall 

pro11ptly return the saae to the corporation for any 

necessary corrections. in which event the penalties 

prescribed for failure to file such report within the tiae 

provided shall not apply if such report is corrected to 

conform to the require .. nts of this chapter and returned to 

the secretary of state within 30 days froe the date on which 

;twas Mailed to the corporation by the secretary of state.• 

Section 4. Section 35-6-104• MtAo is aaended to read: 

•35-6-104. Involuntary dissolution -- procedure. (l) 

On or before 8~ober-i April J, August 1. and Septeabgr 1 of 

each yearo the secretary of state shall compile a eoep+e~ 

-5-
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list of e~ defaulting corporations. together with the 

a•ount of any filing feeo penalty• or costs re•alning 

unpaid. 

{Z) The secretary of state shall give notice to the 

defaulting corporations by causin~ such list to be posted in 

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

{a) by .ailing a letter addressed to the corporation 

in care of its registered agent or any director or o~ficer; 

or 

(b) by publication o~ a general notice to all Montana 

corporations once a aonth for 3 consecutl ve •onths in a 

newspaper of general circulation in lewis and Clark County• 

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

specl~y the fact of the proposed dissolution and state that 

unless the grounds ~or dissolution described In 35-6-lOZ no 

~-.w+•1: - ~e t'eHo•ing f+.-tl't-Mol'ldey-flt--flle.-eh baJlul 

b9en rectifjed vitbjn 90 days following the posting and 

.ailjng or pybljcatipn qf ogtjce: 

(a) the secretary of state Mill dissolve such 

defaulting corporations; 

(b) such corporations will forfeit the aaount of any 

taxo penalty• or costs to the state of Hontana; and 

(c) such corporations Mill forfeit their rights to 

carry on business Mithin the state. 

( 4) +ated?«e:ry-e+'t: .. r-1:he-fft'H-f'loftdey-+t'l-f!ttrett. Afiu 

-6-
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90 dus hllcwh•Q putift9 Mid Mil ina or pybHqt;i<p ot fiKh 

noticew the secretary of state .ay~ by order~ dissolve all 

corpor<Jt.ions which haye not satisfied the require-p~s of 

applicable laM and co.plle a full and co•plete list 

containing the n-es of all corporations that have been •o 

dissolved. The secretary of state shall l .. ediately give 

notice to the dissolved corporation as specified In 

subsection (Z) of this secti-

CS1 In the case of involuntary dissolution• all the 

property and assets of the dissolved corporation shall be 

held in trust by the directors of such corporation and 

35-1-v.rl or 35-Z-Trl• Whichever is appropriate• Is 

applicable to liquidate such property and assets if 

necessary.• 

Section 'li. Section 35-6-ZOh MCA• is a.ended to read: 

W35-6-ZOI. Reinstete .. nt of dissolved corporation. Cll 

The secretary of state •ay: 

(aJ reinstate any corporation ~~o~hich has been dissolved 

under the provisions of this chapter; and 

fb) restore to such corporation its right to carry on 

business in this state and to exercise all its corporate 

pT I vi 1 eges and i -un.i t; I es. 

CZJ A coTporation applying for relnstat ... nt shall 

sub•it to the secTetary of state in duplicate an application 

~· ••acuted and verifjed by Yt~ eatherT~ 

-T-
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tbe ti .. pf dissplytiQQ• sett•ng forth: 

(at the naee of the corporatitm; 

(b) a stat .. ent that the assets of the corporation 

r.ave not been liquidated pursuant to 3s-l-9Zl oT 35-~-111; 

C~) a stateaent that not less than a •ajority of its 

directors have authoTized the application foT reinstateeent; 

and 

(d) if lts corporate na- has been legally acquired by 

anotheT corporation pTior to its application for 

reinstat ... nt• the corporate na.. under ~~o~hich the 

corporation des1 res to be reinstated. 

[3) The corporation shall subait ~~o~ith its application 

for relnstat ... nt: 

(a) a certificate fra. the depart .. nt of revenue 

stating that all taxes i.posed pursuant to Title lS have 

been paid; and 

(b) a filing fee In an a-aunt equal to one-half of the 

filing and license fees whi~h the coTporation would be 

Tequired to pay if the corporation ~~o~eTe filing its articles 

of incorporation. 

(4) When all requireaents are .at and the secretary of 

state reinstates the corporation to its former rights• he 

shall: 

(a) conform dnd file in his office repvrts. 

-a-
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1 statements. and other lnstr..-ents sub•ltted for 

2 reinstateaent; and 

3 (b) i .. edlately Issue and deliver to the corporation 

It so reinstated a certificate of reinstate.ent authorizing it 

S to transact business; and 

b (c) upon demande issue to the corporation one or aore 

7 certified copies of such certificate of reinstate-ant. 

8 (5) The secretary of state .ay not order a 

1 reinstate•ent if 5 years have elapsed since the 

10 dissolution.• 

-End-
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SENATE BILL NO. 157 

INTRODUCED BY R. S"ITH 

BY REQUEST OF THE SECRETARY OF STATE 

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

LAWS RELATING TO CORPORATIONS; REQUIRING A STREET AND NU"BER 

ADDRESS FOR THE REGISTERED OFFICE TO BE INClUDED IN ARTICLES 

OF INCORPORATION OF A NONPROFIT CORPORATION; DELETING THE 

VERIFICATION REQUIREMENT FOR RESTATED ARTICLES OF 

INCORPORATION OF A NONPROFIT CORPORATION; CHANGING THE DUE 

DATE FOR SUBMISSION Of THE ANNUAL REPORT OF A NONPROFIT 

CORPORATION; INCREASING THE DATES AVAILABLE FOR INVOlUNTARY 

DISSOlUTION; AMENDING SECTIONS 35-2-202t 35-2-210t 35-2-902, 

35-6-104, AND 35-6-201, "CA.• 

8E IT ENACTED BY THE LEGISLATURE OF THE STATE OF MONTANA: 

Section 1. Section 35-2-202• MCA, Is aaended to ~ead: 

"35-2-202· A~ticles of incorporation -- cont~ol ove~ 

bylaws. (1} The articles of incorporation shall set forth: 

(a) the naae of the co~poration; 

(b) the period of duration, which eay be perpetual; 

(C) the purpose or purposes for which the corporation 

is organized; 

(d) any provisions, not inconsistent with lawo which 

the incorporato~s elect to set forth in the articles of 
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inco~poration for the regulation of the Internal affairs of 

the corporation, including any provision for distribution of 

assets on dissolution or final liquidation; 

(a) the addressa_joclugjog street ang nuabero If anxo 

of its initial registered office and the na•• of its Initial 

registered agent at such address; 

(f) the nu•ber of directors constituting the Initial 

board of directors and the na-s and addresses of the 

persons who are to serve as the initl~l directors; 

(g) the na .. and address of each incorporator. 

(2) It shall not be necessary to set forth in the 

articles of incorporation any of the corporate powers 

enu .. rated in this chapter. 

(3) Unless the articles of incorporation provide that 

a change in the nuaber of directors shall be aade only by 

a•endment to the articles of incorporation. a cnange In the 

nu~er of directors •ade by aaend•ent to the byla~s shall be 

controlling. In all other cases. ~henever a provision of the 

articles of incorporation is inconsistent ~ith a bylaw, the 

provision of the articles of. incorporation shall be 

controlling.• 

Section 2. Section 35-2-210• KCA. is aaended to read: 

•J5-Z-ZlO. Restated articles of Incorporation. (l) A 

corporation aayo by action taken in the sa•e aanner as 

required for aaendaent of articles of incorporation, adopt 

-2-
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res~ated ar~icles of incorporation. The restated articles of 

incorporation .ay con~ain any changes in the articles of 

incorporation that could be 

adopted. Adoption of restated 

containing any such changes 

•ade by a~end•ent regu1arly 

articles of incorporation 

shall have the effect of 

a.anding the existing articles of incorporation to confore 

to the restated articles of incorporation, without further 

action of ~he board of directors or .. ebers. Restated 

articles of incorporation shall contain a stat .. ent that 

they supersede the theretofore existing articles of 

Incorporation and a .. no.ents thereto. Restated articles of 

incorporation shall contain all the stateaents required by 

this chapter to be included in original articles of 

incorporation except that: 

Cat In lieu of setting forth the address of the 

initial registered office and the naee of the initial 

registered agent at such address, there shall be set forth 

the address, including street and nuebero If any, of the 

registered office and the na.e of the registered agent at 

such address at the tiae of the adoption of the restated 

articles of incorporation; 

(b) no stateaent need be •ade with respect to the 

na .. s and addresses of directors constituting the initial 

board of directors or the na .. s and addresses of the 

incorporators. 

-3- SB 157 
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(ZJ Restated articles of incorporation when executed 

and filed in the aanner prescribed in t~is chapter for 

articles of aaendeent shall supersede the theretofore 

existing articles of incorporation and aeendeents thereto • 

(3t The restated articles of incorporation when filed 

shall be accoepanied by a state .. nt executed in duplicate by 

the corporation by i~s president or a vice-president and by 

its secretary or an assi•tant secretary end-ver+f+ed-by-ene 

of-t~e-eff+eer•-s+,n+n,-s~e~-steteaenty setting forth the 

following: 

CaJ the na .. of the corporation; 

Cbt the date of the adoption of the restated articles 

of incorporation by the aeeber•• but if there are no members 

or no .eabers entitled to vote thereon. that the restated 

articles were adopted at a eeeting of the board of directors 

upon receiving an affireative vote of a majority of the 

director• in office; 

(ct that the restated articles correctly set forth the 

provisions of the articles of incorporation as theretofore 

aeended and that they have been duly adopted as required by 

la~.• 

Section 3. Section 35-2-902• HCAo is amended to read: 

"35-2-902. Filing of annual report of doeestic and 

foreign corporations. 111 Such annual report of a domestic 

or foreign corporation shall be delivered to the secretary 

-It- SB 157 
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of state between January 1 and Kere~--t AQL11--~ of each 

year, except that the first annual report of a do•estic or 

foreign corporation shall be filed between January 1 and 

Kereh--t &pLil__li of the year next succeeding the calendar 

year in which its certificate of incorporation or its 

certificate of authority• as the case •ay beo was issued by 

the secretary of state. Proof to the satisfaction of the 

secretary of state that prior to Kere~-t Ap[jl J§ such 

report was deposited In the United States •ail in a sealed 

envelope. properly addressed with postage prepaid, shall be 

deemed a compliance with this require .. nt. 

121 If the secretary of state finds that such report 

conforms to the require .. nts of this chapter• he shall file 

the same. If he finds that it does not so confor•• he shall 

proMpt 1 y return the sa.e to the corporation for any 

necessary corrections, In which event the penalties 

prescribed for failure to file such report within the ti•e 

provided shall not apply If such report Is corrected to 

conform to the require•ents of this chapter and returned to 

the secretary of state within 30 days fro• the date on which 

it was mailed to the corporation by the secretary of state.• 

Section ~. Section 35-6-104• KCAt is a.ended to read: 

•3'5-6-10~. Involuntary dissolution --procedure. (11 

On or before ee~ober-t AQLll_lL-A~-l1-4Dd-~~~~L-l of 

each yearo the secretary of state shall coapile a ee•~•·~ 

-s- SB 157 
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list of ••• defaulting corporations. together with the 

a•ount of any filing fee, penalty• or costs re•aining 

unpaid. 

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

de'aultlng corporation• by causing such list to be posted In 

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

(a) by •allinq a letter addressed to the corporation 

in care of its registered agent or any director or officer; 

or 

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

corporations once a .anth for 3 consecutive •onths In a 

newspaper of general circulation in Lewis and Clark County. 

{31 The notice referred to In subsection (2) shall 

specify the fact of the proposed dissolution and state that 

unless the grounds for dissolution described in 35-6-102 ne 

._n~er-e•+~~-on-~~e-fe~ .. w~g-f+rs~--Meftdey--+n--"ere~ b4¥a 

~uc.Li.!ied--Wi~_!g_ an folJowlng the pgst;iog aod 

uiling_DL-Pu.lU.is;..U.iQQ of ootls;.e: 

(a) the secretary of state 

defaulting corpo~ations; 

... 11 dissolve such 

(b) such corporations will forfeit the a.aunt of any 

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

(c) such corporations will forfeit their rights to 

carry on business within the state. 

(olo) f•Medfete•y-ef~~-~~e-f+r~t-Mendey-+ft-Kere~y 4Lts£ 

-b- SB 157 
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20~4¥' fpllpwiog posting and •ailing or pyblicatlgn_g{_~ 

OALi~ the secretary of state aay. by order. dissolve all 

corporations which have not satisfied the requirements of 

applicable law and coapile a full and coeplete list 

containing the naaes of all corporations that have been so 

dissolved. 

notice to 

The 

the 

secretary 

dissolved 

of state shall i .. edlately give 

corporation as specified in 

subsection {21 of this section. 

(5) ln the case of Involuntary dissolution• all the 

property and assets of the dissolved corporation shall be 

held In trust by the directors of such corporation and 

35-1-921 or 35-2-lllo whichever Is approprlateo is 

applicable to liquidate such property and assets If 

necessary.• 

Section s. Section 3S-6-20lo MCAo Is a .. nded to read: 

•35-6-201. Reinstate .. nt of ditsolved corporation. (11 

The secretary of state aay: 

(a) reinstate any corporation which has been dissolved 

under the provisions of this chapter; and 

{b) restore to tuch corporation its right t9 carry on 

business in this state and to exercise all its corporate 

privileges and laaunltles. 

(2) A corporation epplying for reinstate .. nt shall 

subait to the secretary of state in duplicate an application 

s+goedo execyted apd -¥8Ll1~ by +ts----eathorTred 
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rep~esent~+.e A persoo who was an_~L-PC~~t 

tba-L~ pf djsspl~ setting forth: 

(a) the na.e of the corporation; 

(bl a stdteaent that the assets of the corporation 

have not been liquidated pursuant to 35-L-921 o~ 35-2-711; 

(cl a Stdte .. nt that not less than a majority of its 

directors have authorized the application for reinstatement; 

and 

(d) If its corporate na .. has been legally acquired by 

another corporation prior to its application for 

relnstate .. nto the corporate na•e under which the 

corporation desire• to be reinstated. 

(3) The corporation shall submit with its application 

for reinstat ... nt: 

(a) a certificate froa the department of ~evenue 

ttating that all taxes i~osed pursuant to Title 15 have 

been paid; and 

(b) a filing fee In an aaount equal to one-half of the 

filing and license fees which the corporation would be 

required to pay if the corporation were filing its articles 

of incorporation. 

(~) When all require .. nts are met and the secretary of 

state reinstates the corporation to its former rights. he 

shall: 

(a) conform and f i 1e in his office reports, 

-8- SB 157 
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state"'entst and other lnstru•ents sublltitted for 

2 

3 

reinstate~ent; and 

(b) i•aediately issue and deliver to the corporation 

4 so reinstated a certificate of reinstate.ant authorizing it 

5 to transact business; and 

6 (cl upon demand, issue to the corporation one or •ore 

7 certified copies of such certificate of reinstate•ent. 

B (S) The secretary of state •ay not order a 

q reinstatement if 5 years have elapsed since the 

10 dissolution.• 

-End-
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