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·-----------INTRODUCED BY 
-~- t7 

A BILL FOR AN ACT ENTITLED: •AN ACT TO ADOPT SUSSTANTIALLY 

All OF THE REVISIONS TO THE MODEL BUSINESS CORPORATION ACT 

THAT WERE RECENTLY RECOMMENDED BY THE AMERICAN BAR 

ASSOCIATION; AMENDING SECTIONS 35-1-102, 35-1-108, 35-1-109, 

35-1-202' 35-1-206 THROUGH 35-1-209t 35-1-211 THROUGH 

35-1-214, 35-1-301• 35-1-401, 33-1-402, 35-1-404• 35-1-406 

THROUGH 35-1-~09, 35-1-501, 3<-l-506, 35-1-50Ro 35-1-509, 

35-l-511, 35-1-601, 35-1-602, 35-1-605 THROUGH 35-1-607t 

35-1-610 THROUGH 35-1-612, 35-1-801, 35-1-803 THROUGH 

35-1-810• 35-1-90lt 35-1-1002, 35-1-1006 THROUGH 35-1-1009, 

35-1-1015t 35-1-1017, 35-1-1101t 35-1-1202, ANO 35-1-1205, 

~CAl AND REPEALING SECTIONS 35-1-608, 35-1-613 THROUGH 

35-1-616, 35-1-701 THROUGH 35-1-705, 35-1-BOZ, ANr 3~-1-811, 

MCA.•" 

~E IT ENACTED oY THE LEGISLATURE OF THE STATE OF MONTANA: 

Section 1. Section 35-1-102, ~CAt is amended to read: 

"35-1-lOZ. Definitions. As used in this chapter, 

unless the context otherwise requires, the follo•Jiling terms 

apply: 

(lJ HCorporation• or "domestic corporation" means a 

corporation for profit subject to the provisions of this 
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chapter• except a foreign corporation. 

(2) •Foreign corporation• me~ns a corporation for 

profit organized under laws other than the laws of this 

state for a purpose or purposes for which N corporation may 

be organized under this chapter. 

(3) •Registered agent" means the person appointed as 

an agent of the corporation upon whom any process, notice, 

or demand required or permitted by law to be served upon the 

corporation may be served. 

(4) "Articles of incorporationn means the origin3l or 

reStdted articles of incorporation or articles of 

consolidation and all amendments thereto including articles 

of merger. 

(5) "Shares• means the units into which the 

proprietary interests in a corporation are divided. 

(6) •Subscriber• means one who subscribes for shares 

in a corporation, whether before or after incorporation. 

(7) "Shareholder• means one who is a hold~r of record 

of shares in a corporation ~~_s¥Donymgus_Mitb-~~LW 

•stockholaeL~• lf_-~--~lkl~-gL__locorpgratlgn or _1~ 

bylaws so_ p[oyldet tb~ _ _bga~_Qf_ djrectgrs_m&X-~1-b$ 

J:!l:illl.u:tiliD-~f.li!;~UJ:!l_illllJ!.ulllll__jj_J.hllllbl!L!~Slf___:tb.tl 

s;QLQQJ:lltion WliY s;!lJ:lifX-io_IIIJ:Lting_~_:the_s;gt:uliLlltLIID-tbll:t 

iill-liL-li-JiliLlilllLQL:t.l:l!!J.h~~~:tered iO-:t!JL naml! of 

.s.Jic.IL~bQl d!!r at<L_W:lJ;J_fliJ:-:tbl!-'l<:Count llf a JUU~ti.f.Lw! 

l N T R 0 D U C E D B l L L 
-z- 68 4?5 
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~ilil;iition qf a-li.biu;!Ull!.Ld~WUilii¥-sa:.c.li!llL the ouq1o:;e 

AL--RUrggses fgr wbjcb the certjficatjoo_max_be made; the 

~__gf__cgrt j f j ca11Q.a__aoJL_l.D.fJl.C.IU:tlJln_tg he cgntji.LD..fW 

tbeLeln&_ Jf the ~Jtlcatjpo iA_wjth re~~ to a r£QaLd 

da.t.e or clo.5..i.D..g_gf_Lbe stock transfer booksy~e_t~_afiu 

tb~~~d date _QL_-£1~~-~stpck tran~_bqp~ 

~blD_M~h the certificatjon must~~~lyed by the 

cocporqtjon; ana __ ~h other prgyisjaos wjtb ce~~n-the 

procedure as are cons i dered--O.e:~aLL. or de~ I rahl e• Ug.o.o 

~eLpt_b1 thg cqrpQL&~f_il~lficatjpo compl1ingJLLtb 

tba- nrocgdyrea__tbe__persoos ~~~ in tbg C2rtificatlon 

~~ cgnsjder~d• foe the porpo~-~~~~~L--!~b 

lll-~!tl.tills;.Ulo!U.-to__be the bol d!l<S SILl:~ of the 

number of shares speclfjed jn__place qf -the- sbarebo~ 

making the tertjficatjop. 

(B) •Authorized Shares" means the shares of all 

classes which the corporation is authorized to issue. 

f9t--•~ees~~y-~heres•-Meon~-~eres--~--e--ee~por&~~~ 

wh+eh--fteve--beeft-fssuee.-heve-been-su&se~en~~y-eeqatred-by 

en4-~~ng-~o-~he--eorpo~~+enT--&ne--ho¥e--fte~y--e+~er--by 

reasen--e~--~he--ee~~+s~+on-er-~heree#~er7-been-eanee~r 

~es~eree-~o-*he-~~e~as-o¥-eathe~red--ba~--un+ssaed--~heres• 

Treesary--shores--sfte++--he-deemed-~o-be-•+ss~~d•-sne~es-ba~ 

ne~-•ea~n~+n~•-sheres• 
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f~8t_.Ne~-esse~s•-meen~-~he-e.ean~-hy-wh+eh--~h~--to~e~ 

e~e~s--~--e-eorpere~~y-exe~ad+n~-~rees~~~-sheresy-e~~eed 

~~~o~a~-de~s-o.-~he-eorpere~+en• 

t~±t-•s~e~ed-e~e+•-.ee"~y-a~-any-pert+ea+or-t+me• 

fet--the-sHm-ef-~he-~&r-ve+~e--o~--e~~--sher~s--of--~he 

~or~ore~+on-ha.+n~-e-per-~ae-~ha~he¥e-b@en-~ssued~ 

fbt--~he--8mOH~--~--~he-eo~+d~~e~~en-Peee~Yed-~y-t~e 

eo~pere~+en-~ar-e~i-she~e~-ef-~he--e~pe~e~+on--w+~heut--per 

•~~~e--eha~--"~-heeft--Tss~ee.--exeept--~ueh--,er~--or-~ne 

eens+dere~•on-~heref&r-es-~y-heve-he~n-e+fee8~ed-~e-eep+~e+ 

sur~fus-+n-e-menner-pe~•+~~@-hy-+ew~-end 

tet--s~eh-amoan~s-fto~-+ne~~~ed-+n-suhsee~~ens--t~t--e~d 

tbt--of--~h+s--~ubseet+en-es-he~-heen-~reft~~~rree-~~-steted 

~ep+~a~-o~-the-eo~pore~+ony-whe~her-upon-~he-+s~ue-e~-s~eres 

es-e-shere-dTY+rl~n~-or-othe~w+s~-m+n~s-e++-re~uet+ons--~rom 

sueh-s~m-as-heye-been-e~~e~ed-+ft-e-menfter-pe~m+~ed-bT-fftww 

frrespe~+Ye--o*--~he--~~fte~-o~-ees+,net+on-~heree~-hy 

~fte-~aws-Wftder-wh+eh-e-Fore+~n-eerpere~+on-+s-or~en+redy-~he 

~e~eft-eep+~e+-e¥-a-~ere+§n-eor,ere~+en-she++-be--det~rm+ned 

&n--the--seae--~e~+~--ene--+n--~e-seme-•enner-es-~he-~~ete~ 

e~+~e+--e~--e--~e~~+e--earpera~+eft--fe~--~he--pur~e--e~ 

eomp~~+ng--+eeay--franeh+~~ex~y-end-~ther-ehsr~es-+mpes~ 

by-~11+~~ 

t~~t--sar~s--~ee~-tfte-e~~-~he-fte~-~~s-o¥--e 

eor~re~-ewer-~s-~~ed-eep~et. 

-4-
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t~~t-•EePfte~--~HP~~~~•-meens-~h~-pe~~+en-e~-~e-~u•~~~~ 

o~-e-eerperet+en-eque~-~o-~he-he+enee-e~--+~~-~e~--~~ef+~~T 

Tfteome7--~efftsy-end-~esse~-f~m-~he-de~e-e~-+fteerper~~~en-er 

~~e•-~he-~e~~-de~e-wheft-e-~e~e~--we~--e~~ .. ~~e~--~y--en 

epp++ee~+en--ef--+ts--eep+ta+--sarp~u~--~r-s~e+ee-eep+~e~-er 

ot~e~w~ey--efter--dedaetT~--sHh~equent--~+str+hut+~s---to 

shereho~ee~~--en~--~rens~e~--to--s~eted-eep+~e~-end-ee~~e~ 

su~•u~-~-t~e-e~tent-sueh-dTstr+b~~ons-en~--trftfts~ers--ere 

made--~a~--o~--eerne~-sar~+Hsw--Eerned-sHr,~as-s~e++-Tne+ude 

eT~e-e~y-po~~on-of-~arp+as-e+T~~e~e~-~e-~~~ne~--sa~e~n5--ffl 

mer~ersy---eon~o++det+o"Sy---or---ftE~~i~+~+e"~---af ·--a~+--or 

~ttbs~ent+etfy-e++--o~--~he--eH~~~end+n~--3h~~e~--e~--e~--~fte 

~re~erty--en~--es~e~~--ef--8fte~~r--eer~era~+o"y-dom~~tTe-er 

~epe+~n· 

t~~t-•€ep+~ef-sur~+us•-meens-~he-e~~+re--5~r,~Hs--&*--e 

ee~~eretton-other-then-+t~-eerned-sHrp+n~• 

t±§t-•fns&+ven~•--meen$--+n~~+ty--ef-e-eer~~~+en-~e 

pey-+ts-eeh~5-8s-they-beeome-d~e-+n-the-u~e+-ee~~~e-e+--+ts 

bus+ ness• 

t+htL21 •Filed with the secretary of state• shall be 

deemed to be the time of receipt of a document by him, if he 

subsequently finds that it conforms to law. Such finding 

st.all relate back to the time of receipt. but receipt by the 

secretary of state shall not of itself constitute filing 

under this chapter. 

-5-
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(10) •Djstrtby~ means ~~-D£-lndlLect tea~ 

by a cor~atlgg_gf money or gthgr property <except_it~ pvn 

Abgresl or incurren~ of jndebtedne~~uc_fgL-Lbe_b~lL 

QL...an¥..2L.i.U-.5..1lilJ:.II.blllil.llJ:S I n res pes;.t_J;g_aJJ¥-liL..l.t.li_:ilJ<I~ 

ldl~ by d I y! dend-2J:_II.y__m~sa____.e.eli~Unn.t.-_p.c__g:the.J: 

a£..QU.is.i.tl~gf_.i~~res or otberwlssa,. 

Section 2. Section 35-1-108, HCAt is amended to re~d: 

"35-1-108. General powers. Each corporation shall have 

power to: 

(1) have perpetual existence by its corporate name 

unless a limited period of duration is stated in its 

articles of incorporation; 

(2) sue and be suedt complain and defend, in its 

corporate name; 

(3) have a corporate seal which may be altered a-t 

pleasure and to use the Sdme by causing it or a facsimile 

thereof to b~ impressed or affixed or in any other ranner 

reproduced; 

(4) purchase, take, receive, lease, or otherwise 

acquire, own, hold., improve, us·=• an.j otherwise deal in anC: 

with real or personal ~roperty or any interest therein, 

wherever situated, and to acquire property by proceedings in 

eminent dom"1in; 

(5) sell, convey, mortgage, pledge, lease, exchanqe, 

transfer, and otherwise dispose of all or any part of its 

-6- 56 t.J 7J-
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property and assets; 

(6) lend money ~ey-guerentee-~he-ob++ge~+efte-efy-en~ 

o~herw+~e and use iLs credlt XQ assist its employees andy 

~~en--~he--eff+rme~•we--ve~e-ef-the-~e~de~~-e~-e-m~je~+ty-ef 

the-out~~eftdfng-~heres-ef-~he-eorporet~on-whfeh-ere-en+-+t~ed 

te--yote--~or--dTreeto~~y--+efte--money--~O?--gueFentee---the 

ob++~et+o~--ofy--ond--o~he~w+se--e~i~~--+~~--dfree~&r~-and 

off+eer~•-b~ne--+oens--she++--~--made--fty--e--~orperetTcn 

seeureft-fty-+~s-shere~; 

(7) purchase, take., receive, subscribe for., or 

otherwise acquire, own, hold, vote, use, eMploy., sell, 

mortgage, lend, pledge., or otherwise dispose of and 

otherwise use and deal in and with shares or other interests 

in or obli~ations of other domestic or foreign corporations, 

associations, partnerships, joint ventures, cooperatives. or 

individuals or direct or indirect obligations of the United 

States or of any other government, state, territory, 

governmental district, or municipality or of any 

instrumentality thereof; 

(8) make contracts and guarantees ~nd incur 

liabilities, borrow money at such rates of interest as the 

corporation may determine, Issue its notes, bonds, ~nd other 

obligations, and secure any of its obligations by mortgage 

or oledge of all or any of its property, franchisesy an~ 

income; 

-7-
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(9) lend money for its corporate purposes, invest and 

reinvest its funds, and take and hold real and personal 

property as security for the payment of funds so loaned or 

invested; 

(10) conduct its business, carry on its op~rations• and 

have offices and exercise the powers granted by this d"~·3~:d:er 

in any state, territoryy district, or poss~ssion of th~ 

United States, or in any foreign country; 

(11) elect or appoint officers and agents of thG 

corporation and define their 

compensation; 

duties and fix their 

(12) make and alter bylaws, not inconsistent with its 

articles of incorporation or with the laws of this state, 

fer the administration and regulation of the aff~irs of the 

corporation; 

(13) make donations for the public welfare or for 

charitable, religious, scientific, or educational purposes 

und in time of war to make donations in cid of war 

activities; 

(14} +n--~+me--ef--wary transact any lawful business in 

aid of ~he-Hn+~~-s~~e~--+ft--~h~--~~~~e~~+on--~--~h~--w~~ 

gg~comental pollc¥; 

f%~t-~ndemn+fy---~ny--~~~e~or--er--e¥f+eer--e•--~e~mer 

d+~e~or-er-o~f+eer-e~-~fte-eer~er~eft-er-eny-pe~&ft-whe-mey 

hewe-~erved-~T~,-req~~--es--e--~ree~or--er--e~~~eer--ef 

-e-
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eno~he~-eo~pePftt+o~-+n-whfch-+t-owns-sne~~~-e~-eep+te+-~teek 

er--e~--wh+eh--+t-+~-e-e~ed+~~-~~e+~§~-e+e+m~y-+feb+ttt+es• 

e~pen~esy--e~~--eo~~--n~eesse~+~y--+neu~r~d---bT---h+m---Tn 

ec"fteet+eft--w~~--~fte--de~ensey-ee•p~om+sey-or-~et~+ement-o~ 

eny-set~enT-~ti+tT-er-proeeed+n~y-etv++-or-er+m+ne+y-Tft-wh+eh 

he-+s-mede-e-per~y-by-reesen-~-hetn~-or--h~~+n~--heen--sueh 

dT~ee~r--er--oT~+cer.--e~cept--+n-re+et+~-~o-me~~ers-es-to 

whteh--he--she++--be--eejHd~eft-~n--~~eh--~et+eny--sHf~y--or 

proe~ed+n~--~~-be-++eb+e-~or-n~~++~enee-or-m+seenett~~-+n-+he 

~e~formenee-ef-du~y-~e-~h~-ee~p~~~~+enT-~n~-mak~--~ny--other 

+n~emn+~~ee~+o"--~h~t-s"e++-b~-euthor+red-by-t"e-~r~+e+~~-ef 

T~~erper8~+&n-er-b~-eny-by+ew-er-re~e~Ht~e~-~~~~~~~--~y--~h~ 

~"ere~e~~er~-~f~e~-"otteet 

tH>t.u2J. pay pension-:;; and retir·~ment benefits and 

establish pen~ion plans, pension trusts, profit-sharing 

plans,. stock I.Jonus plans, stock option plans, insur.3nce 

plans, and incentive plans for any or all of its directors. 

officers• and employees; 

t*Ttll~ cease its corporate activiti~s dnG surrender 

its corporate franchise; 

llll-b.JL..a-~.lllll!&Lt.--i<Siti~-DWmlliU:"---'l:OSJlti.a:t<>_.--.ll.t: 

!W:t!l.t:ll.ti.:Oll.l. 

(18) have and exercise all powers necessary or 

convenient to effect any or all of the purposes for which 

-9-
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the corporation is organized." 

Section 3. Section 35-1-109,. MCA, is amended to read: 

•35-1-109. Liability of and to ostensible 

corporations. ttt All persons wno assume to act as a 

corporation without authority so to do shall be jointly and 

severally liable for all debts and liabilities incurred or 

arising as a result thereof. 

t2t--S~e--who--e~~~mes--ftft--eb~~~e~+en-~e-e~-os~~ns+b+e 

eorp~~e~+on-e~-~~eh-eenfte~--res+s~--~he--~++~e~~en--o"--the 

~reHnd-~he~-~here-~e~-+n-fee~-"~-~H~"-ee~~e~8~+~ft-~n~+l-~he~ 

f~e~--h~~--&een--edf~d~ed--+n--e--e+rect-~reeeed+n~-fer-e~e 

t'ttrpose•" 

~ift~ Section 4. Indemnification of directors 

and officers. ·(1) As used in this section, the followinq 

definitions app1y: 

(a) "Director" means any person who is or was a 

director of the corporation and any person who, while a 

director of the corporation~ is or w~s serving at the 

request of the corporation as a director, officer, partner, 

truste~, e1nployee, or- agent of another foreign or domestic 

corporation, partnership• joint venture, trust~ other 

enterprise, or employee benefit plan. 

{b) "Corporation" includes any domestic or foreign 

predecessor entity of the corporation in a merger, 

consolidation, or other transaction in which the 

-10- S8 .i./ 76-
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predecessor's existence ceased upon consummation of such 

transaction. 

(c) "Expenses" include attorneys• fees. 

(d) •Official capacity• medns: 

(i) when used with respect to a director, the office 

of director in the corporation; and 

(ii) when used with respect to a person other than a 

director as contemplated in subs<?ction (9) 1 the elective or 

appointive office in the corporation held by the officer or 

the employment or agency relationshl·p undertaken by the 

employee .or agent in behalf of the corporation, but in each 

case does not include service for any other foreign or 

domestic corporation or any partnership, joint venture, 

trust, other enterprise, or employee benefit plan. 

(e) •P~rtyft includes a person who was. is, or is 

threatened to be made a named defendant or respondent in a 

proceeding. 

(f, •Proceeding• means any threatenedy pending, or 

completed action, suit, or proceeding. whether civilt 

crimina), administrative, or investlgativ~. 

(2, (a, A corporation may indemnify any person made a 

party to any proceeding by reason of the fact that he is or 

was a director if: 

(i) he conducted himself in good faith; and 

(ii) he reasonably believed: 

-11-
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(A) in the case of conduct in his official c~pacity 

with the corporation, that his conduct was in its best 

interests; and 

(B) in all ot.'1er cases 7 that his conduct was at least 

not opposed to its best interests; and 

{iii) in the case of any criminal proceeding, h~ had no 

reasonable cause to believe his conduct was unlawful. 

(b) Indemnification may be made against judqments, 

penaltiesy fines, settlements, and reasonable expenses, 

act"ually incurred by the person in connection with the 

proceeding. However, if the proceeding was by or· in the 

right of the corporation, indemnification may be made only 

against such reasonable expenses and shall not be made in 

respect to any proceeding in which the pqrson shall h·-:!Vf>-

oeen adjudged to be liable to the corporation. The 

termination of any proceeding by judgment, ord~;r, 

settlement, conviction, or upon a plea of nolo contendere or 

its equivalent may nott of itselfto be determinative that the 

person did not meet the requisite standard of conduct set 

forth in this subsection. 

(3) A dir@ctor may not be indemnified under subsection 

C2) in respect to any proceeding charging improper personal 

benefit to him• whether or not involving action in his 

official capacity• in which he has been adjudged to be 

liable on the basis that personal benefit was improperly 

-12-
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received by him. 

(4) (a) Unless 1 imited by the articles of 

incorporation: 

(i) a director who has been wholly successful, on the 

merits or otherwise. in the defense of any proc@eding 

referred to in subsection (2) shall be indemnified against 

reasonable expenses incurred by him in connection with t~e 

proceedinq; and 

(ii) .a court of appropriate jurisdiction, upon 

application of a director and such not, ice as the court shall 

rEqu i r:~, may order lndemnificution in the fcllowing 

circumstances: 

(A) if it det€rmines a directcr is gntitled to 

reimbursement under subs{~ction (41 {a)(l), the court shall 

order indemnification, in which case the director ".shall be 

entitled to recover the expenses of securinq such 

reimbursem~nt; or 

( 6) if it deter~ines that th~ director is fairly and 

reasonably 2ntitled to indemnification in view of all the 

relevant circumstances. ~hether or not he has met th":' 

st~nctards of conduct set forth in subsection (;~) or has been 

adjudged liable under subsection (3)• the court may order 

such indemnification as the court considers proper• except 

that indemnification with respect to any proceeding by or in 

the right of the corporation or in which 1 iability has been 
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ddjudged pursuant to subsection C 3) shall be 1 i mi ted to 

expenses. 

(b) A court of appropriate jurisdiction may be the 

same court in which the proceeding Involving the director•s 

liability took place. 

(5) (a) No indemnification under subsection (2) may be 

made by the corporation unless authorized In the specific 

case after a determination has been made that 

indemnification of the director is permissible in the 

circumstances because he has met the standards of conduct 

set forth in subsection (2)• Such determination shall be 

made: 

(i) by the board of directors by a majority vote of a 

quorum consisting of directors not at the time parties to 

the proceeding; or 

(ii) if such a quurum cannot be obtained 9 then by a 

majority vote of a committee of the bo3rd, duly designated 

to act in the me~tter by a majority vote of the full board• 

in which desiqnation directors who are parties may 

participate, consisting solely of two or more directors not 

at the time parties to the proceeding; or 

(iii) by special legal counsel selected by the bvard of 

directors or d committee thereof by vote as set forth in (a) 

or (b) of subs€ction (5) or, if th~ requisite quoru~ of the 

full board cannot be obtained and such committee cannot be 

-14- c ·~. 
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established, then by a majority vote of the full board• in 

which selection directors who are ~~rties may participate; 

or 

(iv) by the shareholders. 

(b) AUthorization of indemnification and determination 

as to reasonableness of expenses shall be ~ade in the same 

manner as the determination that indemnification is 

permissible, except that if the determination that 

indemnification is permissible is mad~ by special legal 

counsel, authorization of indemnification and determination 

as to reasonableness of expens~s shall be made in a manner 

specified in subsection (5)(a)(iii) for the selection of 

such counsel. Shares held by directors who arP p~rties to 

the proceeding may not be voted on the subject matter under 

this subsection. 

(6) Reasonable expenses incurred by a director who is 

a party to a proceeding may be p~id or reimbursed by the 

corporation in advance of the final disposition of such 

proceeding upon receipt by the corporation of: 

(a) a written affirmation by the director of his good 

faith belief that he has met the standard of conduct 

necessary for indemnification by 

authorized in this section; and 

the corporation as 

[b) a written undertaking by or on behalf of the 

director to repay such amount if it is ultimately determined 
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that he has not met such standard of conduct and after a 

determination that the facts then known to those making th~ 

determination would not preclude indemnification under this 

section. Th~ undertaking required by this subsection shElll 

be an unlimited general obligation of the director but n~ed 

r.ot be secured and may be accepted without reference to 

financial ability to make the repayment. Determinations and 

authorizations of payments under this subsection shall be 

~ade in the manner specified in subsection (5). 

(7) No provision for the corporation to indemnify or 

to advance expenses to a director who is made a party to a 

proceeding, whether contained in the articles of 

incorporation, the bylaws' a resolution of shareholders or 

directors., an agreement., or .ctherwi se., except as 

contemplated by subsection (10) 9 is valid unless consistent 

with this section or., to the extent that indemnity hereunder 

is limited by the articles of incorporation, consistent 

therewith• Nothinq contained in this section limits the 

corporation's ability to pay or reimburse expens~s incurred 

by a director in connection with his appearance as a witness 

in a proceeding at a time when he has not been made a named 

defendant or respondent in the proceeding. 

(8) For purposes of this section, the corporation 

shall be considered to have requested a director to ser-ve an 

employee bene'fit plan where the perf.onnance by him of hi-s 
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duties to the corpo~atlon also imposes duties on or 

otherwise involves services by him to the plan or 

participants or beneficiaries of the plan. Excise tax~s 

assessed on a director with respect to an employee henefit 

plan pursuant to applicable law shall be considered fin~s. 

Action taken or omitted by him with respect to an employee 

benefit plan in the performance of his duties for a purpose 

r~asonably believed by him to be In the Interest of the 

participants and Oeneficiaries of the plan shdll be 

considered to be for a purpo~? th2t is not opposed to the 

best interests of the corporation. 

(9) Unless otherwise limited by the articles of 

incorporation: 

(a) an officer cf the corporation shall be indemnified 

as ~nd to the extent provided in subsec~lon"(4) for a 

director and shall be entitled to seek indewnification 

pursuant to the provisions of subsection (4) to the same 

extent as a directori 

(b) a corporation has the power to indemnify and to 

advance expenses to an officer, employee, or agent of the 

corpvration to the same extent that it may indemnify and 

advance expenses to a director pursuant to this section; and 

(c) a corporation, in addition, has the power to 

ind~mnify and to advance expenses to an officert employee, 

or agent who is not a director to such further extent, 
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consistent with law, as may be provided by its articles of 

incorporatio~, bylaws, general or specific action of its 

board of directors, or contract. 

(10) A corpor.ction has the power to purchase and 

maintain insurance on behalf of any person who is or was a 

director• officer, employee, or agent of the corpcration or 

who 9 while a director, officer. employee, or agent of the 

corporation, is or was serving at the request of the 

corporation as a director, officer, partner, trustee, 

employee, or agent cf another foreign or domestic 

corporation, partnership, joint venture, trust, oth-ar 

enterprise or of an employee benefit plan, against ony 

liability asserted against him and incurred by hi~ in any 

such capacity or arising out of his status as such, whether 

or not the corporation would have the power to indemnify him 

against such liability under the provisions of this section. 

(11) Any indemnification of or advance of expenses to a 

dir~ctor in accordance with this section, if arising out of 

a proceeding by or in the right of the corporation 9 shall h~ 

reported in writing to the shareholders with the notice of 

tne next shareholders• me~ting or before. 

Ufa_~IlOa£ Section 5. Loans to employees and 

directors. A corporation may not lend money to or use its 

credit to assist its directors without authorization in the 

pdrticular case by its shareholders but may lend money to 

-18- SB 4 7j-
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and use its credit to assist any officer or employee of the 

corporation or of a subsidiary, including any such officer 

or employee who is a director of the corporation, if the 

board of directors decides that such loan or assistance ,nay 

benefit the corporation. 

Section 6· Section 35-1-202, MCAt is 31r1ended to read: 

•35-l-202. Articles of incorporation. (1) The articles 

of incorporation shall set forth: 

(a) the name of the corporation; 

(b) the period of duration, which may be per~etual; 

(c) the purpose or purposes for which the corporation 

is organ i zed.__ldl.i-.tl-maX-.IILJi:t.iltl:>l to be Qt tg_J.Ds;lwllL.:tb<: 

:ti.ac.ia~-ilt--"D-l!-liL--'llL-laldul_-llu~i~-.fllL--IIIllls;;t 

l:.lU:IIl!Liii:tll!lllLm~x~~~llJ:LU!lll;;L:t.bl.Ls;;baP.Ul: ; 

(d) the aggregate number of shares which the 

corporation shall have authority to issuet--+~--~Heh--~here5 

ere--~o--een5fs~-of-ene-e+e~~-e~~yy-~he-per-ye+~~-ef-eeeh-of 

~beh-sher~-or-e-~te~emeftt--the~--e++--o~--~tieh--shere~--ere 

N?~ftea~--~er--wefbe-oP dna• i~ such shares are to be divided 

into classes 7 the number of shares of each class e"~--e 

~tete•en~--of-the-~&r-•e~ae-ef-~he-she~e5-of-eeeh-~weh-e+ess 

or-~he~-~aeh-share~-ere-to-be-wTthoat-per-¥efae; 

(e) if the shares are to be divided into class~s. 

designation of each class and a statement of 

preferences• limitations, and relative ri9hts in respect 
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the shares of each class; 

(f) ff the corporation is to issue the shares of .'lny 

preferred or special class in series, then the designation 

of each series and a statement of t.he variations in the 

relative rights and preferences as betwe~n saries insofar as 

the same are to be fixed in the Qrticles of incorporation 

and a statemant of any authority to be vested in the b~~rd 

of directors to establish series and fix and determin~ the 

varjations in the relative riqhts and preferences as bPtween 

ser;es; 

(91 any provision granting to sharPholders the 

preemptive right to acquire additional cr-~~e~u~y shares of 

the corporation; 

tht--eny-pro¥+s+eny-ft~-+ne~~+~~e~~--w~~h--few.--wh+e~ 

the--+neorp~eter~--e+ee~-~e--~~t--~e~~-+n-~h~-ert+e~@~-e~ 

+neerpo~e~~eft-~&r-~he-re~~~et+en-ef-the-~n~~rne+-e~~e+¥~--oT 

~he--eerpo~e~~n.--+ne+Hd+ng--eny--p¥e•+~+en-re~~~+e~+"~-~he 

~ren~~er-e~--sheres--end--efty--p~c•+s+eft--wh+eh--~ne~r--~h+~ 

ehep~er--+~--~~qu+red--e~--pe~m+~ted--to-h~-~e~-for~h-fft-~h~ 

~y+ews~ 

t+tibl the address, including street and numb~r, if 

any, of its initial registered office and the name of its 

initial registe~ed agent at such address; 

tjt!il the number of directors cons~ituting the 

initial board of directors and the names and addresses of 

-20-
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the persons who are to serve as directors until the first 

annual meeting of shareholders or until their successors be 

elected and qualify; 

tktLll the name and address of each incorporator. 

jZ) In iid\lillQJL.:to pcovjsjoa.s_ugll.i.J:IULJb.U~iu..__:th.i: 

~s.s__ILL_iru;Q-U!Qlil:t.lgo_ may al so~ll!LPc!lXtii.<ID!i-Dll:t 

illl:JI!l:;ilil;ent wjth li1111~il~ 

ill.l-tb!LdiaUJ.s:w._gf_:t.h.i:-m.an~JD.eJJ:t._-aL_:th~--llWi~:>:> 

.i!lliJ_:tl:i!i_Cl:>!JIIla:t.igo_JIL:l;.b!l-iifH l a __ Qf _:tbJL!:.ll.LPll.C~.L 

Lal__:t!u: __ g~ol:till~-llmit~:t.~~-~g-~~1il:ti2U-Qf_:tbll 

~-_gf__:t.!u:_~ocpocatjan.._ __ !h!l-~C~QC~~fiQ __ :tll~ 

:>ba.t:!l.b<IL:ler s oc__;au:t-._l:.~- Qf _tllll. .. ~bilHlll;;llg;u:~ ... -l:-.::.l.ujin1.1 

C~J;:tCi~~D-1.h£-tLi10~~~R[ll.~; 

(C) the pac~iil.Y~-I!f-iln¥_gylJ:ipLlzf~-SbQ~-~klg:;:;_gf 

!ib.!l.J:~i 

.I.<U-illlX--4>LJillisigo_~__y~-:tl:iiL--Cbap:t;u:._ ___ is 

LeQJ.Ill ed or Pil t mi:t:t.!UL:tg_t!JL~:Lfpe:tl:i_in_lJ:ie._ll¥]."'11.:-.• 

t2!t.LJ.l It sh-all not be necessary to set forth in the 

~rticles of incorporation any of the corporate pow~rs 

enurr:e..- atP.d in this. chapter." 

Section 7. Section 35-1-206y ~CAy is amended to rB3d: 

"35-1-206. Power to amend articles of incorpor?tion. 

(l) A corporation may amend its articles of incorpor~tion 

fro1R time to time in any and as many respects as n;ay b(': 

desired so long as its articles of incorporation as an\€ndAd 
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contain only such provisions as miqht be lawfully contained 

in original articles of incorporation at the time of making 

such amendment and if a change in shares or the rights of 

shareholders or an exchangey reclassification, or 

cancellation of shares or rights of shareholders is to be 

made~ such provisions as may be necessary to effect such 

change, exchange, reclassificationy or cancellation. 

(2) In particular and without limitation upon such 

ger1eral power of amendment, a corporiltion may a~end its 

articles of incorpora·tion from time to tim~ so as to: 

(a) change its corporate name; 

(b) change its period of duration; 

(c) chanqe~ enlarge, or 

purposes; 

diminish its corp~r-3;tf> 

(d) i ncr2ase or decrease the ag·.~re~ate nrJmber of 

snares or shares of any class which the corporation has 

authority to issue; 

(e) +neree~e---or---dee~ee~e--~he--~~¥--ve~u~--e~--~~e 

ett~hor+~ed-~here~-of-e"y-e+~~~-h~wfng-~-pe¥--ve+tte~--~hethe~ 

+~~tted---~~--un+~stted kLUXi~~--£b~ogg~ _ _Qc_~llm~-~ 

PL~i.:-.illn~i:th-c~~1-:tQ_1~-~ilC-~alue__QL_aU¥-~:; __ QL 

tia~-~; 

(f) exchang~, cl~ssify. recldssify• or cancel 311 or 

any part of its st!ares~ whether i~suGd or unissued; 

(q) change the designation of all or any pert of its 

-22- jB L/7!:7 



2 

3 

4 

5 

6 

7 

a 

9 

10 

ll 

12 

13 

14 

15 

16 

l7 

18 

19 

20 

21 

22 

23 

24 

2~ 

LC 1123/01 

shdres, whether issued or unissued, and to change the 

preferences, limitations. and the relative rights in respect 

of all or any part of its shares. whether issued cr 

unissued; 

tht--ehen~e--she~@~--hftvTnq-e-~~r-ye~~ey-wft@~h@~-+~sae6 

o~-un+~saedT-+~~c-~he-seme-er-a-ei~~ereft~-~ume~r--o~--~h~e~ 

w+tho~~--per--•etue--eftd-to-eh~nge-~h~~e~-w~t"eu~-per-ye~ttey 

Mhetner-+~~ued-or-an+ssuedy-Tnte-th@-~eme--or--e-~+~~ere"t 

ft~&e~-o~-shftres-hey+ng-a-per-yefae~ 

t+t!hl change the shares of any classt whether Issued 

or unissued a"d-w~~~ner-w+~"-~r-w+thoa~-~er--Ye+ue, into a 

different number of shares of the same class or into the 

same or a different number of sharesy-e+~he~-w+~h-or-w~~hou~ 

per-y~~ueT of other classes; 

tjttil create new classes of shares having right.s e~nd 

preferences either pri.or and superior or subordinate .and 

inferior to the shares of any class then authorized, whether 

issued or unissued; 

tkt~l cancel or otherwise affect the right of the 

holders of the shares of qny class to receive dividends 

which have accrued but have not been declared; 

f-1-t.Lk.l. divide any preferred or sr>eci al class of 

shares, whether issued or unissued, into series and fix and 

determine the designations of such s~ries and the variations 

in the relative rights and preferenc~s as bet~een the shares 
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of such series; 

tmtlll authorize the board cf directors to ~stablish. 

out of authorized but unissu~d sharas, series of uny 

preferred or special cl~ss of shares and fix en1 det0r~in~ 

th~ relative rights and preferenc~s of the 5har~s of dny 

series so establishedi 

t"t!JDJ. authorize th·~ board of directors to fix 3nd 

detenni ne the relative rights and preferences of the 

authorized but unissued shares of series theretofore 

established in respect of which either the relativ~ rights 

and preferences have not been fixed and det~rmined or the 

relative rights and preferences theretofore fixed and 

deterffiined are to be changed; 

fot!al revoke, diminish, or enlarge the ~uthority of 

the ho~rd of directors to establish series out of authoriLeC 

but unissued sharES of any preferred or special class and 

fix ~nd determine the relative rights and preferences of th~ 

sh~re~ of any series so established; 

t~t!Ql grant to shareholders of any class th~ 

preemptive right to acquire additional or-~re~~~~y shar~s of 

the corporation, whether then or thereafter authorized.• 

Section a. Section 35-l-Z07 9 ~CA• is amended to read: 

"35-1-207• Procedure to amend articles of 

incorporation. Ill Amendments to the articles of 

incorporation shall be made in the following manner: 

-24-
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(a) ~he If shares ~~~~l~~g.__~h£ board of 

directors shall adopt a resolution setting forth the 

proposed amendment and directing that it be submitted to a 

vcte at a meeting of shareholders, which may be either an 

annual or a special meeting. IL.rul-~;t_b~~-W:~_l:i~.Q.s. 

~~-~~gment shall be adopted uy_Le~ulu~i2D-2f_1b~-h2acu_Qf 

gu=__and the pr:WLlll.WlLil>c adopt i on__!l¥_IDil~b2llieui 

~.all __ ngt appl y. __JLjtJ.e~quu::iltillo-ll~nl¥-QDJL.~;Lu.:i_ll.f 

~bUJ:<>:i_uut~~=ul~-"lil.e.rul~n.L5..!l.Lll.l£--t.<L"b.a.ll>l"-1be_DI.I!lllllll: 

«L<lo1ll2Lll~-~lli;J:E~-~!l--f<ffi>:l.ll~:t~---~--::i;JliL_uf__QL_stJ>d 

dl~~ni-_io_ttg~QLQgLa!ign!~-~~u_~~aLa~-gL_snl~~-to_OQ_~~ 

.a~_1P-~~«"-1he_nuffiber:_gf_.aY.t.~r:i~~"h~r:~"-lu __ pr-gpQJ:1l!lu 

~b.eJ:.ll.:t..C:-!IlZ.¥--ll~--aC~.1.J:l.a_.b.Lt..t~-t~r.~L!Jf __ ,!jlr:SlS::t:JL~-~rui__t~ 

~J:Q~Sions_fQJ:_a~1lua_u~~~c~~"-D<O.L.a~~~-~~~ 

.121il.el:l!!~mLi<ilad_J:ut_:t!Je_.ar:ti<;l.fi_oL~!:Po~.iml,.__Ib.e 

r:.e.s.J>l11:t.i2JL_-lll~--in<;Jl.C.ji.Q.C.iltf< _ _tb.e_PJ:2p=!':.<!--"n:eWim.en:L_ln 

r:.e~.aj;eg_QL1l£les of !~J:QtLQD_1l:l~<;QO:t.aln_~-~1<l.t.emeo1 

~b.a~L--~"eut-_fQL__1b~l~ed__amen:dmen~~-1te_r:~~~Q1e~ 

ar:ti~"-2Lln.:;<>J:Ill>~LQD~ue.<:.tll£-S.et foe t h w i 1h211.L<;b.an~ 

tte ___ "<>J:Le~l>Qn:Ul~---~~~lon:s___of __ _tb.a __ _.aLti<;ias ___ _gf 

ln"l>LU<>L<l1ion:__R~--~her:e~<>L~.amen<ilaU-.an~~~_tbe_Le~~d1~ 

.ar:ti<Ol~-2f--l.nl:.O.Ql~lllDL--~1ber; __ itl~-J.be_<!Jas-Um"tll-d 

.awen~men~~--Sl!Af<~Q~e-OLigln.al_.aL1ikle~-~_in.:;grpoJ:atjou 

aug_all_.amen~men~s_~c~ 

(b) Written notice setting forth the proposed 
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.:=unendment or a summary of the changes to be effected thereby 

shall be given to each shareholder of record entitlBd to 

vote therf;on within the tirnta and in the manner provided in 

this chapter for th~ giving of notice of meetings of 

shareholders. If the m~et i ng b0 an annual meeting, the 

proposed a~endment or such summary may be Included in the 

notice of such annual meeting. ~~--~he--e~~~e~eft~--~~~~~ 

+n•~+•e--e~-+~eree~~-ef-eH~~erTreft-~h~~T-e~-~ee~~-3e-d~y~£ 

"o~fee-of-~h~-meettr.9-for-ectTng-~pon-~Heh--em~nd~eHt--3Met~ 

~e--g+~en--~~-~hereho~eer~-ent+~~eft-~e-vete-e~-~~eh-Me~t+n~· 

(c) At such meeting a vote of the shareholders 

entitled to vote thereon shall be taken on the proposed 

amendment. The proposed amendment shall be 2dopted upon 

receiving the affirmQtive vote of the holders of a majority 

of the shares entitled to vote thereon, unless any class of 

s11ares is entitled to vote thereon as a class, in ~hich 

event the proposed amendment shall be adopted upon receiving 

the affirmative vote of the holdBrs of a majority of the 

shares of each class of 5hare~ entitled to vot~ ther~on as a 

class and of the total sh3res entitled to vote thereon. 

(~) Any number of a!nendments may be submitted to the 

shareholders anC vot~d upon by them at one meetin~·" 

Section 9. Section 35-1-208.,. HCA., is amended to read: 

"35-l-2G8. Class voting on amendments. The holders of 

the outstanding shar~s of a class sh~ll be entitl~d to vot'E' 

-26- SE Lf lj-
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as a class upon a proposed amendment• wheth~r or not 

entitled to vote thereon by the provisions of the ~rticles 

of incorporation, if the amendment would: 

{l) increase or decrease the .;;ggre::ate number of 

authorized shares of ~uch class; 

tr,--+ftereese-or-deerea~e-~ne-~~~-vet~e-of--the--~"er~~ 

e-f-sueh-e:J.e~sf' 

f3tLll effect an exchange, reclassification, 

cancellation of all or part of the shares of such class; 

t~t~ effect an exchang~ or create a right 

or 

of' 

exchange of all or any part of the shares of another class 

into the shares of such class; 

t5tL:U change the desiqnations., oreferencesy 

limitations, or relative rights of the shares of such 

classt•__lf~--RL~sad_ amendment would_ __ cb~---tbe 

Q.esiqoatjon~~Ra:.fUJmCe!it or J::e.l.a.tJ.ll~-Ll.ghts of 1hjL~~ 

.llf.Jin¥ ser j es 2L-lill.c:b-~l ass but..lfillll!L.Dlll..ll£f.eU_iill-i2L.-JJ:l.e 

~£~-2f-~u'b cla~1 tben ool¥-XOe-~bares Qf_tbe serjes so 

~:te~blL.:t.lle-.a.IIIUlslllent may ~.iilll:Lllli-<L.iell.iiLa~~ 

for tbe~u..r.gose of tbi.S-~li.wla. 

f6tl21 change the shares of such class~-whe~h&r--w+~h 

8~-w~~ho~~-~a¥-we~ue• into the sam~ or a different num~er of 

sharesy--e+~her-wT~h-or-w+~"oat-pnr-ve~uey of the sa~e class 

or another class or classes; 

t~tLQl create a new class of shares having rights 3nd 

-27-

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

LC 1123/01 

preferences prior and superior to th~ shares of such class 

or increase the rights and prefer~nces QL__Lb~ _ _oumber __ Qf 

autbaLlz~g_~ of dny class hayinq rights and preferences 

prior or superior to the shares of such class; 

tBtLll in the case of a preferred or special cl~ss of 

~hares. divide the shares of such class into serigs and fix 

and determine the designation of such series ~nd the 

vari~tions in the relative ri9hts and preferences between 

the shares of such series or authoriz~ the board of 

directors to do so; 

f9tial limit or deny existing preemptive rights of the 

shares of such class; 

ttStL21 cancel or otherwise affect diviQends on the 

shares of such class which have accrued but have not been 

declared." 

Section 10. Section 35-1-209, MCA 9 is amended to read: 

"35-1-209· Articles of amendment contents. The 

articles of amendment shall be executed in duplicate by the 

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

secretary or an assistant secretary and verified by one of 

the officers sfqning such articles and shall set forth: 

tl) the name of the corporation; 

(2) 

( 3) 

the em~"d.en~ amendments so adopted; 

the date of the adoption of the amendment 

snar~holders 

by the 

~~ard gf di ce£.tJlLLtil:UlD-Jl.Q sb3res baKe 
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lisllUI_~; 

(4) the number of shares outstanding and the number of 

shar~~s entitled to vote thereon andt if the shares of any 

class are entitled to vote thereon as a class, the 

designation and number of outst~nding shares entitled to 

vote thereon of each such class; 

(5) the number of shares voted for .'3nd 3gainst such 

amendments. respectively• and, if the shares of any cl~ss 

are entitled to vote thereon as a cl~ss, the nu~t.~r of 

shar9s of each such class vot~d f8r anj aq~in~t such 

am~nJment., respectively.2..-Q.L.t-l.f_.o.Q_Sh.aL.!i:..S.-b.:J.lt::_~n-i.s.~!.l~.d.t.. 

a_~tatemeot_tQ_tba1-~~~; 

(6) if such ama~d;:cnt provide~ far an exctv~nq~, 

reclassification, or canccll~tion of issued s.,.12res .?~nd if 

the manner in which the same shc1ll t:e effectf>d is not set 

forth in thE:: an1endment 9 then a stater.1ent of the manner in 

which the same shall be effecterlf".a 

t~t--+~-~ue~-emendme"~-e~~ee~~-e-ehen~e-+n--the--emoun~ 

ef--~~~ted--eepT~e~y-then-e-ste~ement-of-the-m~~~er-+n-"~+eh 

t"~-~eme-+~-effee~ed-e"~-e-~~e~emen~~-e~pr~s~ed-tn--~o~Te~~T 

cf---th~--e•eun~--of--~~e~ed--eep+te~--es--eh~n~~~--~--~tteh 

emenemen-t-... " 

Section 11. Section 35-1-211, MCA, is amended to r~ud: 

"35-1-211. ~ffect of certificat~ of amendment. (1} 

~pon An amendment-b~S-eif~tlYe~aa the issuanc~ of tMe 
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certificate of amendment by the secretary of statey-~fte 

amen.-tir.en-t:--~fte~~--beecm<e--e<f-Fee-t+ve--eM--+:fte--ft~~+e+e~---ef. 

+nec~~o~e~+on--sh8~+--ee-deemee-~o-he-emendee-ee~e¥~~n~+y QL 

Qll_~b_lolter dat~a.JW1 more tban 30_~~1U0Jl1~_-tb" 

flliDg_ thereof -With tbe~~taLX pf st<lt"1-us_snall_n" 

llJ:'llClil~c...iJ:LlJle__aL1Lklf:li-"f a me Dd11Ulo1• 

(2) No amendment shall affect any existing cause of 

action in favor of or against such corporation or ~ny 

pending suit to which such corporation s!1all be a party o~ 

the existiny rights of persons other then shareholders. In 

the ~vent the corporate name shiJll be ct-,anged by amendR'l~!1t, 

no suit brought by or against such corporation under its 

former n~me shall abate for that reason.• 

Section 12 •. 

"35-1-212. 

r~organization 

Section 35-1-212_, ~CA,. is amended to read: 

Amendment of articles of Incorporation in 

proceedings. { 1) When-eve~ a plan of 

reor~anization of a corporation ha~ been confir~ed by decree 

or order of a court of competent jurisdiction in proceedir1gs 

for the reorganiLdtion of such corporation pursuant to the 

provisions of any cpplicr~ble statute of the United States 

rel~tiny to reorganizations of corporations. the articles of 

incorporation of th~ corporation may be amended in the 

manner provided in this section in as many respects as may 

be necessary to carry out the plan and put it into effect, 

so long as the articles of incorporation as dmendAd contain 
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only such provisions as might be lawfully contained in 

original articles of incorporation at the timP. of making 

such amendment. 

(2) In particular and without limitation upon such 

general power of amendment, the drti cl es of incorporation 

may be aiaended for such purpose so as t~: 

(a) chunye the corporate name, ~eriod of duration, or 

corporate purposes of the corporation; 

(b) repeal, alter• or am~nd the bylaws of the 

corporation; 

(c) change the aggregate number of shar~s or shares of 

any class which the corporation has authority to issue; 

(d) ch~nge the preferences, limitations, and relative 

rights in respect of all or any part of the shares of the 

corporation and cl~ssify, reclassify, or cancel ~11 or any 

part thereof, whether issued or unissu~di 

(e) authorize the issuance of bonds• debentures, or 

other obligations of the corporation, whether or not 

convertible into shares of any class or bearing warrants or 

other eviden<es of optional rights to purchase or subscribe 

for shares of any class, and fix the terms and conditions 

thereof; and 

(f) constitute or reconstitute and classify or 

reclassify the board of directors of the corporation and 

appoint directors and officers in pl~ce of or in addition to 
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~11 or any of the directors or officers thP.n in office. 

(3) Amendments to the articles of incorporation 

pursuant to this section shall be made in the followinq 

mann~r: 

(a, Articles of amendment approved by decree or order 

of such court shall be executed and verified in duplicate by 

such person or persons as the court sh2ll designat~ or 

dppoint for the purpose and shall set forth the name of the 

corporation, the amendments of the articles of incorpor~tioP. 

approved by the court, the date of the decree or vrder 

approving the articles of amendment• the title of the 

proceedings in Which the decree or order was entered, znd a 

statAment that such decree or order was entered by ~ court 

having jurisdiction of the proceedings for the 

reorganization of the corporation pursuant to the provisions 

of an applicable statute of the United States. 

(b) Duplicate originals of the articles of amendment 

shall be delivered to the secretary of state. If th€ 

secretary o~ state finds that th€ articles of amendment 

conform to law, he shall, when ~11 fees have been paid ~s in 

this chapter prescribed: 

(i) endorse on each of such duplicate originals the 

word "filed" and the month, day, and year of the filing 

thereofi 

(ii) file one of such duplicat€ orlgin~ls In his 
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office; 

(iii) issue a certificate 0f amendment to which he 

shall affix the other duplicate original. 

(c) The certificate of amendmentt together with the 

duplicate original of the articles of amendment affixed 

theret::> by the secretary of state, sh3ll be returned to th•:: 

corpor~tion cr its repres~ntative. 

(4) ~pon lbe amgod~01--b~~_gff~~-upnn the 

issu~nce of the certific~te of ~~endment by the secre~ary of 

s t .=1-t ~ .,.- t:l"'e- Plmt"!'ndt~~en't:-s-het+-b~e.,~. ·-!::'-~ff ee~+v~-~l'"ld -~he--ar~+ e+ e!l 

o'f--+neorpc~et:fon--~t-le+l--ee-dee"''!~d-te-be-em~ndee-ee<··.•r·•l.-1·rr-,l-y 

n£_QD-~-l~c_QQte£_oQt_m~-tb~JD-~a¥s--suu~e~uent--t2 

t~_filin~ theua2I__~i1b-tbe~~haL~nf_~tate£_aS-~Q~e 

pt:Qlli~d for in ;tbe __ aJ:~~-_gf __ ~m~oc'IM:D.t..s. without any 

acticn thereon by the directors or shareholders of th£ 

corporation and wit~ the same effect as if th~ a~~ndments 

had been adopted by unanimous action of the directors and 

shareholders of the corporation.• 

Section 13. Section 35-1-213, ~CA, is amende0 t0 rPad: 

"35-1-213· Rest3"t€d articles of incorporation. (1) A 

corporation m~y, by action token in th~ same manner as 

rBquireu for am~ndment of articles of incorporotion, rctopt 

restated articles of incorporation. The restated articles of 

incorporation may contain any chan~es in the articl~s of 

incorporation tr.at could be mad~ by amcn1ment rogularly 
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adopted. Adoption of restated articles of incorporation 

cvnt....Aininy any sucil changes shall r.ave the effect of 

dmending the existing articles of incorporation to confor~ 

to the restat€d articles of incorporatio;a without further 

action of the board of directors or sharaholders. Rest~ted 

articles of incorporation shall contain a statement that 

they supersede the theretofor~ existing Brticles of 

incorporation and amendments thereto. Restated articles of 

incorporation sh~ll contain all the st~tements r~quired by 

this chapter to be includ€!d in oriqinal articl-25 of 

incorporation except that: 

(a) the restated articles of i ncorpor at ion shall set 

forth the amcunt of its stated capital at the time of thP 

adoption of tha restated articlBs of incorporationi 

(b) in li~u of setting forth the address of th~ 

i .. itial registered office and the name of the initial 

registered agent at 5UCh address, thera shall be set forth 

the adjress, including street and numbert if any. of th~ 

registered office and the naree of the r~gist:ered agent at 

such adGress at the time of the adoption of the r~stated 

articles of incorporation; dnd 

(c) no statement need be made with respect tc the 

• 
nam~s and addresses of directors constituting the initial 

board 0f directors ~r the na~e$ 3nd addresses of tho 

incorpor~tors. 

-34- SB i./7 :;-
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(2) Restated articles of incorporation when ~xccut€o 

and Yiled in the manner prescribed 

articles of amendment shall supersede 

in this chaoter for 

the theretofore 

existing articles of incorporation and oonendments th~-r~t-a. 

(3) The restated articles of incorporation ~hen fil~ct 

shall be accompanied by a stat~menty C?:Xecuted in llu;>l ic-3te 

by the corporation by its president or a vice-presi·:!~nt )nd 

by its secretary or an assistant secret~ry and veri£ied by 

one of the officers signing such statement. setting forth 

the followin;j: 

(a) tt1e name of the corporation; 

(b) the date of the adoption of the r~stated articles 

of incorporation by the shareholders; 

(c) the number of shares outstdndin~ and the numher of 

shares entitled to vote thereon and, iF the shares of any 

class are entitled to vote thereon as a class, the 

designation and number of outst<3nding shares entitled to 

vote thereon of each such class; 

(d) the number of shares voted for and against th~ 

restated articles of incorporation, resp'2ctively, and, if 

the shares of any class are entitled to vote ther~on as a 

class, the number of shares of each such class voted for and 

against the 

respectively; 

(e) if 

restated articles of incorporation• 

the restated articles of incorporation provide 
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for ~n exchange, reclassification, or canc~llation of issued 

st,ares and• if the manner in whicn 

effected is not set forth in the 

tha samB shall be 

restated articles of 

incorporation, then a statement of the manner in which the 

same shall be effectedt& 

t~t--+~-the-re~~e~ed-&r~+e~es-er-+"~orper~~~cn-e~~ee~-~ 

ehe"~~--+n-~~-emoan~-o~-ste~e-e~p+~e+y-+hen-e-~+et~me"~-ef 

the-menfter-+n-wh+eh-~he-seme-+~-e~~ee~ed--~"~--e--~~etem~"~T 

e~~~~s~ed--~n--do+fer~y--a~--the-emoun~-e~-~~e~@d-eo~f~8~-e~ 

ehen~ed-by-~~e-res~e~e~-er~+e~es-ef-~neerpora~~enw• 

s~ction 14. Section 35-1-214, HCA, is amended to read: 

n35-1-214. Bylaws -- power in directors contents. 

The initial bylaws of a corporation shall be adopted by its 

boarc of directors. The power to alter, amend, or repeal the 

bylaws or adop~ new bylaws~hje~o repeal_U£~aog~--h¥ 

a~i2n__gf_t~~~~ shall be vested in the board of 

directors unless reserved to the shareholders by the 

articles of incorporation. The bylaws may contain any 

~rovisions for the regulation and management of the affairs 

of the corporation not inconsistent with l3W or the articles 

of incorporation." 

Section 15. Section 35-l-301 7 MCA, is amended to read: 

"35-1-301. Corporate name. L4l The corporate name: 

~haJJ cgntajn the WQ[d •cocpgcatign"• •cgmpaoy•, 

!i~porated•, or "I i 111 t.ea!!- or sbal L-l:.llll:tai.tL-J:lll 
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illl~.LJliiiD~IID.e_gf such wgrgs;. 

'fl7tJJU. shall not contain any wor.j or phrase which 

indicates or implies that it is organized for any purpose 

other than one or more of the purposes contained in its 

articles of incorporationi 

trtikl shall not be the same as or deceptively similar 

to the name of any domestic corporation existinq under the 

laws of this state or any foreign corporation authorized to 

transact business in this state or a name the exclusive 

right to which ist at the tim-e., res~!rved in the manner 

provided in this chapter or the nome of a corporati ~n which 

has in effect a registration of its .corporate name as 

provided in this chapt~r·~-~-tb~t-tb~--~CaVislQD __ Qae~ 

ll2:t~1J<_if_j;blL.lljl~W;-f i 1 es wi:tiJ_!.IHL.~~~I'::tiU.J< af s:tate 

ci:tbm:~f the fllll.<>winll~ 

.L.ll~~ )! r j tten ~:t_gf~I:L~~c-~r..p.acat jon g,z: 

b~~L_gf_a reserved gr L~~i~£L~g_uam~~u~_th~-n~L-a 

g~ki':P~lJ<-~WilaL-Da~h-11~-IIL__miiL£--~~~Lg~_a~g--j;Q 

ma~-~~_naml':-gl~gujsbable-fLQm_~U&U-II:tb~L-nam~L 

Llll-a-J:.eJ::t..ili.ell_.<;llla-llf-iil_llo.aJ._g£k.C~-~~f_il_s:<IYL:t.....af 

~Q.Wp_e~ Jur j sd j c;t i oo establ i :iblD~~ilL!:l,aht_-2f_J.b..e 

.a~l~frL1.o the yse oL~_.0.am.e. in tnls~.t..e--. 

iZl-_A-~~L2ti20 wjtb _.bikb_-ADQ:tb£L--k2L~:t~ 

li>t~~:t.1Lill._fllui2D .. _i~llli-2L-_j;J).a:t....._u __ f~U:m>:O-.-b¥--__:t!J£ 

LliliiL¥.aUll;<:tlWl-_2L.~~Uln-2f_WJLg~_g!llli~IIL 
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fli.CiO.i~_s;.QLil-QLllDID:i--IIL-.IUlllll-.il__;;al.e.L.._l.£as e I II r gthe r 

Olllllni~~g~iilllliLlililb-'1---<lomes:t i c_~£.jHl..Ul:t.i.Jlo_af 

all- oc substaotjally a11 tbe-ass~f another ~~acatinn£ 

~me5tjc or fprejgn£-i~ng_it~names may ba~--tbe__~e 

name-~~sed in thjs state by any of_~~h corpor~LQns 

~~b><L--<:.ot:jl<lrat j go was o~flJLIID~:tbe...~LQL 

u_au.tlla.c.lzed to tr~ busj oe.u_i.n--t.b.Ls_s...tn_e ..... 

Section 16. Section 35-1-401, ~CA, is amended to read: 

"35-1-401. Board of directors.~~ The All_-~gc~~ 

~"~~ba11 __ ~£-~~g_~_Qc_ygg><L~b2Li:t¥-af-ilu~-:t~ 

business and affairs of a corporation shall be managed ey 

~the djrectjon_gf a board of directors ~~~-aS-maX-he 

Q.tbm~prpvj ded _io.__j;~Jlr.__k!l,~j2J;.<U:_IIL._:t!Je__actUl!':.:i-af 

ios;.Q.(.jl.QLaliPD• ll__ilJll< sucb prpy Is lii!Li!ii..llla.d.e-iD-:tbe...ad.i.c.l.~ 

IILi=IILatiQiLt....:t.~.w.eL.:i-illliLl1U.li~.:i-l;llllillL~-imllllliliUI 

YJ<>liL-:tlllL.-baar..:L~f-_gir:~-.Jl.J<--:t.llll-~i: r sha 1 1-b..e 

~X£L~i,.i!d_-Pe-peLfoLmed_ig_;;~~:t_aoQ_~J<-SULb-~,.IID-PL 

l!<>LS.PD!i_aJi_Jball_~---ll.ul:t.i<l~<l---lD---:tbil--__ilUll;.l.~--__af 

ln~L~~QUa Directors need not be residents of this st~t0 

vr ~h3r~holders Of the corp0ration unless the articles of 

incorporation or bylaws so require. The articles of 

incorpordtion or bylaws may prEscri~e other qualifications 

for directors. The board of directors shall have authority 

to fix the compensation of d-irf;.ctors unless otherwise 

provideG in the articles of incorpor~tion. 

-38- ~B 4-15' 
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~-A...sliul:tor sna 1 1 pufw:m--lliLdu:t.le.Lii.>-'1-d.lt:~~ 

i ocl yd I og ..Jti.Ji __ lill.tl.!!.li~-ll..ll£llll!~llf_.}j}Jl_~mmi~-"Ltb.e 

I!QiiLlLllllQll...llbi>.b..lle may :;.,r v.e .. _l.o~<HLfiiitb .. ...in_a..miUll:Ult:..ll§ 

t:.eii.S.l!Diil!l.¥-lll:ll.e.l!.eli~ b.e in -1~-ll.e.U--int.eJ:.e.U.~--"L-tll<l 

kll.QIQJ:ii:t.lQIU-.ilnd-lillb...~.l:tL-JL.:IJ:"-ii~D-llL.cli.Oiillll!-llJ:Illl"O:t 

PJ<LlillO-in--'L...lilu:--lU!titiQIL.-limil.!l--lJ.SJL_--liDll.eJ:--.tillli.l.u 

<;.i~~ 

-UJ.~ln __ lliltlSlJ:.l1liml-..ll,i..s_J1l>:t.l"~_a__giur.tnL-l!i 

~~d_tg_ rely ODL-lo~~l~--nplnions. •reports1 oc 

stat~:>meotS-L. j ncl udjng · fioancial_--U..a~ll&ll.U-_jl.[__Q.:t.b.~.t 

fl.oanti<IL11i1Lat. in each cas.,-ll=J:.il<LQJ:-IlJ:.IISJ<O:t~~ 

.(..ij,_,gne QC IIWL.e--'lffk.eJ:.S _ _w:___.emlll.lll!"'"L-nf__-:t.J:w 

l:QUlllr..a:tlQa._libQII :thJO __ lll.l:~:tQL--L£liis.lilliii!J.¥_..Jl .. li.!OJt"JL:tg_b<t 

L"li~~<Lkgm~"n:t...in_:tbi:_ma:tt~-llJ:SI.s.entSIJJ~ 

.(.iil..kllUQ sel • l!ubli<;_akkl!Wl:tiilltli.._l!J:-Iltb~s.£J:li<l0.S---'1~ 

t<l_matters -1ha:L_:t.bL.-di.L..ItktOL--l:JO.illi<lDiil!l'l--tl"li..X"Lt<Lil<l 

li 1 ttl i o s ukb-ll!OJ:SllD.!JLIIJ:<lf.e.s.siC!n.ill-""-.e.ll>ut.~~Uru;lU-11J: 

ti.iil..a~flliD.i.t.j;f:.e___.llf_.tb .. ..llll.iiL<Lupon wb i cu..~~LW~.eLWU. 

serve1 dul¥-desigoateQ_iQ~~~oce with g_gLDylsjon of~ 

lillbl.o---.it.JL~S j goat.ed awJI1!Li.th_.lll.lllctl~mm I tt.ee _JoJJ.e 

diJ:.ilkt.gJ:_r.easnnablv b.e~_tg_w~:t..kllOfill~~"£ 

.(.hl_-A_djrectg~:_w~_b.e-l:QD<ider~:tQ..ll"--iik:t.lng__in 

~ faith jf he bas koowledge_.cgo~u;ojng tbe_m~1.siLin 

~tioo that wpyld cause sucb~LiaD~-ne __ unwatrapted. 
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.(.l:L_A_ ger Son ~~--llllf<lJ:mlL-ill.::.-...duiill.S.--b-'l~-00 

liii!!ili:t¥-l!l!..L.e.illi1ln-"f being pr bav;o.._Jl.ll>llL---'l--lli=.t.aJ:_Qf 

~L~Caljon. 

L~i--A directaL--Q!~aLQoratjoo who js p~~~a~~ 

m.e.e:t.lng gf its l><>'"L<Lg£_<1iJ:.e~:t.oJ:.S_ at wh i <JL_akt.iQQ __ OQ _ _anv 

~:&L~~.e--m.all.ia:.-U taken i s_p.~.<L1sL-biiU ess~nt~.o. 

~~J:.i1liL.~n unles:;___bi!L...dili.s.llot.__i.s__~t..eJ:.ell _ _j_n _ _t.be 

minuUli.-Jl~--BI~i.ml---'lt-.uoJ ess hJI~S b is wtltt.!IO 

<1ili:i~:L:tl!-li~-akt..igo Iii :tb ~~LS:LIJ::t...._llf_t..tuL_mlltliO>l 

~f2u--1b.e ad jour~--tbet:eot or forwards th.Lsiill.e.n:t_b.x 

.t.ell.i:iUJ:~ ma i 1 to tbe~J:et.ilU-_.Qf__:tJJ"-.-_kl:!J:II»J:<i:t.l.PD 

imm~i.il.t.el'l-~.1:-.tbe ad!ouroment gf_tb.e_w.e .. ~iDli~Ykb...J:illh.t 

t.Q_...d.i.=n:t~~Q:L<llllll:t....~<Lll-.Siir.ll~J:-Iibg_l(p:t~...in...Ll:t.QJ: 

gf_~Ukb...ill::tLalla" 

Section 17. Section 35-1-402, !~CA, is umended to reC~d': 

"35-1-402. Number, election, and term of directors. 

(1) The ft~mher ~of directors of ~ corporation shall ee 

ne~-~ess-~hen-three cgpsjst af-Dne~-~~~· Snbjeet 

'to--~ueh--++ti>teot:+ony--t!:he IJle. number of d i rec_tors sha 11 b-e 

fixed by ~L11lt.u!.esl in :the iiJ:.t~.ll.s-<ll 

jncprporatjon or the bylaws, except as to the number 

constituting the initial board of dlr~ctors which number 

shall be fixed by the articles of incorporation. The numb~r 

of directors may be increased or decreased from time to time 

by amendment to ~the manngL_otoyjded jp tbe~~s_gL-
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jncorporatioo_QL the bylaws, but no decrease shall have the 

effect of shorteninq the term of any incumbent director. In 

the absence of a bylaw fixing the number of directors, the 

number shall be the same as that stated in the articles of 

incorporation. 

(2) The names and addresses of the members of the 

first board of directors shall be stated in the articles of 

incorporation. Such persons shall hold offic2 until th~ 

first annual meeting of s!lareholders and until their 

successors shall have been elected and ~ualifi~ct. At the 

first annual meeting of sh~rchv1ders and at e~~~ ~nnual 

meP.ting thereafter, the sharehi)lders shall elect din·!Ctors 

to held office until the next st~ccee-dir.:~ .:=.mnu3l meeting, 

exc~pt in case of the classificatio~ of directors as 

permitted by this chapter. Each director shall hOld office 

for the term for which he is elected and until his successor 

sh~ll have b~eo elected and qualified.• 

Section ld. Section 35-1-404t MCA, is amended t~ r~ad: 

u35-1-404. Place and notice of directors• meetings. 

(1) Meetinys of th~ board of directors, reqular or special, 

may be held either within or without this state. 

(2) Regular meetings of the bo3rd of directors 2r-_a~ 

J;.Qiiiml:t:Ule_.d.elllllliiUJL~Ill!l£ may be held with or without 

no-tice as prescribed in the bylaws .. Spe-cial meetinqs of tho? 

board of directors Qr any cgmml~d~~Lgaat~-1heL2h¥ shall 
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be held upon such notice as is prescribed in the bylaws• 

Attendance of a director at a meeting shall constitute a 

~aiver of notice of such meeting 9 except where a director 

attends a meeting for the express purpose of objecting to 

the transaction of any business because the meeting is not 

lawfully called or convened. Neither tha business to ce 

transacted at nor the purpose of any regular or special 

meeting of the board of directors QL _ __aQ¥--~mi~~ 

~aYuL~b.¥ need be specified in the notice or waiver 

of notice of such meeting unless required Dy tht byl~ws. 

.UJ--E&=IL:t--'iS--Il.a¥-llL-u:tbllli!.L:i.e __ c:ll.ti<::t.iW-.b¥_.!;hl> 

.ar.ll&l~-llf__lru;;QL~iwl-.a.t..Jl~ m11mber s of_:tbe_!>Qat:!LQ.i 

.dl~&:tliLS--nr an¥ -&llll~-~i~~--_:thf:£~b¥---W.ax 

~Lti~a:t~-ln-.a_meetiog_Qf_~kb-~.ac.d_liL-&llmwl~e_b¥-me.ans 

llf __ _.a __ -&l!Dfece~.e---~.ellbllne--liL __ ~mllQL_-&Qm&Yni&.a:tians 

.e®l.wn=:Lb~WL.Ilf-Jtb.iJ:h_;lll~u..~~n~liRI::t.illl!>i:tial!-lll-:tbe 

mea:ting__&ao__beaL-_eakb o:ther .al--:the __ ~e___:tim~--_anQ 

partjci~illn __ bX--~ucb means_~~:ti±~-l!£~nk£_fll-¥1!LSliU 

~ a meet.io.Q.a_" 

"'"T 

Section 19. Section 35-1-406, !-.J:CAt is .Jmended to read: 

"35-1-406. Action tly direcxors without a meetinq. (1) 

l.lnlf:S.S---'l:tbJ;J::.;i.>.!: __ ..Jl.LQ.lli.d!&-__ bX---:the--ar:::t~--llf 

l.D.~;..ar.gil.La.t.i21LW:-O.X~-Sl~ action required by this ch.:!ot~r 

to be taken at a meeting of the directors of a corporation 

or any action which may be taken at 3 m~etin!'l of thr 
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directors OL-Df_a_cgmm~ may b~ t~ken without c meetinq 

if a consent in writing setting forth the action so taken 

shall ~e signed by all of the dir~ctcrs nc __ all __ gf_-tb£ 

~~-Qf--th~--~2mmlt~~-~~-tb~~~ma~-b~~ entitled to 

vote w+~h-re~~~t-to go the subject matter thereof. 

(2) Such consent shall have the same effect as a 

unanimous vote and may be stated in any articles or document 

filed with the secretary of state under this chapter." 

Section 20. Section 35-1-407, MCAt is 3mended to read: 

"35-1-407. Executive and other committees. (1) If the 

articles of incorporation or the bylaws so provide, the 

board of directors, by resolution adopted by a majority of 

the full board of directors, may deslqn&te from among its 

members an executive committee dnd one or more other 

committees each of whichy to thE P.x~ent Drovided in suer 

resolution or in the articles of incorporation or the bylaws 

of +.he corporation, shall have and may exercise all the 

authority of the board of directors•£ 

t~t--He ~~_tbat_ng such committee shall ~ave the 

authority ef-the-beerd-e#-d+ree~e~~+n-referenee~e-emend+n9 

~he--art+e+es-o~-+nee~pe~et+eny-ee~~+ng-~-~+en-ef-merger-or 

con~e++~e~+efty-reeee•en~+ng-te-~he--~herehe+der~--the--~e+ey 

+easey---eMehengey---er---ether---8i~~e~+~+on---~---e~f--er 

~~hs~en~+e~~y-e++-~h~-~~eper~-eftd-e~~ets-of-~~e-e&rperet+on 

e~herM~e-then-+n--the--usue+--end--re~a+er--ee~r~e--o~--+~~ 
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b~s•ne~sy--reeeemend+ng--~e--~he--sher~he+~e~s--c--velHn~ery 

d+~$e+u~+eft-e~-~fte-eer~ret+cn-er-e-reyeeet+oft--~he¥~~y--or 

eme"d+ng-~fte-by~ews-c~-~he-eer~ere~+on• ~ 

Lal--&u~Lize_dl~tributjoos: 

( bl approve _UL_ recommeruL~UiaJ:iill.ol..!:W..L~-Jiilk:tigfl..S._.CU: 

l2Ulllll~al s reauj red b)' _ttUL_~b;)pter to ll~--illlllC.ll:£1Ul-~ 

~b.sll!:l= 

!~.1--Jilil.Qll.aU __ un!:l~-~bJLllffi~e_Qf_allw::t.ao 

lilr:-ll~.:i-9LQLWI.¥-,igli~~li~-Q~C.Wi~,..___Q.[ __ fl.ll 

~cane j es on :the_ board of _dj rectors or -ilOX-.J:Qm.w.l.U.e..e 

tllac.J>Q£.;. 

!!:ll--aman!:l_tbe bylaws; 

lei approy~_g plan of mec.~L-nQt_c.~QUic.inll-S09C.~ba~C. 

~C.Ollilll 

ifJ.__a.u.tbJlc.l~-~su:1lllli-tbJLLe~.llillll!l--'l.f--~b~.l:.li 

unl~:i"--ll~aot to a-41JliU:Li1Lformula QL.~ll.Q!:I~ili~~ 

tb!Lb.Q.au!~!:ll.~~.L.QJ: 

!gJ.__~Jii.tWL:.iZi:_Q.[ j! D D (0 yg .JJJ~-i.ll~l<L.-:uiJ.ft-_Qf..._QJ: 

.QIL¥ __ s;gotras:t to jssue or sell shares or de.s_igoate tb.e_tum 

of a s~rie.s.._Q.{...a. class ~L.e..U-e&;~a.L!.be- bgard of 

a~~-ba¥l~ted regarding geoera~grjzati~ 

.the-ll~e or sale of sba(es or any~~_tbec.ef.gL-awls. 

iD_~b~ case gf _ _a series• the ~ignatigo__tb2~~ 

P~U~Dt-~-~nec.al formula oc. metbo!:l-~e~~~be 

boac.d by ~~iQo oc. llY adoptiaO--llf__~tQ~k owtioQ _ _gc. 
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Qt~_planr aythoL14~--Q~l~~to fix th~Lm~Qf_QO¥ 

~ottl!U...L2L-thi:-~llf_:l;be shares apd to ....flL-~I:!L_~mli 

~-Jilh.i.kb_ sych shar.:.s may ~~ued or .s..ol.11L..ioc.lus:llng 

lll!il!UWL.llml.btlim-tbiwu.l<:iaJ.b~lL.iJ1MJLI:lle.l--llLWllli.LwlA 

LlJ: ___ DUI.eJD~I.l.l...--.-.lilnkloll fuodr ~UlllJu __ ~iDll--l.lC 

~f~~~tLal rjghts, and pr~lsjoos for otheL-f~atuL~_Qf__a 

.t;l..as..s __ .:~L.Jibl!U~-li~.:Ll!La.....t;l..as.li~WIJ:eu_ltilb__.f!ill 

lllllll!ei:_ill __ s..ur.ll.._.t;llllllll.~......i.2-...a>lllJll,_anJL-__fill.aL_tJl.5J:l.l11lilUI 

.s.;U;lio>J__fQJ::tlJ...._Qll__Ulf: __ ~~Lmli.....t~.l:llllLilwLlaLllll:tl:lllCillJJl" 

~~nt_gf_thli-~Cmli-Jlf--il~~till~l.lJ: __ fllln~~ilt_JJle 

~"~ilQ..Jl~:t&....~J:~!:I:r>:>t.il.... 

t~tiZJ.. The designation of any such comrrittee.r. ~,tf the 

del eqat ion thereto of author it y.~, __ ttr. __ kb£ __ 2.C.tl2:L_IJ.x~-~U..kb 

.t;Jl~l~~llll-~YLS..Uil~~--li~h-ilutbl.lt:lt¥ ~h~++-~e~-e~e~~~e-~e 

~~~Teye-~h~-&ea~e-o~-d+~eete~~-~~-~1-ffl~~e~~-~hereO~-ef--eny 

re3pon~+~+~+~y--+m~e~~d--by--tew au~~_Q~_alQQ~astltuL2 

,;;D.Jilllllilll-"!L~OlL-IIl~ll-l!Ltbe :>o >J:d of d i.L.es;~U-DllL-" 

~~of the commjttee jo gyesti2D-kitb bjs re~~lallLi¥ 

tn_a~_lo ?ood fajth. jn a mwnner he reasooab1y_t~l~-tu 

be__lll_..:Lbe_lle.U....ill~!iUill-llLth!Ll:.PLllPLa.tli!D.I...-;o DJ1~_:;u~ 

~aJ:.e_ali-QD-P~D>OJ:ilx-g£aQ~llt--Oei:SllDL-io-_a__li~--OllSllilUI 

woyld use uod~-~11aL circumstao~~·· 

Section 21. Section 35-1-408, MCAt is amended to read: 

"35-1-408. Vacancies and removal of directors. (1) Any 

vacancy occurring in the board of director~ may be filled by 
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of a majority of the remaining 

than a quorum of the board of 

elected to fill a vacancy shall be 

elec·t.ed for the unexpired term of his predecessor in office. 

Any directorship to be filled by reason of an increase in 

the number of directors way be filled by the board of 

directors for a term of office continuing only until the 

next election of directors by the shareholders. Any 

diractorship to be filled by reason of the removal of one or 

mere directors by the shareholdsrs Ptay oe filled by election 

by the sharehclders ~t the meeting at which the director or 

directors are removed. 

(2) At a meeting called expressly for that purpose. 

directors may be removed in the manner provided in this 

section. ~h~ AU¥-aireL~-OL-~ entire board of directors 

may ~e removed 9 with or without cau5e 9 by a vote of the 

holders of two-thirds of the shares then entitled to vote at 

an election of directors unless otherwise provided by the 

articles of incorporation or bylaws. If the corporation has 

fewer" than lOC shareholders 9 the entire board of directors 

will be re111oved by a vote ot a majority of the sh3res then 

entitl'?d to vote. 

(3) If l8SS th;':\n the entir-e board is to be removed 9 no 

one of the directors may be removed if the votes cast 

ag3inst his removal would be sufficient to elect him if then 
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cu.nulatively voted at an election of the entire board of 

dire~tors or• if there be classes of directors• at an 

election of the class of directors of which he is a part." 

Section 22. Section 35-1-409, MCA, is amended to read: 

"35-1-409. Liability of directors in certain ca5es. 

(1) In addition to any other liabilities~ ~m~o~ed--by--+~w 

UPftft-d+~ee~o~~-or-e-eerp~re~+on• 

fot--B+~ee~c~s--o~--e--eor~cre~+o~ a_Qlc~tQc who YO~@ 

~~~ for or essen~ ~~ to ~~e--dee~e~~~ie~--of--e"y 

d~Y+de"d--or--&~her QQ~ distribution e~--~h~--esse~~-o~-e 

ee~p~r~on~o-+~§-3hareho~der~ contr~ry to th~ provisions 

of this chapter or contrary to any r8strictions contained in 

the drticles of incorporation sh~llL_unl~-b~CQWQ~~-~~ 

tne_~~u~a~a_in-tbl~-~h~at~r_fQr_1~_ueLfuLmaO~cf 

~-~~_gf~~~LS£ be jo+nt+y-end-s~y~~e++r liable to 

the corporation1--luintl¥--~--~e~~-Mitn __ all__Q1UeL 

dil:es;.1Q.U_.S.a_.-JlSlj;lng_-'!..c.__aAs.en..t.lQ.il.1 for the amount ef-~ueh 

dfvfd@ftft-wh+eh-+~-pe+d or ~he value of such ~5~e~~-whfeh-ftr~ 

d+~~r+bH~ed Qi~lhUXLQu in excess of the ~mount of such 

~+vTdeftft--&r distribution which could have been ~etd-c~ 

d+s~~+h~~ed made without a violation of the provisions of 

this chapter or the restrictions in the articles of 

incorporation. 

tht--B~ree~&rs-of-a-eerpcrettcft-wh&-vote-~er-~--e~se"~ 

~e-~~e-pa~ehase-ef-Tts-ewn-~heres-een~r~y-~e-~he-prcY+s+en~ 
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of-~h+~-ehep~er-s"e~+-&e-je+ftt+y-d~-severd~~y-~+~b+~-~~-~he 

eer~erat+eft--for--the--emeun~-e~-eon~+eer~+cn-pef~-~~r-~~h 

~fte~es-wh+eh-+s-+n-eMeess-o#-~he-mex+m~m-eme~~t~wh+e~--eeu+d 

ha¥e---bee~---peTd--~~e~~~e~--w+~~eut--e--¥+e~e~+on--~~--~he 

prev+s+ons-e~-th+s-ehe~tery 

tet--~he-~+~ee~e~s-e~-e-ee~o¥et+on--w~e--¥ete--~er--er 

e~~~ftt-~o-e~y-~+s~r+h~~+on-af-asse~s-ef-e-e&~po~~~eA-~e-+t~ 

sherehclde~~--dur+ng--~he--~+qHTde~+on--e~--~he--eeP~re~+on 

w+~heat-~he-~eyme~t-end--d+~ehar~e--of--er--mek+n~--B~~~uo~~ 

prev+s+on--¥or-ft++-known-deht~y-ob+fget+on~y-eftft-+~b+++~+es 

~f-~he-eorperet+en-she++-be-je+nt+y-ene-~ev~r~l+y-++ee~~--~e 

the--eerpcret+e~--~or--the--ve+tte--e~--~ueh-"sset~-w~+eh-~r@ 

d+~~r+bated-te-the-e~~eftt-thet-~Heh-dehtsy-eb++~et+e"sy--eftd 

~+8h+++t+e~--e~--the-eorporat+oft-ere-not-~he¥eef~er-re+e-~~d 

d?sehorqed• 

tet--~he-d+~e~ters-e~-e-eerpe~e~•en--"he--ve~e--~~~--~r 

as~en~--~o-the-mek+ng-e~-s-~een-te-e~-oFf+e~r-e~-~•reetcr-e~ 

~he-ecrporet+e~-or-the-mek+n~-e~-eny-+oen-~ee~~ed-by--~he~e~ 

o~-the-~pora~+ony-e~eep~-es-e~hor+ree-ey-e~he~-prev+5+on~ 

of--~h~~--ehep~ery--~he+~-~e-je+n~+y-enft-~eyere~+y-~Teb+e-te 

~h~-eorporet+eft-~er--the--emount--e~--~~eh--~ee~--~n~++-~he 

r~peymen~-tfteree~. 

trt--A--d+reetor--e~--e-eorpere~+en-who-+s-presen~-e~-e 

meet+"g-of-+ts-beerd-e~-d+~eeters-et--wh+eh--ee~+en--oft--eny 

ecrperete-met~r-+s-teken-she~-be-pre~~med-~e-heye-esseftted 
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~~--~he--ee~+en-~eken-~n+e,~h+~-~i~~en~-~he++-he-eA~e~e~-+" 

~he-mTnH~e~-o~~he-meet+ng--e~--bnfess--he--~he~+--¥+~e--hT~ 

w~+~ten-d+ssen~-to-~ueh-~e~+en-w+th-~he-~eP~en-ee~+n~-e~-~he 

see~e~ery--ef--~he-mee~+n~h~e~-~he-8djournmeft~-~heree~-~P 

she++-~orwer~-~ueh-d+s~ent-by-e~~~+ed-op--pe~+~~erefl--~~++ 

te--~he--seeretery--ef-~he-~er~ere~+en-+mMed+e~e+y-ef~er-t~e 

edjournment-e~-~he-meetfn~•-SHeh-~+~h~-te-~+~~en~-sfte++--net 

ep~+y-te-a-d+reeter-whe-voted-+n-fever-ef-§Hch-eet~onw 

f3t--A--e+~~er--she++-n~e-be-++eb+e-aneer-sH~seet+ons 

t~ttety-f~ttbty-ft~-t~ttet-ef-tA+~-~eet~o~-+f-he--~~~ee--~nd 

eeted--+n--~ood--fe+th--u~en--~+ne~e+e+--~~a~em~n~~--ef--~h~ 

e~rpe~~~+e"--r~~re3en~ed--~e--h+m--~--e~--eerree~--by---the 

~¥~std~n~--o¥--~he-e~f+eer-e~-~tte"-eo~~o~~~+eft-h~¥+ft9-eh8rg~ 

e~-+~~-heeks-ef-8eeed~~-o~-3~8~ed-+n-e-wr+t~eft-reper~-by--en 

+ft~ependen~-~~b~+e-er-eer~+f+e~-~~e~te-~eee~~~e~~-6~-f+rm-ef 

~tteh--~eeeufttent~--~e+r~y-te-r~f~ee~-~he-~+nene+e+-eefle+t+on 

o~-~ueh-eor~o~etTcny-ner-~hd~+-he-be-~o-+teb+e--+f--+n--~eed 

fe+th--+n--eeterm+n+n9--t~e--emeun~--eve++eh+e--fer-eny-~ueh 

dt¥+den~-e~-e+s~rTbutToft-he-eon~+dered-tfte-e~se~~-~e--be--ef 

~he+r-book-•e+uew 

t4tl~ Any director against whom a claim shall be 

asserted unde~ or pursuant to this section for the peym~n~ 

making of a d+v+dend-e~-e~he~ distribution of-e~5e~~-o~-e 

ce~~~ret+e~ and who shall be held liable ther~on shall be 

entitled to contribution from the sharehG-lders who accepted 
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or received 30Y such d+y~end--e~--8s~e~~ ~is~XiQo, 

knowing such d+v+de"d-e~ distribution to have been made in 

violation of this chapter, in proportion to the amounts 

received by them respectively. 

f5t~ Any director against whom a claim Shall he 

asserted under or pursuant to this section shall be entitled 

to contribution from ~he an¥ other directors who voted for 

or assented to the action upon which the claim is asserted 

i!D!LIItuw;I~_WlL!:..~!IIII'l X w i tb _:tlllL.:it.iWJlaL<L-llLIIJLi.<:liUI_.iiJ __ :t.J:l.i..:i 

kba~:t~_f~L-:tb~-~~LLQLma~~-~_.<:lu:ti~.:;._QL_a_.<:llr~~~L·" 

~tiiC~ Section 23. Director -- conflicts of 

lnt~rest. (1) No contract or other transaction between a 

corporation and one or more of its directors or any other 

corporation 7 firm• association, or entity in which one or 

more of its directors are directors or officers or are 

financially interested is either void or voidable because of 

such relationship or interest or bece:1use such director or 

directors are present at the meeting of the board of 

directors or a co~mittee thereof which authorizes• approves, 

or ratifies such contract or transaction or because his or 

their votes are counted for such purposes if: 

(a) the fact of such relationship or interest is 

disclosed or known to the board of directo~s or co~mittee 

which author-izes, approves, or ratifies the contr~ct cr 

tr~nsc:.ction oy a vote or consent sufficient for th~ purposP 
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without counting the votes or consents of such interested 

directors; 

(b) the fact of such relationship or interast is 

disclosed or known to the shareholders entitled to vote and 

they authorize9 approve, or ratify such contract or 

transaction by vote or written consent, in w~fth vote or 

consent such interested dir~ctors may participate to the 

extent that they are also shareh?lders; or 

(c) the contract or transaction is fair and reasonable 

to the corporation. 

(2) Common or interested directors may be counted In 

determining the presence of a quorum at a meetinq of the 

board of directors or a committee thereof which authorizes, 

approves, or ratifies such contract or transaction. 

Section 24. Section 35-1-501• MCA 7 is amended to read: 

M35-l-501. Meetings of shareholders. (1} Meetings of 

shareholders may be held at such place, either within or 

without this state, as may be provided in the bylaws. In the 

absence of any such provision, all meet;ngs shall be held at 

the registered office of the corporation. 

(2) An annual meeting of the shareholders shall be 

held at such time as may be provided in the bylaws. 1~ 

annual •eetlog is not hgld within an1-La-montb perioa1 -tbe 

~ttiGt court with juri$djctLQo--fQL_th~ Jocatjon gf the 

corppratlon•s £~red offle£--2£--PLlo~lgal__glaca_ __ Qf 

-51-

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

l3 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

lC 1123/01 

tu~lo~~~_ma~ pn appljcatjpo Df-~~QL~bol~L1-~ummaLl~ 

QC~~C-a-m~~~g_he_~a Failure to hold the annual 

meeting at the designated time shall not work a forfeiture 

or oissclution of the corporation. 

(3) Special meetings of the shareholders ~~y be called 

Ly the president 9 the board of directors, the holders of not 

less than e"e-ha~~ ~~ of all the shares entitled to 

vote at the meeting, or such other officers or persons as 

may be provided in the articles of incorporation or the 

bylaws.• 

Section 25. Section 35-l-506y MCA-t is amended t~ read: 

"35-1-506. Voting of shares -- proxje:i• (lJ E·3Ch 

outstanding share, regardless of class, shall be entitled to 

on~ vote, and each frJctional share shall b~ entitled to ~ 

corresponding fractional vote on each matter submitted to a 

vote at a me~ting of shareholders 7 except to th2 extent that 

the voting rights of the shares of any class or classes are 

limited or denied by the articles of incorporation as 

permitted by this chapter. 

(2) Neither ~ree,~ry-~heres--fte~ shares of its own 

stock held by the corporation in a fiduciary capacity nor 

shar~s held by another corporation if a majority of the 

shares entitled to vote for the election of directors of 

such other corporation is held by the corporation shall be 

voted at any ~eetinq or counted in determining the total 
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number of outstanding shares at any given time. 

(3) Lal A shareholder may vote either in person or by 

proxy executed In writing by the shareholder or by his duly 

authorized attorney-in-fact. 

LQl No proxy shall be valid after 11 months from the 

date of its execution unless otherwise provided in the 

proxy. Eyery proxy js rgyocable__ai _ _th£__R1e~e__nf_-Xhe 

sharehpld£L _ _£X~~ jt. exceQt-~erwfse pro~lQ~d-in 

:tll.ili-liJ::I:li!m.o. 

.LJ;LJl:JlL.il..!.l:tOO.t..i.U~bl:-OO!Jll'L_ll.f--"--ll.L!2U_l;!Lill::t __ :ni»! 

OQ:t __ _be_~yoked ll¥--1~--lol:Q~R~izal:~-~e~--~f__:t~ 

JUiaJ:elllllllsu:--llloo__e=.u:te!L_:tllil or oxy .LI.Illil!ilU--lultllL!L._l;llil 

illl:tbQLLt.y_l.~tili~liL.Ltb.IL-Il!lll~:e-<>f_illLa<Uul:lli:..a:ti.Qll-af 

:..w;.b _ _l.o.coq•peteocc _ _w: __ Qf __ li.LIJ;;ll.__;Ji<Jl:tl:J __ l:; __ u~;!U.v.~:tbe 

~~:ti.U;lU:-Le:>PllD!illll!L.fCL-lllalll:tai.lliDL-tb~!it.._of 

.:i;hareholder.u 

.LllL~~--llllwl-->lll.ll:tmtL 

~cltten agreemeot_b~~:tl:JlL.~:tieli~-L~L~bllllleL--21 

libaL~• wh I cb be bol ~-'lli--lll.e~ee or otheJ:l!li.s.J::-'lli-lillll:.Litl:U 

OJ:_tf.b.it"JL.b~l on~ to iW.Q:tbU..._sball j ssue a proX,¥_:ta__~_.QL 

:tate-ll:t.b.f.~lliL:tb~_l;Q the plel:lill!L-.llL-t.ll-liw;b_ill!!DliL-llf 

Jill!;l:J__!il:JeJ:e.U_Jiw;>lL®lllaD~Ltm<refor aod p,uuo:t_af..Dll!;.!l!ili<IU: 

lllllliW!i~~h 

.teLJ_JillilLelllll.Jll'L_I!Iii¥ oot Si!LbiL-YIIU--2L--lli.:uuL_;o 

IILIIlly_:tQ_YQ:tlL.:t.l!_aDlLilliLli>l!LUL-iiUll!-lillm_IILJ!lll!leX-Jl.L.iODlLt.tli!41 
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IILva~~~~:tOOLized jn_:tbl:; $~c~lgn_gug_J2:1=22~ 

.tfL-A--PL.llX¥--tba:t Is entjj;l~d •jrreyg~b1~~ 

~at states ~t jt js jrreyocable~ jrreyocable_~en_it_~ 

beld hy any of the follgwjog or_a__naml~__n! __ anx__gf__~ 

fill lowing: 

Lll _ _a-llli:~~ 

lill-'l--ll.llilllD--liOO bas gu~~_llL__aQ.UliHI-11L~li>< 

:tll!L.Jib.a= 

liLLl-<l-~21:-IIL~Lll~:tiiL~f--tbe __ I:QLPIILa:tiiiD-~l:JQ 

~:teag___gL---kl!o:tin.ue ___ J;;£eait ___ :tQ ___ :tbe---~P11L<11111D--io 

S:llD!iil:lsu:a:tiJln-llf~e--ll rgxy j f :tmt-llLIIU__rte:te:;_:IJ:lg:L..i:L~ 

.gilBiD-_in-ecw.Ude..a:at ion of such~Ai.en~a_oL.knntia..uat..i.Q.o_Q.f 

~.L.tbe->IIUIIW:LtbeL.ilaf • and tbe -Itillll<l--llL-:tbe __ peJ:>inn 

ell:!.iUlJ1itUI ar con:tlnllillll..kL~il.i 

.(lvl_g_~n__l!lb.ll..ha!i_l:Jla:t=.t.eg_to perfQCI!!-liS:LVil:eli-S!li 

i!O_aftii:S:L-Pf_:tl:llLI:DJ:ll.llL.e:t i go • j f i 

LAL-a-PJ:<lxy is r-.Q.LilLeg_l:J.lt_:tbe--=o:tJ:al::t-PL.il~iij~1llXJIL!Ulll 

arul 

J.iU__:tlllL.__pLgxy _ __ll<lte:;_ __ :t!J2:L__il_--llfi1Ji-lliv.iiO __ ln 

I:IIDs.igeLa:t.ill!Ll!f-li.Lictl_l:Dll:tL.aJ:1_af_eJJ;Q~:t..__:tbe __ oaWL_af 

:tlle-~m~lgxee• aod :th~-~~2f~al.~~Xmeot_~:.llo~:teg_fQLl 

IlL 

!YL-'l-Pl>Llillll-l:leliinnat&~ll¥-.ll.L.ulllliu:-'lL.agL~!lll:LJ.ilUISU: 

.ll=l::2>lll.Ul.o. 

LQl _ _Notwlths:tanQi~-PLIIviliiiiD--iD--ii--PLPllY--li:t~ 
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1h51.t. __ i.t._li_-l.I.U:J!.W:-'Il!l.~a_.t.lli:_U.tlllllLll.el&IIWlL~l!ll!:51l!lil-5l.ttJu: 

.t.lli:-llli:Jillll_ j s r_edeem.e~:tbe del!t cl-tb~l!Lil>lL.a.t.iaD-ll-ll.iillh 

.t.I!Jl_ll.ll.tl.aiL.2L.!IIIilUll~-ll.t.2J£.UI.ild..flu:_.in.__.t.I!Jl __ <:uo.t.J:a<:.t._ll.f 

"'~ij;!ll!ymeot ___h.i;i:; __ .t.Jl.tmloa.t.alh ___ QL__.t.bf> ___ illjLl!Jllll.JlO:L_!J.O<l« 

.ll::.\::2JllUll.Jlil!i....t.ulill.Da~.L;uuLlD-.a-.t51!iJl __ llLllllid.e<LJ:<U: _ _in 

.LlliL-2L--.Ll~-lilllli.Jl.t.ti.QIL.Lll.Lfl.o._l:t_b".l:llJD.eli..£Jll!U!:51hl"~ 

Ui;iJ:JLa.f.t,e,;_.t.b;:_gi1.t.Jl-'>f-1t1Jl_l!LQlQt_ll.t_>l:L_.t.I!Jl __ lilii!_-'!L_.t.t:a 

~.tlJ>Q• if aoy~~Jl.I:Lfill<L.t.I!JlJ:Jliu1~l&bllY.!IL_Illl.tl~ili_l~~ 

Wll>Wi-.t.I!Jl-llJlLi.wLtl_l.t.te.l!~lli.t.lt-ili_J:.i:DJllle.d_f.tl!lll_.t..imf>-:t.u 

liL_.t.bili_-liJll:.tfllD.L--Iblli_.:illbli.Jl!;J;lll!l-~lL-Wl.t. _ _.afff>.t:L_.t.I!Jl 

.IIIIJ:5l.ti.Qo-'>f-'Lllll.w:aJ!~J!:~IIlli!ll.t-liu.bliJl!;J;l!IDJll.LJl.4 

.[Jll_..A..--ULlll!:Y may be _J:Jl.l£liJIJllh_-lllltJil:tblillmtiog__g 

U.tlllllil.co mak i no lt_iJ:J:~hlf>.o._!lll-il-llllllll51li>tL.-llf--~"'li 

wl.t.ll.2lU.-lSlll!¥l.J:<i>l.e __ llf_.t.lle_ulli~.w:Jl_llf_:ti!Jl-ll.t!lv i s i oo ll~ 

:t..ll.e..-lll!lli.t.enc.e of tbll-ll~D.<Llts i rrevw;.ahllltx~..ll.<l.te.d 

~Uil.QI.llilx-->lll the .~;ertj fi <;at!LLJlg.Lll.liJlllli.wL.:ill&b...S.~ 

(4) At each election for directors every shareholder 

entitled to vote at such election shall have the right to 

vote, in person or by proxy, the ,,umber of shares owned by 

him for as many persons as there are directors to be elected 

and for whose election he has a right to vote a~ to cumulate 

his votes by giving one candidate as many votes as the 

number of such di~ectors multiplied by the nuMber of his 

shares shall equal or by distributing such votes on the same 
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~rinciple amon~ dOY number of such candidates. 

( 5) Shares standing in the name of another 

corporation, domestic or foreign, may be voted by such 

officer, agent, or proxy as the bylaws of such corporation 

may llrescribe or, in the ahsence of such provision 9 as t~~ 

bvard of directors of such corporation may determin~. 

(6) Shares held by an administr~tor~ executur, 

guardi~n or conservator may be voted by hi~, either in 

person or by proxy, without a transfer of such sh~res into 

his name. 

(7) Shares standing in the name of ~ truste2 may hP 

voted by him, either in person or ~y proxy, but no trustee 

shall be entitled to vote shares h~ld by him without o 

transfer of such shdres into his na~e. 

(B) Shares standing in the name of a receiver n1ay be 

voteG 'vy such receiver, and shares held by or under the 

control of a receiver may be voted by such receiver without 

the transfer thereof into his name if authority so to do be 

contained in an appropriate order of the court by which such 

rec~iver was appointed. 

(9) A shareholder whose shares are pledqed shall be 

entitled to vote such shares until the shares have been 

transTerred into the name of the pledgee, and thereafter the 

pledgee shall be entitled to vote the shares so transferred. 

(10) On and after the date on which written notice of 
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redemption of redeemable shares has been mailed to the 

holders thereof and a sum sufficient to redeem such shares 

has been deposited with a bank or trust company with 

irrevocable instruction and authority to pay the redemption 

price to the holders thereof upon surrender of certificates 

therefor, such shares shall not be entitled to vote on any 

matter and shall not be deemed to be outstanding shares.• 

Section 26. Section 35-1-508, MCA, is amended to read: 

"35-1-508. Voting ~~~~------+ns~eetTe"--e~--~~~e~men~ 

:llJ.I.lit..Ji_•lllll_lUIJ:jl~lrt.JL>I~-Sb>le>:!IQ~Lli• ( 1) Any number of 

shar<?h~11 rler s of a corporation may en~ ate a vot i nq trust for 

the pur~ose of conferring upon a trustee or trustees the 

right to vote or othen:ise represent th.eir shares., for a 

period of not to exceed lD years, by entering into a written 

voting trust agreement specifying thP. terms and Conditions 

of the voting trust, by depositing a counterpart of the 

agreem~nt with the corpora~ion at its r~qistered offic€ 9 and 

ny transferring their shares to such trustee or trustees for 

the purposes of the agreement. ~~ tcuste~_gr_i~USi~ 

.s.llrU.l---l<~---"--J:f:.C.llUL of tb~ !IQ~~t-_JU!t;ln.g _ _tLU!i..t 

certjfjcate~--~ncjng a banefjcjal iat~~st-ln_the_XQ~~ 

1LW>~.ilt~~.ii!Di:~-•uu:L~uul<5.--<lL-'l11-s~--bcllli:.r..s. 

~Dd--~b~_oumber aog~s_2f_tbe sbarl<5._!2L~b~b_tbe_JtQUn.g 

:UII!<~.J:sa:.t.if.i.J;.a.t.I!L-~.J<l!_!ljl&b-'l~llll~lb~-=!:ll-~J:IIll.U: 

ll.L:Uu.:o.t..ees shal Llli:~-iL&.!l~--lill.kb--J:~uL-IILlib__tb.e 
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~gCUQLa1ion at jts registered offike1 

(2) The counterpart of the voting trust agreement and 

tbe copy gf sucb_Le~ so deposited with the corporation 

shall be subject to the same right 0f examination by a 

shareholder of the corporation. in person or by agent or 

attorney, as are the books and records of the corporation~ 

and JiJK!l_,;gunt.~rpart and ~lll:b.J:Oil¥-llf~w;!LJ:lll:llLll shall be 

subject to examination by any holder of ft--beftet+e+eT 

T"~~~e~t-+ft-~he L~~Q£U-Of voting trust ~~ifika~., either 

in person or by agent or attorney• at any reasonable time 

for ~ny proper purpose. 

.L.ll.-A~~LUJDent.s_alllQng_sbaL!l.bcllli:J:L.Lll~.in~lt~ 

llf-Ullo.i.L.s.bares are yal i ll-'lOd-en!~le-i.D->1<:1:2Lll""""'-liiJ;.b 

~~terms ll!-~--~gceements. ~,;b __ .,~~en~--aL~-AQt 

~t to tb~-UJ:llltl~~_gf_lb.iS-sectjpo_r~g>~J:ll.ing_Jtg1ing 

:Uulita" 

Section 21. Section 35-1-509., MCA, is amended to r9ad: 

"35-1-509. Action by shdreholders without a meeting. 

(1) Any action required by this chapter to be taken at ~ 

meetinq of the shorehcld~rs of a corporation or any action 

which ~nay be taken at Zl meeting of the shareh.olders may he 

taken without a meeting if a consent in writing setting 

forth the action so taken shall be signed by all of the 

shar&holders entitled to vote with respect to the subject 

matter- thereof. 

-SB- SB t.f7S 
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(2) Such consent shall have the same effect as a 

unanimous vote uf~ebal~ and may be stated as_su~ in 

any articles or document filed with the secr~tary of state 

under this chapter.• 

Section 23. Section 35-1-511• MCA• is amended to rPad: 

"35-1-511· Shareholders• preemptive rights. The 

shareholders of a corporation shall have no preemptive right 

to acquire unissued or-~re8~ary shares of the corporation or 

obligations of the corporation convertible Into such sharesy 

except to the extent, if any, that such right is provided in 

the articles of incorporation•" 

HfW-Sf~ Section 29. Control 

shareholders. (1) A provision in 

of 

the 

directors by 

articles of 

incorporation otherwise prohibitad by law bgcause it 

improperly restricts th~ board of directors in its 

~anagement of the business of the corporation or improperly 

transfers to one or more shareholders or to one or more 

persons or corporations to be selected by him or them all or 

any part of such Eanagement otherwise within the authority 

of the board under this chapter shall nevertheless be valid: 

(a) if all the incorporators or holders of record of 

all outstanding sharest ~h~ther or not having voting pow~r, 

have authorized such provision in the articles of' 

incorporation or an amendment thereof; and 

(b) if, subsequent to the adoption of such provision, 
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shares are transferred or issued only to persons whc had 

knowledge or notice thereof or consented in writing ta such 

provision. 

(2) A provision authorized by subsection (1) is valid 

only if no shares of the corporation r:ar-r:> liste..-l on:· 

O-Jtional securities exchange or regularly quoted In en 

aver-the-counter market by one or w.ore members of a n~tional 

or affiliated securities association. 

( 3) Except as provided in subsection ( 4) 9 an cmsndment 

to strike out a provision authorized by subs~ction (1) sh£11 

be 2.uthorizeo at a meeting of shc.rehcla·-~rs ~y vot~? ,,f th(~ 

holders of two-thirds of ~11 outstanding shares entitled to 

vote t!1ereon or by the holders o"f such gre"-::~tP.r proportion of 

shar2s as may be r~quired hy the articles of incorporation 

for tiJdt purpose. 

(4) Alternatively, if a provision authcrizcd by 

subs8ction (1) has ceased to be valid under this section, 

the i.Joard may authorize articles of amendment under 

33-1-209, eliminating the provision. Such articles shall set 

forth the event by reason of which the provision ceased to 

be valid. 

(5) The effect of any provision authorized by 

subsection (1) is to relieve the directors and impose upon 

the shareholders authorizing the provision or consenting 

thereto the liability for managerial acts or omissions that 
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is imposed on directors by this chapter to the extent that 

~nd so long as the discretion or powers of the board in its 

management of corporate affairs is controlled by any such 

provision. 

(6) If the articles of incorporation of any 

corporation contain a provision authorized by subsection 

(1). the existence of the provision must be noted 

conspicuously on the face or back of every certificate for 

shar8s issued by such corporation. 

Section 30. Section 35-l-60ly '~CA., is atuended tv read: 

"35-1-601. Authorized shares. (1) E~ch corryorstion 

s~all have power to create and issue the number of shares 

stated in its articles of incorpor~tion. Such sh.?res may be 

a i vi ded into one or w.ore c 1 asses.,.---any--e.---ei-i---of--whi"eh 

eTes~e~--m~y--ee~~+~~--oT--sha~~~--wtth--p~~-yeT~e~e~-~he~e~ 

wt'thout-T>e~--•e+t:teT with such designations., pref-erences' 

limit~tionst and relative rights as shall be st~ted in the 

drticles of incorporation. The articles of incorporation may 

1 i mit or deny the voting rights of or provide sp~::c i al voting 

rights for ·the shares of any class to the extent not 

inconsistent with the provisions of this chapter or th~ 

e&fts~+tut+~n tgo~tltutiao of the~~Qf Montana. 

(2) Without limiting the authority her~in contain~rl, a 

corporation. wh~n sc provi<ied in its .articl~s of 

incorporation, may issue shares of pr~ferrPd or special 
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classes: 

(a) subject to the right of the corporation to redeem 

any of such shares at the price fixed by the articles of 

incorporation for the redemption thereof; 

(h) entitling the holders thereof to cumulative., 

noncumulative, or partially cumulative dividends; 

(c) having preference over any other class or classes 

of shares as to the payment of dividends; 

(d) having preference in the assets of the corporation 

over any other class or classes of shares upon th~ voluntary 

or involuntary 1 h-tuidation of the corporation; 

(e) convertible into shares of any other class or into 

sh3res of any series cf th~ same or any other class, except 

a class having prior or superior rights and prefer9nces as 

to dividends or distribution of assets upon liquidationy-bttt 

~h~~~~-w+~fteH~-~~r-va+H~-~ha+~-"o~-be-eonve~~ed-T"~e--~he~e~ 

w+~n-~er-ve~tte-~n+e~~-~ft~~-~e~~-ef-~he-~~ete~-ee~+~e+-ef-~h~ 

eorpore~Ton-~ep~e~e~ed-ey-~~eh-~he~~s-w~~he~~-per-ve+He-+~Y 

e~--~h~--~+me-o~-eonvers+ony-a~-Te~~~-eqaeT-~e-~he-e~~re~e~e 

~8r-ye~ae-of-the-sh8~e~-+nto-wfl+e~~he--~he~es--wt~heH~--~eP 

ve+~~-ere-~e-he-eoftver~e~. 

(3) When euthorized by its articles of incorporotion 

to ao sot a corpor~tion may issue bonds, d~bentures, or 

other ohl i<;ations convertible int::;:~ shores of zuy class iP 

tha amounts and on such terms and conditions as ~~y be 

-62- 08 '1 7J 
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p~ovided by resolutions of the board of director5•" 

Section 31. Section 35-1-602., t~CA, is ·"llll~ndect to r'€!ad: 

•35-1-602. Issuance of shares of preferred or sp~cial 

classes in s~ries f"iling of stat0ment. (1) If the 

articles of incorporation so provide, the shares of any 

pref~rr~d or special class may be divid~d into and issued in 

series. If the shares of any such class are to b~ issued in 

series, then each series sha 11 be so designated as to 

distinguish the shares thereof from the sh,Jres of all other 

series and classes. Any or all of the series of any such 

class and the variations in the relative riqhts 3nd 

preferences as between different series may be fixed and 

determined by the articles of incorporation, but all shares 

of the same class shall be identical except as to the 

following ·relative rights and prefer~oces 35 to which there 

may be variations between different series: 

(a) the .-ate of dividend; 

(b) whether shares may be redeemed andr if so, the 

redemption price and the tE:rms and C·:lnditions of redemption; 

(c) the amount payable upon shar~s in event of 

voluntary and involuntary liquidation; 

(d) sinking fund provisions, if any, for the 

redemption or purchase of shares; 

(e) the terms and conditions, if any. on which shares 

may be converted•~ 
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Lf.l_:~~utiDJLJ:Ull.t:U-.iLiln¥.& 

(2) If the articles of incorporation shall exj>ressly 

vest authority in the board of directorsr thenr to the 

extent that the articles of incorporation shall not tldv~ 

established series and fixed and determined the variations 

i:·• ·the relative rights and preferences as betHeen seri.~s, 

the board of directors shall have authority to divide ~ny or 

all of such classes into series and, within the 1 imitations 

set forth in this section and in the articles 

incorporation, fix and determine the relati-ve rights. 

;.>r~ferences of the shares of any series so establish€d• 

of 

dOd 

(3) In order for the board of directors to est~blish u 

5eries where au·thority so to do is contdined in the articles 

of incorporation, the board of directors shall ddopt z 

r~solution setting forth the designation of the series and 

fixing and determining the relative rights and preferences 

thereof or so much thereof as shall not be fixed and 

deterwined by the articles of incorporation. 

(4) Prior to the issue of any shares of a series 

established by resolution adopted by the board of directorsr 

the corporation shall file in the oFfice of the sec~etary of 

state a statement setting forth: 

(a) the name of the corporation; 

(b) a copy of the resolution establishing and 

designating the series and fixing and determining the 
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rElative rights and preferences thereof; 

tc) the date of adoption of such resolution; 

(d) that such resolution was duly adopted by the bodrd 

cf directors. 

(5) Such statement shall be executed in duplicate by 

t~~ corporation by its president or a vice-president and by 

its secretary or an assistant secretary and verified by one 

of the officers signing such statement and shall be 

delivered to the secretary of stdte• If the secret~ry of 

state finds that suc.h statemC>nt confor~s to law., he shall., 

when all fees have been paid ~s i~ this chapter pr·Jscribed: 

(a) endorse on each of such dupl ic.a-t.e originals the 

word •filed" and the month., day. and )·ear of th€' filing 

thereof; 

(b) file one of such duplicate originalS in hi5 

office; 

(c) return the other duplicate original 

corporation or its representative. 

to the 

(6) Upon the filing of such statement by the s~cretary 

cf st~te, the resolution establishinq and designating the 

series and fixing and determining the 

pr~ferences thereof shall become 

relativq rights and 

~ffective and shall 

constitute an amendment of the articles of inc:orpol"""ltion." 

Section 32. Section 35-1-605, tKAt is am~nded to n~ad: 

"35-1-605. &e~~+~epe~~eft--fo~ ~uance of shar~s. t+t 
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5"ap~§--"avift~--e--~e~--ve~~e--~By--be---f~5aed---fe~---~ueh 

ee"5~de~~~~eft--e~~ress~~--+"--~af+ersT-na~-+e~~-~hen-the-pe~ 

ve~ue-theree~T-es-she++-be-~Txed-frem-tfme-~e--~+me--~y--~fte 

eeere--e~--dtree~~~· ~bJ~~--~Q__g~--Le~~-LU-Lbe 

AL~~es_gf~orporatjoo: 

f~t!ll Sheres-wfthea~-~er-ve~ue ~~ may be issued 

for such consideration ~xpreased-tn-do+~ers-e~-meT-be-~T~ed 

from-~+me-to-t+me-by--the--boerd--of--d+reete~s--un+e~~--the 

ertfe+e~--e~--~"~6~~e~e~~e"--rese~ve-te-~he-sfterehe~6ers-t"e 

r+~ht-t~-~+x-~he-eons+~ere~Tanw-£n-the-ev~nt-th~~-~ueh-rfght 

ee-re~erved-es-te-efty-~hereS?-the-sherehe~der~-she~+T--~rfer 

te--the-tssue"ee-o~-saeh-sheres.-f+x-the-eons+de~st+en-te-b~ 

reee+ved-~or-saeh-shares-ey-e--yet~--ef--the--he~der~--ef--e 

mejer+ty--of--~~+-sheres-ent+t+ed-te-vete-thereenw aS-Wa¥-he 

JU~:tmu:.iZ!ilLI!x-tt!LI:!.Qjj.td of d i ·~~Lllll.illll.l!JJLDll-'1-l<.tli;L.i..o 

IIJQllilLQ.t__g:tlu:J:_.J:Jln.:illi!U:.ilti.l!D.o.__Q_m.io.iwLilii---Uti~-l<lillJU:.al 

facmulg..__ __ QL--~b~¥~&h-tb~~.tli;~-~Lll-12~~ermjoed~ 

aDll 

U.L--.Utlllo_.au.t.tw.tiz..a:l:..i2D-!l¥__!.h.ll_!:!!lil.t.d_cf...ll.ir:~..__.t.b£ 

~~QL~t.illD--~X--.i~~~-~-QWD-~Oai:~Lln_e~~~D~_fgr:_~.t_.iD 

l:lllllls:..r.!i.i2tL!lf...i..t!i_!lJJ.t.!i..t.wllll.i.n.sl-:ihaLflli->l.t-11il:tr:l!lll:t2--l.:.t.!i.--2.1<11 

~~--!ll:ll--~a.t.a_:ta-l~~harehgll!~l:~~_sbareholde~f 

QD"-J2LlllJl~!i.S .. e.!L .. DL .. .::O.e.t j e s to ~.C.t.ua:t2-.lit.J:l~k-..Q.i.lt.~ 

2.t-~~_an~ __ aQ¥ __ s~~b--tLa~:ti~-Q!l~--~.t.--L~u.i.Le 

.C2DS~~~Lll~.i~ll-.t.bs.t._n~b-l~uan~e--Df--shaL~--llf 
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~ class ~~i~~ax-b~_mage_tg_~-b~~~-g£_s~~~Qf 

ao¥-2t~~~QL-~~~--Unl~~--it--l~--~lh~L--~&Q~~ 

~Q~lded_ _ _!~--tbe articl~--gf__incQ~Q~a~--~--~ 

~tb¥~~x_an~Litmati~e_~gt§_~tb~-w~l~-~QQ~~ot __ gf 

t~hQLQ~s-gf_at_!~t a majoc~-~b~_au~tanalnQ_~~~~ 

Qf-_tbe--~la~--~-se~i~S-io~b~-1~-dl~t~~tiQn_is_tQ_~ 

~g~ 

t~t--~~ee3U~y--5he~~~--may--O~--~+~~e~e~--o~---e~---~he 

co~po~~~+on--for--sHeh-ec~~+de~e~toft-~~~~~~~~d-+n-de~~~r~-~~ 

m~y-he-+txed-~rom-t+me-to-t+me-By-the-boerd-~f-~+r~e~er~. 

t~t--~het-per~-ef-t~e-surp~~-of-e-eor~ere~+on-wh+eh-+~ 

~~e~~ferred-to-~~e~~d-eep+~e~-~pen-the-+~sHenee-ef-sheres-es 

e-she~e-~Tv+dend-she+~-he-deemed-~o-O~-~ne-eon3fdere~+en-for 

th~-+ssHenee-o~-~ueh-sh8re~. 

f5t--~n-t~e-eYent-o~-e-eenve~+on-ef-sh~res-cr--+n--~~~ 

even~-o~-en-eMehftn~e-c~-3he~e5-w+~h-or-w~~eH~-~er-Ye+~e-~e~ 

~e-~eme-or-~-d+fferen~-n~mber-ef-~here3-w+~h-er-w+~hcu~-~er 

ve+~ey--w~e~her-eF-~he-,eme-e~-e-dT~fe~~n~-e~e~~-cr-e+esse~y 

~he-een~+deret~n-¥er-~he-~heres-5e-~~~~~d--+n--exehBft~e--er 

ean¥ers+cn-she~+-be-deemed-tc-be+ 

fet--~he--ste~ed-eepT~e~-~ften-repr~sen~ed-ey-~he-~heres 

~e-exehenged-er-eonver~e~~ 

fht--~h~-per~--e¥--~tir~u~--+f--enyT--tr~nsferre~--~e 

s~e~e8-ee~+~e+-apon-~he-+~~uenee-ef-shflPe$-Fe~-~he-sheres-~~ 

exehen~eft-er-een•er~edt-end 
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tet--eny---eddTt+ene+---ec~~+d@r~++~n---~e+ft---t~---~he 

eor~ret+~n-tipo"-the-+ssHeftee-of-~here~-~~r--~he--5ke~e~--~e 

~~eh~n~e~-o~-eenYer~ed•" 

Section 33. section 35-1-606 9 ~CAt is ~mended to rPad: 

"35-1-606. Modes of payment for shares. (1) The 

(onsideration for the issuance o~ shares ~ay be paidt in 

whol€ or in part, in money, in other property, tangible cr 

intangible, or in labor or services actually performeo for 

the corporation. When payment of the consideration for which 

sh~res are to be issued shall have been received ~y the 

corpL<rat ion,. ~:t-.i;.Q_:t~_Q..J:Jllt:ti.l.c..D...S.-~-l2=1=1Ulh such 

sh~res shall be ~e~med-t&-be-f~~+y-~e+~-e~d nonassessdble. 

(2) Neither promissory notes nor future s~rvic~s shall 

constitute payment or part payment for shar~s of a 

corporation. 

(3) In the absence of fraud in the transaction, the 

judyment of the board of directors or the shareholders, as 

the case may b€t as to the value o~ the consider2tion 

received for shares shall be conclusive.• 

Section 34. Section 35-1-607, MCA• is amended to read: 

"35-1-607. Stock rights and options• (l) Subject to 

any provisions in respect thereof set forth in its articles 

of incorporation, a corporation may create and issue, 

whether or not in connection with the issuance and sale of 

any of its shares or other securities, rights or options 
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entitling the holders thereof to purchase from the 

corporation shares of any class or classes. Such rights or 

cptions shall be ~videnced in such mann~r as the board of 

directors shall approve andy subject to the provisions of 

the articles of incorporation, shall set forth the terms 

upon whichy the time or times within which, and the price or 

prices at which such shares may be purchased from the 

corporation upon the exercise of any such right or option. 

(:?.) If such rights or options dre to be issued to 

directors, officers, or employ~~s as such of the corporation 

or of any subsidiary thereof dnd not to the s~?r~h~lders 

generally, their issuance shall be approved by the 

dffirmative vote of ~he holders of a majority of the shares 

entitled to vote thereon or shall be authorized by and 

consistent with a plan theretofore approved by such a vote 

of shareholders end-~e~-forth-e~-+ftee~o~e~@~--hy--referenee 

T~-tke-Tft~t~ume"t-ev+defte+n~-eaeh-~Heh-r+gh~-cr-ep~+on. 

(3) In the absence of fraud in the transclction. the 

judqment of the board of directors as to the adequacy cf the 

consider~tion received for such rights or options shall be 

conclusive. ~h~--pr+ee--er--~r+ee~--~e--ee-~ee~+¥ed-fe~-eny 

~~5r~5-"Av+n~-ft-par-ve+uey-e~he~-the"-~ree~ury-~"~~~-te--he 

+~~ued--apcft--~he--ewe~e~~e-e~-§~eh-r+~h~~-or-ep~+on~.-~~e~+ 

no~-b~-+e~~-~heft-~he-per-ve~He-~hereofy" 

Section 35. Section 35-l-610• MCAt is Jmendcd to r~ad: 
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•35-1-610. £er~+f~ee~es--~e~~eseft~+n~--~her~~ .:ibaJ:.e..:i 

~w:~;W_ill£_, •. !ill:llti.!;.iiitli:i_.all~ll:tlli~:~£U:I-lilliwlli.• c 1) 

The shares of a corporation shall be repres~nted by 

certificates ilL-S.Jlall be un,ertlfl~.sJllL.eS..a. Certjfjcates 

~ball__b~ signed by the ~balcmao or yjc£=£bairman of the 

hQaLQ_Qf_Qirectors or tbe president or a vice-president and 

~the trea,ULC.~L,_ao assjstant treasurer or the secretary 

or an assistant secretary of the corporation and may be 

sealed with the seal of the corporation or a facsiwile 

thereof. ~he Ao¥-ec_all-gf_~ signatures oT--the--~re~~de"t 

or--v+ee-pre5?~ent--~nd-~h~-~eer~~e~y-or-ass+s~e~~-s~ereterT 

upon a certificate may be ~ees+~+~e~-+f-~he--eer~+~+e~~e--+s 

econte~s+~nee--by--e--~rensfer--e~enty--or--~e~+~~ree--by-e 

re9+~~rer-ot~er-then-~he-ee~pore~+e~-+~~e~f-er--e"--~~~eyee 

ef-~he-ee~ere~+o~ ~~S• In case any officer~tLgn~ 

.ag.eD.~--'lL--LIW.illLac. who has signed or whose facsimile 

signature has been placed upon such certific3te shall haY€ 

ceased to be such offlcerL--tLall~L-llS~-UL-Cegi~aL 

before such certificate is issu~d, it may be issued by the 

corporation with the same effect as if he were such officer~ 

~nsf~ag~nt1-2L~gl~~ at the date of its issue. 

(2) Every certificate representing shares issued by a 

corporation which is authorized to issue shar~s of more than 

one class shall set forth upon the face or back of the 

c~rtificate or shilll state that the corpor~tion will furnish 

-70- [JB 4)J-
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to any shar~t.olderr upon request and without charge, a full 

statement of: 

(a) the designations, preferences, limit~tions, and 

relative r i qhts of the shclres of each class authorized to be 

issuad; and 

(b) if the corporation is authorized to issue any 

preferred or special class in series, the variations in the 

relative ri•)hts and preferences between the shan~s of' each 

such series so far as tha same have been ~ixed end 

dete1mi ned and the duthor ity of th·~ board of directors to 

fix ctnd det~rrnine the relative rights and preferences of 

subsequent series. 

(3) Each certificate representing shares shall state 

upon the face thereof: 

(a) that the corporation is orqanized under the laws 

oT this state; 

(b) the name of the person to whom issued; 

(c) the number and class of shares qnd the desiqnation 

of the seriest if any 9 which such certificate represents~& 

tdt--~he-~e~-vs+ue-~f-eech-shsre--represe"~e~--ey--saeh 

eert+++ea~e--er--e-s~ement-the~-~h~-~h~res-ere-w+~he~~-per 

Yl!~tt\l!w 

(4) No certificate shall be issued for any share until 

~aeh-~here-+,-~a++y~e+d tb~~~LQt!ga__gsL~bl~~__fQ£ 

lU-ll~~b.iili..b.llW-Ilili.Ji• 
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121-~~~~l~~~laeg __ ~x__.tllil--~tlkl~~-af 

incorpor~oo or -~~~~h~-~~_gt_~c~~c~_Qf__e 

=P<>J:a:tisln-~-_g~~UiUJI:timl_1h~~llal-2L.dll-m' 

ao¥-QC-all classes and~2~--at__lL~_lihQces__:;.tall __ b£ 

uocertifjc.pted 

r Q:l;_gjjjjl..)(_lll sbar es re~!UU&<Ll2l!_.a_s;ec:tiflJ:;at.eJ1lll;lL_li.W:b 

s;~~ie--l~liUCC.!ID~--ta__.th.e_s;QCUQC.dlilln&--4i1hla_a 

Ulii.SDD.a~l~-_j;lm~--"-fter the llili.Wllli;!L..-W:---tLilllliUC--.-af 

l.lDs;w:liflJ:;ated sha res..__J;he __ s;gc=~.i.Llll.-li.hill.L.li.en>L.:t<l_j;h.e 

.i.Llflll:m.at.iOD---LlUIJ,Il.t:.e.d to be~--Lwctb-~--litQLQd __ gn 

s;.ectil~li-J;UU:li.ll.dn.LJ;QJ.Uh.s..es;.tl».w;--iZL<lllil-lJla...as;.ept __ .a:; 

otb.ecw~ e~pressi¥---QL2~aea~-liiK1--~he-_c~bt~-_ao~ 

o!:lll£!ill120L!LL:tb<Lblllde r ~ of uw:.ettlfl~.tlit.<L~h;;c:"-'lJl.d_-!;be 

r.l.>~b:tli--<~!llL-Obl~.laDJi--Ot'_J.ll£~~__gt__~illJ:;.a:t.e~ 

Cl4!L.e.Sentln~aJ:Jl.~ of the s~.Lalili-ilii.<L_li..!IJ:.i..<:L_muu __ Jle 

hl.ent.ll;al.a. 

Section 36. Section 35-1-611. MCAt is amended to rr~ad: 

"35-1-611. Issuance of fractional shares or scrip. A 

corporation may hu~-~he~~-fte~-ee-ab+f~eft-~e& 

ill issue e-eer~+~+ee~e-~a~-a-fr&e~~one+ f£a'lig~ 

Sl share..__ .e i th.er rep.r:.!llimltlllL--l!lL--<~--"JU:tlJ::ll;ai£_w: 

~ertitjcated; 

l~- arrange fgr the gjspg~t!Qn___gf___fcgctlanal 

~~~ by thgse entitled tbe~~ 

-7Z-
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(3) pay .iJJ __ money the _fali:-~PLf..r.~liiiLiiL.ii: 

~c~_as_of~tjme when tbose~tled to -L~£1~-~Cb 

~~~e determingdi_QL 

L~ e"d--by-~e~+eR-ef-+~9-he~~d-e~-d+ree~cr~-mey issue 

+n-J+eu-~hereoT scrip in registered or bearer form which 

shall entitle the holder to receive a certificate for a full 

s.hare Q.L-'l~L.till~~Lful.L~ upon the surrender of 

such scrip aggregating a full share. A certificate for a 

-fractional share gr an -~L~~~jj_fL..2~ti2iliil--!ib.l~ 

sh3ll 9 but scri~ shall not ~Jn18ss otherwise provided 

ther~int entitle the holder to .ax~rci se votir:g r i .);-tsw to 

receive dividends thereon, and to participwtc in any of the 

assets of the cor~uration in the 'e-Vent of 1 iquidL"'tion. The 

board of directors may causB such scri·:) ~:::: b'.;- issued subje<:t 

to th9 condition that it shall becoree voiri if not ·exchanged 

for certificates representing full shares CL-UU~~~lfl'~ 

tull-~haLes before a specified date or subject to th€ 

condition that the shares for which such scrip is 

exchangeable may be sold by the corporation and th~ proceerls 

thereof distributed to the holders of such scrip or subject 

to any other conditions which the beard of directors may 

deem advisable•" 

Section 31. Section 35-1-612, MCA, is amended to read: 

tt35-l-612. ft+~t-rt ~of corporation to acquire ~ne 

d+~po~e-e~ its own shares ---~e~~r+ct+eH~• (1) A corporation 
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shall have the r+~h~ ~~~ to ~~ehe~eT-~~k~T-reee+veT-e~ 

e~herw+~e acquirey-ho+dy-oW"T-p+e~~~-~ren~fer?-~-e~he~wT~e 

d+~pose-o~ its own shares•• ha~-pur~e~~~-ef-+~~-e~ft-~he~~~T 

Nhe~her-d+reet-or-+nd+reety-~he+~-ee-mede-oft~y-~e-~h@-ex~e"t 

ef-anre~e~we~--efld--H"P~~tr+e~~d--earned--sHrptas--eva+lftbt~ 

there~or--eno~-Tf-~he-ert+e+e~-of-+neor~er~~+eft-~o-~erm+~-or 

•+~h-~"e--ar~+rm~t+ve--yote--of--th~--he+~~~~--ef--et--~~e~t 

~we-th+rd~--o~--e++--~heres-e~~+tted-to-vote-thereonT-~o-~h~ 

e~~en~--e~--bnr~~erved--e"~--aftr~~tr+et~d--ee~+~~T---stlrrta~ 

~wB+lebte--there~er• All--2f __ l1~--Q~ll-~~~-~~wlreg_b¥-~ 

=QLilllllll.t.-U!l.<lli-=lLis.itiP!I.~.-~ll.OSt.it.W:.L-<1llt.blltlLJHL_l;wt. 

uoi.~UlULli.bl!Lll-Uo.l£ll-:tb!ii-'ltli.J;l;iLllf_lDk.I>Ll!l>liltillD-lU:Illll<le 

:t.UiiJ; __ t.tJey may ogt.__he rei ssy~oj!JUJ;b_l:>lS>Lt.~Ut.b.llJ:Ue>i 

~_sball_he_~U~-:t~_uumbeL-l>f_li.baC!OS-<1~~~-

(2) ~e-the--eM~~ftt--thet--eer"@~--sar~tHs--e~--e~p+~e~ 

~~rpt~~-+s-ased-e~-~he-m~~~are-of-the-eorporet+oft~~-r+~ht-to 

~arehe~e-+ts-ow"-s~ere~T-saeh-5~ptH~-~het+-h~-re~~r+e~e~-se 

~eft~--e~--~Heh--sh8r~~-ere-hetd-es-tree~ttry-~ftere~y-end-a~e" 

~he-d?spos+~+on-or-cenee++etfe"--ef--e"y--~aen--~here~y--th~ 

re~trfe~+on--shett--be--remov~~--pre-ten~o• ~f_~he oumbec_nf 

autborjzeQ__JibgL~S--~--C~~~~~--U¥--<~D---~~Qul~l:tl2DL--_t.b~ 

~QC~2Lat.lan _ _snall.s._au_lgtlitL_t.bgn_:tb~-:tlm~l:t_fl~l:ts-D~ 

liDDU:iL-LltilllllJUllli:C __ t.bls_~.!li\~tl:L--l<ll.t.b _ _tll!;< __ Ji"-C:.r.tl.»L¥.-_P.f 

~~L_ __ flle ___ a__s~:t~meo:t__<>f-~~l<lt.lllD-_Jibnl<llog_-the 

c~uu~tinn __ ln__J;b., __ au:tbllLlL~--Shac~~--IUe-_statement -DL 
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~~11~---.:illlilL_~_.>a~e~tJui--Ll__d!J.glll;itl.L-'•Y the 

~-'ILali!:l.ll-l!.lL-.i.:t.:i_!lfil.:iidelll_gt:_,._lll..l;ll=!lL.e.s..i..d.i:u:t.~..lll<--U·s. 

s.scre:t.ary ut:__aa_a.:o.:o.i.~-~l;~taLX~Od-~ec.i.~hl<-OD"'-llf 

Lgi_~ame_Qf_1b~OLPQL~:t..i.aUi 

.LilJ__l;.bL.n!J.Iilll!l.t-'lf-=<!ll.l.uti!..lil:liu:eL_l;,.ru;elelh__.lJJ:m.i.-'.-"d 

~-k.LiliU.LaruL.:ilo:J:.i.ll.ll-do.d 

!l;!--tb~--~g~a:t,e ___ n!J.m~---af-_a!J.thaJ:l~d--.:ibaJ:e~ 

LtemlZed-h~ classes and scr~~_a~_gl~ing-~ffs~~--~ 

~~illl at j gOa 

t3t--He~w+~h~~end+nq---the---for~~o+~~---+~m+te~+o"T--M 

e~rpore~+on-mey-purehe~e-o~-e~herwf~e-eeqn+~~-~~~-~"n-~here~ 

for-the-p~rpe~e-e~+ 

tet--e+~~~ne~+nq-free~+e"~T-~her~~~ 

tbt--ee~~ee~+n~-or--comprem+~+"~--fn~ee~~ene~~--to--t~~ 

eerpereot+cn"t 

fct--pey+ng-e+~~en~Tn~-~her~fto+~@r~-ent+t+~~-~o-peyment 

for-~he+r-~hftt"~~-unGer-~he-~rev~+en~-of-~h+~-ehep~er~ 

fdt--ef~eetTngy-s~hjeet-te-~e-et~er-~re•+~+on~-o~-~h+~ 

ehe~~y---~he---re~+remen~--af--f~~--r~~eem~b~e--~hePe~--by 

redempt+an-or-hy-purehese-e~-ne~-~e--e~eeed--the--redemp~en 

1'r+eew 

OL..lliUil~-ll~~--llf--lil.lctl_--!i:t.a:t.elli!Ult-.uuu.Lll£ 

del i vered :tQ....tbL.lill.l:L.Il:t.a.QI....QL~--l..L.-tbJL_:;.=tarv of 

~e__fiods that such sta~nt~an£grms to lgk1_be shaJJ, 
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lllbJ>Ll_aJ.L_fil£.L--<lWL-f.c.anct~l.:oll. __ :t,axe:;.___lla~e--Will.n__il.il..U:L-;,.:;. 

~£~.:i4£Lbll.Q_Ll_1bi:i_cbap:ter: 

.l.oU.---"will!..li.B _ _;;m__e=tJ __ a.L..<;.w;b_.O~:t.e_aJ:ill-i.llillL:t.be 

l:lllL<l~fil~_ao.d-.tlllLWlln:t.b.._llal<..__ilD<L-l<ll.aJ:--llL_:t.lli: __ tillJ:4j 

ti:J,;t::;cQfi 

Lbl-_flle-_ane _ _af_--!i!J.kh__~ull~iltA--"J:l~loil!s.__lo _ _ol:;. 

aff.i.s;JiU-ilo.d 

.(.U__J:U!J.L!L_:t.!Je__gj;llu_-Ji~:t.e--w::l.lliD<~L--t&---1tu: 

corporation 2L-L1~LePL£~tl~ 

t~--Ne~pureh~~e-o~-er-peyment-~or-+~~-~wn-~her~~-~hft~~ 

he--me~e-et-e-e+Me-w"en-t"e-ee~~re~Ton-+~-+"so~¥ent-or-when 

~Heh-~arehese-er-~eymen~-weH~d-me~~-ft-+nse~~n~•· 

~&_Sf~ha Section 38. Restriction on transfer of 

shar~s. (1) A writt~n restriction on the transfer or 

registration of tr~nsfer of sharas of corporation, if 

pf'rmitted by this section and noted conspicuously en -the 

certificate representing such shares, fn~y be enforced 

against the holder of the restricted shares or any successor 

or transferee of the holder, including an executor, 

aduJinistrator, trustee,. guardian, or other fiduciary 

entrusted with like responsibility for the person or ~state 

of the holder. Unless noted conspicuously on the 

certificate, a restriction, even though per•itted by this 

section,. is ineffective except against a person with actual 

knowledge of the restriction. 
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(2) A restriction on the transfer or registration of 

transfer of shares of a corporation may be imposed by the 

articles of incorporation, the bylaws, or an aqreer.ent amonq 

any number of shareholders or among such holders and the 

corporation. No restriction so imposed Is binding with 

respect to shares issued ~rior to the adoption of the 

restriction unless the holders of the shares are parties to 

an agreement or voted in favor of the restriction. 

(3) A restriction on the transfer of 

corporation is p~rmitted by this section if it: 

shares of a 

(a) obligilte'oi the holder of the restrict<Jd s~··1r"?s to 

offer to the corp.:>r3tiont to any oth12r holders of shdre~ of 

the corporation~ to any other per5ony cr to any com~in6tion 

of the fareqc..lnt;.~ a ,:;rior opportunityp to De exercised ~ithir: 

a reasonable time- to acquire the restrict~d share~; 

(b) obllqates the corporation, any holder of shares of 

the corporation, any other person, or any comtinction of the 

foregoing to purchase the shares which are the s~bj~ct of an 

.a·:;re'::!ment respecting the purchase and sale of the r.astrlctgd 

shar.:s; 

(c) requires the corporation or the holder cf 1ny 

t.l-s~; of .share:~ of tM·:-· corporation to r.:ons~f!t t.n )ry 

pr~uns~< tr~~sfer •Jf th( restrict~1 shar~s or to approv~· ~t·-· 

CJf ''iJ ·~~-~•J tr ;,ns. t ;:"r--·e 0{ ttl€ r~"totr i Ct~;>C St;--'~f•'!~; •;r 

(J) rrJt.l.i1s the tr~nsfer of th-:- r.-"stric:t~·o sh,:r~o; t~· 
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designated persons or classes of persons, and the 

designation is not •anifestly unreasonable. 

C4) Any restriction on the transfer of the shares of a 

corporation for the purpose cf •aintaining its status as an 

elec~ing small business corporation under subchapter S of 

the ~nited Stetes Interrlal Revenue Code (26 u.s.C.Ae 137lt 

et ~eq~) Is conclusively pr~sumed to be for a reasonable 

purpose • 

15) Any 

registration 

section. 

other lawful restriction on transf~r or 

of transfer of shards is permitted by this 

(6) txcept as otherwise provided in this section, th~ 

transfer of shares and the certificates representlnq such 

sh~r~s are governed by T1tle 30, chapter 8. 

IRlL.s.Et.ll!ltis Section 39. D i str I but ions to 

shar~hol ders. (1) Subject. to .any restrictions in the 

articles of incorporation, the board of directors may 

authorize ano tha corporatlon may make distributions, except 

that no distribution ~ay ~~ made ift after giving effect 

then:~to, ai ther: 

Ca) the corporatir..m \Jould 0£- unable to pay its debts 

'lS tl'l-ey ::,~':!com~ due in the us"J. course o~ it~ businass; or 

(b) thf: ccr,:.~~r-it~ ion • s totc:l .:;~ssets would be 1 ess than 

th<-: ~u.P! of it.~ totol liabilitie!. andt unless the artlclP.s of 

incorpor.Jtiorl pen11it oth'i!rwis-l:'·y th~.;· uaximum amount that then 
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woulu be payablH in any liquid2tion in r8spect of all 

outstandins 

liruJd~tion. 

shar~s h2ving przf:!r~nt.i :11 ri ~hts in 

(2) Oet~rmina~ions under SJhs~ctio~ (lJ(~) -:12y b-t: 

based upon: 

{a) .=-ind:u.L~I s·tJt~r11ents , r T·.r·<~d Jn t!o;c· t;~si-; 0t 

dCC.OIJntiny pr.JCtiCES .'-lnrJ principl~S U·,,-.Ji "'4r-E; r~.l-;on·'tbl..-_, in 

the circu~stances; or 

(b) a fair valuation or other 

reas~nable in the circumstances. 

~e-thod that is 

(3) In the case of a purchase, rcdem~tion 9 or oth~r 

acquisition of a corporation•s sheresy the effPct of a 

distribution must be measured 6S of the datP monev or t'ther 

orow~rt '1 is tr~nsferred or d~bt is incurred "Y th€ 

corporation or ~s of the date th0 ~harPhoi1Qr C£ilses to ~e D 

s.har.,..llolder 0f t:ae corporation ·~ith r•:spsct to c:uch sh.jr..Js., 

wllic••ever is e."=>rl ier. In all c.th,._,r c .. •s.e~t th~ ·<:'!ff"'-:t of r 

di~tri~ution shall be ~~asured ~s Jf the dato 0t its 

vuU·vJrization if poyment occurs 1odthin 120 dcys <'lfter the 

authorization date or as of the date of payment if payment 

occurs more than 120 days after the authorization d-21te. 

(4) Indebtedness of a corporation incurred or issued 

to d shareholder in a distribution in 3ccord~nc~ with this 

section ,nust be on .:: parity with the ir1u«btedness of th< 

corp0r~tion to its ~aneral unsecyred Lr~ditors except to th~ 
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""xtent subordi nate.d by O';reement. 

Sectiorl 40• Section 35-1-tOl, ~CA, i·~ ~i~~~n1~~ ~n r~~a: 

u3,-l-801. Proc:edurf'. for mer<;er.~, __ :,;.;QU.!illli:Q~1l!J11.1_~~ 

~JJ..L,.;_~3.~!hll.l.5.1S:• {1) .L>l Any two or n,or =' fiGJ"''<:'Stjc 

,_: Ct' por :It ions .nay merqe into one 0f such corpor2t. ions 

ursudnt to ~ Jldn of merger approved in th~ manner Dr~vi~ed 

if• this chdpter. 

trtlbJ. The t:oaro of directors 'Jf Rach corP'?r:=tion 

shall, by resolution adopted by e-3ch such ~o;:::r(.jy opt)rove o 

plan of merger setting forth: 

fst1.ll the narr.es of t'""~ corpordt- ions ~roposin<; to 

merc;F.: ;Jnd the name of the corporation in·to ~hie~ ~hey 

~ro~·cse to ~erqe, whict1 is 

survivin~, corporatior!; 

hereirldft~r designat@d -"5 the 

t"t.Llil the t~rms. and conditions of tt1~ !JF"OI)Csed 

trrtor•;··r; 

of 

tetiilll the ~anner ~nd oasis of converting the ~hares 

-dch corporation into shares cr oth~r s~curiti.;>s or 

obliJations of the surviving corporation cr any other 

corp~ration or, in whole or in p~rtt into cash cr other 

prop.~rty; 

fdtlill.l a statement of any cnano·.O'S in the articles c-f 

i'1corporatiDf': of th~ surviving corporation to be effected by 

5uc:t; if!~rger; 

tet1¥1 such other provisions with respect to the 
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proposed merger as are deemed necessary or desirable. 

.L~~X--l.li<l---2L- more l!QIIest I c mutillOJi_J.illC 

~o:olllltlgt.e_inJ;ll-._a new ..klll:jlll[jiltillU_;tll.L:iltiUI.t_tll_a_aLUl_llf 

J:J.<n!i.Jll.L!1a:tJ.ml_mllJUl.IL_j.JLJb c ma Clll!.C--l!Llll£.1.~-ilL.Jblli 

!:hail.t>lL£ 

.Li>..J._lbJL_I:llla.L<Luf direct~ each c,;u::llOca1.iunJJlilll.t. 

W!~D<li21L>l,;tuJde<Li»'-~-i:!Qac,;t_.--=l:llll.e_--"--llliill __ Qf 

!;2D.li.l!.llil.il:tllliL:;.eJ;:ti~flll:tlll 

.Lll--tbfr---n.ilm~_llf_Jb~--~QLR~:tllln:; __ ilcllilll:iln!l--12 

~llll.lilllll!i!:t.i:\_.Q.Il.lj_.t.i1J;_lli!Wiil-llL1~ .. ~ !.llLl:W:ll2L"1illo _ _io:t.iL_libis;b 

:t.bq_Jl.[.lljl~J.ll~n~l,;iiilthJil.i.<;b_i;;._ber e i o,>ft.eL-<L iii:CGilte.<! 

aJi_:t.b.e_~-~llCjlQJ:g:t.i~ 

.Lii.l...t.be___t.Jl[.lll.S. ____ ao<i __ ,.Qll<ilU:.m;;. __ ,.f __ :t.bJO __ ;u.Ql:;u;.lll! 

<;..w.Jilll.L!1a:tlllD'-

.LLli.l-~_maun~~aa-halil:i-2f-kn~c~in~-tb!.l_Shac.e:;_nf 

~<;a ___ J:QI.jlllLil~ino_ _ _io:t.n __ :;fia~--llC_ll:t.~L--Sill:UCi:t.ie:;__QJ: 

~l~nlill~:t.b.e_n.eh..kllLPllc~tjon or aox o:t.b.ec __ J:IlC~IlD 

lli..t._lo-HhQ~_QJ:_lll-~:t..t._iotll-~b-lli. other PLllP"L:t.lC .. 

.Lllll-ltitb _ _t.~Qe~ _ _:tg__:t.~-~kQLillll:iltlllO.t.-211-llf...t.b.e 

li:t.il:t.~m.ent:i-~lc.e<i~__t.e_~_flll:tb--ln __ _aLtlc~S---!U 

in~lli.IlllLktilliL.fllC-<;llLilQJ:il:t.illD:i-"'.~O~a_~L-:t.hi:i_<;bapLeLi 

iilltl 

~1--:iu<;b-ll:tbec_pLQ~l:illlll:i~l:tb-c.e:i~ll-1~-lli.llllll:i-"d 

~llOliQll~~illO-~~-~~D:iLO~U-~:i:iaC¥-!lL-~e:iiLa~l~. 

~--ial-All--~--i:i~ll-llc_all_t~-"Utli~nalns-:ibac.<:li 
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.<>f-2DLllL-lilllll-l:.lil~:i.e!iJ!f any d~i<:: __ kQJ:IlQJ:iiltilliL-I!ay_-IH< 

acqylred_tbl:llUgb...t.b~-~anllL!lf_iill_:;hw~-llf-:i~b-~liC 

cl.sl~!i by aoo:ttlf!t._d~stjc or fQL.el~!JLRQ.t:.~Um gursuant 

1Q_ii_llla!Lllf exchana.e apQLQ~d-io--tbe __ mano~~-~~--ln 

.t.hls_e,hapter • 

.LilL-lbJL.J<lliir d of d ic.e~tllL~-2Lil~b-ilQL.Illli..all!ln_:ibiilh 

b.¥-I.e:illlllli.DILA.II!llde:L2~cb-~u>;lL.bQiiL.<I.t._.allllL!l.li.L.a.-lll..a1L-2f 

.eJ<J;ba!UlD-:ilt.t:t.inll~ .. 

.Lil--1bD--Diim«--QL_:t.bLl:lli.IlllLa1illD_tbe_:ih.il~:i-llf_~lcb 

WLD-Q[.llpgs~_:t.Q_bD_.as;g~ic~~-Rx-e~aOQ.e-.ilO~JbD-Dame-llf__tbD 

LllCilllC.il1l2D-t<l-iiPQUiL£-tbD-:ib.ill:Dli_nf_:;yDb-J:IlC!lQLD~llln_in_~b£ 

corgoratjoo..i 

.Lill_I.bDJ&cm:i and conullillllli-llf...t.b~l:llOW.JW-exs;haoge: 

.Liill-tbe-m.annec_.an.<!_b.a:;is-2f_e~cbiin~DQ...t.bLs~:i--t2 

b.e _;;u;QuiJ:e<L.flli.-:ibilL£:i.L.lllllilliitl>lLIJU.-2L-«1bii.<.-:i <:.<:ucl.ti.Dli-o.f 

~_.as;QUiclOJ-l:QLPQLii:tilliL.llL_an~ll~L--l:~iitLIID--llC.t.--lD 

~1Lllc_i1Lp.act1-fllL-ca~llL-2tber._~[~ct~l-an~ 

il~-:iuch_ll:tb~c_gcQ~liinn:i-wl:t.b-c~QD<:::t._tg_tbe_llJ:QPUliD~ 

excb~~~-DLD-&llD~eLD~~~iic~!lL-.<!e~iLalllea 

1Pl-_lbL-IlL2~D~Y~-.autbllci~W!Jbls_iectillD-~~-02:t. 

liml:t._tbD-PlllillL-llLil-l:QLilllLiitillll-11l-a[.lluie>!_i!ll_llL__gaJ::t. __ ll~ 

~lilla.U.:i-li:Lim~La:iJi_"'-kl.alisDlL.Qf_a_s;QLQQLatillD.L.tllLllY!lb 

.L-lllllun~cy_ex<:;.lliinU£-=-ll:t.bei.ill.sD1-lllL~ee~n.t_>ti:t.bJhc 

:oll.a.c.atlllldl:cu" 
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Section 41. S~ction 35-l-BC3t MCA, is am~nded to read: 

•35-1-803. Approval of shareholders required. (1) Th~ 

board of directors of each corporatio~t lD-~fre~ase_Qf_a 

lll~l:.t-llL.J;iU!:i.<>l.l.iliit..iJ;!lh-.awL.tlllL~<~.tlLllLltil:.eJ;.t.!lL!i-_qL_tb.e 

J;ll.tllQ.Ciltil!JL-tb!l__.li~ of wtJ ktl-.atJL.tll-lliL.ilJ;Qui.tl:.ILl!Ll:.b.e 

'~_gf_an_e~change. upon approving such plan of merger~ e~ 

plan of consolidation, or gxchange£ shall by resolution 

direct that the plan be submitted to a vote ~t a n.eeting of 

shareholders, which may be €ither an annual or a special 

me~tinq. 

(2] Written notice shall be given to each shareholder 

of record, whether or not entitled to vote at such meeting, 

not less than 30 days before such me~ting, in the manner 

provided in this chapter for the givinq of notice of 

meetinqs of shareholders and, whether the m~eting be .Jn 

annual or a speci~l meeting, shell state that the uurpose or 

one of the purposes is to consider the propos~d plan of 

merger.&.., ... consolidation. or excb~. A. copy or a summ,1ry 

of the plan of mergers o~--p~en--of consolid0tion• QL 

~~aug~ as the case may be, shalt be included in or 

enclos~d with such notice. 

(3) At each such meeting a vote of the shareholders 

shall be taken on the proposed plan of---.e~~~---~~ 

een~e~+e~t+an. The plan ef-meP~ep-er-eon~c++de~+on shall be 

approved upon receiving the affirmative vote of the h~lders 
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of two-thirds of the shares ~ntitled to vote ther2on cf e~ch 

such corporation, unless any class of sh~res of ~ny such 

corpvration is entitled to vote tnereon as a class~ in which 

·=-v~nt• as to 

eoft!!'"Ot-i--det-i-on 

such corporation, the pl 'Oin 

upon 

ef--met"'~er--or 

receivinc th(_ shall be approved 

:~ffirmative vote of the holders of' two-thirds of the sh..Jres 

of qach class of shares €ntitled to vote ther~on as ~class 

and of the total shares entitl~d to vote thereon• 'ny class 

of ~hares of any such corporation shall be entitled ~o vot~ 

as a class if the plan ef-mer9er-er--~eft~e++de~fe~y--e5--~"e 

ee~e-mey-bey contains any provision which, if cont~ineC in 2 

proposed an-.endment to articles of i ncorpor<:~t i ont waul c 

entitle suc~l class of shares to vote as ;:; class 2£1__.,in.__t..b..e. 

~~~~--Qf__aa--e3~a<~~--lf__tD~-~~~-Ls--iaJ;iud~in_t~ 

l:liiJ:J2WJil• 

(4) After 

shareholders of 

saeh t~ approval by a vote of the 

each eor~ora~~eft gf_t~~~~OLaLL~us and 

at any time prior to the filing of the ~rticles of merger~ 

&~consolidation, QL ex,hange. the merger~ er consolidation~ 

w: __ __ii~ll!Ul may be abandon~d pursuant to provisions 

therefor, if any, set forth in the plan e~--me•~e~--o~ 

eon~of-+ffe-t:+e,n. 

~ii.Ltl~:tbs.t<!Wting__thlLIU:Wtls i ops of subseUillllli 

LlL.tb.cQYQlJ 13), subm i slilwl-I!L_LIIl.iln_.o!-DWQ~i:Ll;Q_a xo.t.e a:t 

;;_llliltlllll<-!!f~anl..ll.e.J:.:i_Qf_~.cl!ll(.i.Jls_mrJlllr at i QD i ~-D2.t 
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=iL!UL.l.ll 

.l..i.L-.t~lildicl.!:.S-QLJn~r po rat i 211--l<f-j;lli<_;;w::l!illin:,; 

l:..QJ:IlliLatioo_ili;l..llQ:L.dl.Lfll~!Ult in name froLt.llll!ill--'lL-tbe 

l:..2LI!OUili.IUI-.biU:.2DL.tb.e merger ; 

,L.LiJ.._each bold""C of~s pf tb!iL_suryjyjog~~.UtiUO 

.t.lla.t __ lilli:"-Qllt~~j ng I mmed i at!!lx_lli<f<>ul-tll!Lf<J:~~:-l!lil:tll 

~f_1h~merger js_tg_bgla_tQe__same nymber of -~a~-~ih 

illeo.ti>..aL.r::illb:t~ll~i atel y dteLi. 

.l.iiil-tllio--llli~5:L-.2L__liJl.t.i.oli~!UJ:llL __ gJ.I!.lliiDllillll 

i~:t!!lvJtillLtlli< __ i!JJi:C.llllJ:--il'.ll"--.t.i:l.e-_nl.lmiu!J: _ll.f_JW.tillll 

~ba.r::e~--l~uaD!e-on~~-~-n:tb~-se~u.r::i.ti~-l'~~~Q-U¥ 

ll.i.C.:t.u.<!-llLtllll-tJaJ:ms...a.f_!.ll~eJ:_.,ruL.ln_,ul.c.r::~i"e-"f .. -Li.i.lll.t..s 

.,ilQ _ _wa.r::J:iOD!.~g_tssu!lQ_~ill_ng:t_e~~-~~~J:ll-~-ZQ&_tbe 

numb~Ll!.2tlng sbare~-.2~t~naluu-lwlli~,l~t~--befaLa _ _tbe 

iGL~l:.i.-iills1 

.LiJtl_.tlJ.e--DWIIJle.r::_Qf __ Q;u:.t.i&lll<l.tio~s.ha.r::"~_au.tlliODl1luu 

illll!W!1ia.tlll.X-__i0f1~---.t.ll~Wlll:;)lll:--l!l!IL.._;tll>;_ _ _n!.UIIbf<L-12f 

~L:tl.2LR~iDS---Sblil.r::es_~uabla-11D--~Lsi.2u__Qf..__g.t1J.eJ: 

se.2l.IJ:i:tl!ls_issu~_by l!irtu!l of_tbe-tllL!Is_.2L:tU!l-_m~L~J:--"~ 

on~~L~se-2f-Ligll:ts_aod_~nts-S.2_lssuad_Mlll_ns:t~~~ed 

bv-....IIWCL.~D-.-ZllL-tllll--lllllllbe.t-llf-lla.r::tiil~U~lillii--SbiO.I:eS 

gut standi n-; i mmlll1llil:ta!LbefllliL.t.lllWll:l..UI:ll• 

.Lbl-!LII.:is:d i o sub.~~illnJ2J.llll 

.l.il--!Y.2!.inll~e~!~~-lilUL!l~bl~D--eotitl~-tblllJ: 

told~.E:S--t2-~~~ndjtjonaLly_iu_~til!DL.2L~toJ:~l 
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llll-!!llilUi&.Ui.~-.sba~m.e.aoLs..tlares wh j cb -Wl~ 

lii.5.:t.r::illl.lt.io!L.2Ll~li~Lll.inllli...l!L~Illus." 

Saction 42. Section 35-1-804• HCA 9 is amended to read: 

•35-1-804. Articles of merger~ 

W!.~ contents f i 1 i n']• 

or 

(1) 

consolidction,.s._.Q.r. 

~pon ~ueh-e~~rov~+ 

~llilliDll-ihll~=lllills~lilJ:lt<Ll:lx_J!!.:J.::ll.lll--'>iU._J:i=l::J!JlJ , 

ar-ticles of merger.._ OT" articles of consolid<Jtion.._ __ QL 

~~baa~ shall be executed in duplicate by each corporcition 

by its president or a vice-president an~ by its secretary 0r 

an 3ssistont secretary ~nd verifi€~ by one of th~ officers 

of e3cn corpor.ution siqning such articles and shall set 

forth: 

(a) the plan of mcrger.1 8~-~fte-p~eft-ef consolidation£ 

w:_e~c..b.all.llf<; 

(b) as to each corporation, ~beL~ 

J..il the number of shares outstundi n·J and.. if the 

shares of any class are entitled to vote as a clJss, th? 

designa-tion and nurnter of outstanding sh3res cf each suc.h 

class; Qt: 

iill-~--S~~~WQllt __ 1b~1-1b~-~.21lt_af_.:;QaJ:s:b.2l~~LLi~-D~~ 

Ll:.OUiL~i_!ly_lliJ:i.l.IC-«L:!2=l::llll!t.l!ill-iiD<l 

(c J os t.) ""'a eel corporation :tb.e- approvaL_gL-llfbQS~ 

~a!.ei:u2lde.S::Ll.S_J:.~ul..u:..,h th"' nu·'lb-~r ')f sh~rPs voteo for :m~ 

~~ainst such plan, resoectively, ~ndt if the shares nf ~ny 

-86- 58 tf 7-5-
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cl~ss a~e entitled to vot~ as a class. the number of snar~s 

of edch such class voted for and against such plan 9 

r€Sp~ctively. 

(2) Duplicate originals of the articles of mer~@r~ ~r 

ertTe~e~-e~ consolidation£_QL_QX~~~ shall De deliver~d to 

th~ secr@tary of stcte. If the secretary of st~te finds th~t 

such articles conform to law• he sh3llt when ~11 faes havP 

baen ~aid as ~~~~Lihed in this chapter ~re~e~+&~~= 

(a) endorse on each of such duplicate originals the 

word •fi 1 ed" 

thereof; 

(b) file 

office; 

(c) is~u.; 

and the month, day, and year of the filin~ 

one of such Jupl icate oriqinc.ls in his 

a certificate of merger~ er-~-e~~~+~Te~te-~T 

consolidation~-QL~~ange tc which he sh~ll affix the oth€r 

duplicdte oriqinal. 

(3} The certificate of merg~r£ er--c~~+~~ee~~--o~ 

consolidation, QL__e~ba~~ tog~th~r with thP. du~licate 

original of the articles of merqer or articles of 

consolidation affixed thereto by the secretary of state9 

shall be returned to the surviving£ or new~_oc_a~uiclng 

corporation, as the case may be, or its representative. 0 

Section 43• Section 35-l-8J5, MCA, is amended to r~ad: 

•35-1-605. Merger of subsidiary without shareholder 

approval. (1) Any corporation owning at least 95% of the 
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outstanding shares of each class of another corporation ~~y 

merge such other corporation into itself without approval by 

a vote of the shareholders of either corpor~tton. lts b0~rd 

of directors shall, by resolution, a~prove ~plan of m€rger 

setting forth: 

(a) the nama of th~ subsidi~ry corporation ~nJ the 

na1ne of tha corporation o'"'ning .:it least ?5:'' of its s~-'!r.c_•s, 

which is her€inafter desiqn.ated as the survivinl..! 

corporc:~tion; 

(b) the manner Gnd basis of convertinq the sh3r"'"s of 

the subsidiary corporation into shares or other securities 

or ohl igations of the surviving corporation or ~h~--ee~h--er 

o~her--eoftsfdere~~on--te-be-pe+d-or-det+vere~-Hpe~-~ttrrend~r 

of-e~eh-shflre-ef-the-~~h~fdf~ry--eorporht+en Qf--~~-~tba£ 

cpr poe at j UD__!ll..a._l~li:__gL __ jJl.-lJ.ctCt' j O:t2-C.~.b_.QLQ.t1HU: 

~Lt.:t· 

(2) A copy of such plan of mer9ar shall be ~~ilgd to 

each shareholder of record of th~:-: subsidiar·y corpcr.o.:ticn. 

(3) Articles of merger shall be executed in auplicdte 

by the surviving corporation by its presid~nt or a 

vice--president and by its secretary or an assistant 

secrPtary and verified by one of its uffic~rs slqning such 

articles and shall set forth: 

(a) the plan of merger; 

(b) the number of outstanding shares 0f each class of 
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the subsidiary corporation and the number of such sh2r-as of 

each class owned by the survivina corporation; and 

{c) the date of the mailing to sharehclders of the 

suLsiciiary c.orporution of a copy of the plan of merger. 

(4) on and after the 30th day after the mailinq of a 

copy of the plan of merger to shareholders of the subsidiary 

corprJration or upon the waiver thereof by the holders of all 

outstanding shares. duplicate originals of the articles of 

merger shall be delivered to the secretary of state. If the 

secre-tary of state finds that S'ICh arti c:l ,:_-.s c:onforrfl to 1 ,:;"h 

he shall, when all fees have bc·<m pcJid as in this ~ha~ter 

prescribed: 

(~) endorse on each of such du01ic3te oriqiPdls the 

wora "filedn and the ~ontt1, day., and year cf the filing 

ther-eof; 

(b) file one of such duplicate origiOills in his 

office; and 

{c) issue a certificate of merger to which h2 shall 

affix the other du~licate original. 

(5) The certificate of merger. t~gether with the 

duplicate original of tht articles of merger affixed ther~to 

!Jy til~ secretary of state. shall be returned to th~ 

surviving corporation or its representative•" 

Section 44• Section 35-1-806, '"tCA., is "');mended t(J f£-Qd: 

•35-l-306. ;-·ff~ct of mcroer.a. er consol idations._QL 
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~&~~· (1) ~pon A_~~gnspljdationL-_QC~~ 

~~Qm~~~~URQn the issu~nce of ~h~ a certificate of 

merger~ e~-t~e-ee~t+f+eete-of consolidation1-2C-e~o~ by 

the secretary of stQtey-~ft@-m~¥ge~-o~-e~nse~+ee~+efl-~~+~-be 

effee~ed aL--Pn __ a __ Lat~~~~__not__~ __ tb~--~-da¥~ 

~ub~t-t2-tbe _ _fi1Log--tbeLaDf with tb~~L2taLX--af 

~tat~~~~~L jn tbe PUm• 

(2) When ~ueh a merger or consolidation has been 

effee~ed ~~~f!~x~= 

(a) fhe ibe several corporations parties to the olan 

of merger or cansolid~tion shall b~ Q single corporation., 

which., in the case of a mergery shall be that corporation 

designated in the plan of merger as the surviving 

corporation and• in the case of a consolidation. shall be 

the new corporation provided for in the plcn of 

consolidation .. .&. 

(b) ~he~ se~arate existence of all corporations 

parti~s to the plan of merger or consolidation. except the 

surviviny or new corporation• Sh3ll ceasew.&. 

(c) Stteh .1b.s; surviving or new corporation shall havE· 

all th~ rights., privileg£5t immunities. and powers ano shall 

be subject to all the duties an~ li3bilities of d 

corporation organiztd under this chdpterw~ 

(d) Sbeh ~Uc surviving or new corporation shall 

the.--o:upol" and tht::redfter POSS-E-S:.. .:111 th(! ril.]hts., prlvil~gcs, 
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immunities, and frclnchises, as w~ll cf a public as of a 

private nature~ oF Qach of the ~erqinq or consclirlatino 

corporations. All propE:rty• re2.l, personal, and mixed,. and 

all ·1ebts due on .,liJatever account., i~cludin-;J subscrirtions 

to ~nares, and all other chases in action and all and every 

other interest of or belonging to cr due to P-ach of the 

corporations so merged or consolidated shall be tqken and 

deemed to be transferred to and vested in such ~ingle 

corpordtion without further act or dead. The titl~ to dny 

real estate or any interest therein v~st~d in any of such 

corp:.1rations shall not r~vert or be in any way impaired by 

reason of such illerger or consoliddtion. 

(e) StU!h the surviving or new corpor!'1tion shall 

thenceforth he responsible and li.:~ble for all the 

liabilities and obligations of each of the corpor~tions so 

merged or consolidated. Any claim existing or action or 

proc~eding pendinq by cr against any of ~uch corporations 

may be prosecuted as if such merger or consolidation had not 

taken plQce or such surviving or r.ew corporation may b~ 

substituted in its place. Neith~r the rights of creditors 

nor any 1 i ans upon t.he property of any such corporet. ion 

shall be impaired by such merger or consol id;ltion. 

(f) fn lD the case of a mergcry the articles of 

incorporation of the surviving corporation shall be deemed 

to be awended to the ~xtent 9 if any' that changes in its 
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Grticles Of incorporation Qre stated in the rlan of m~rgP.r• 

In the case of d consolidation, the statewents set f~rth J~ 

ths articles of consclidati~n and which ar2 required or 

~~rmitted to b€ set forth In the articles of incorpvrvtion 

of corporations organized under this chdpter shall be deemed 

to ~e the original articles of incorporation of the n0w 

corporation. 

1~l--lib~-~-_mg£~~--~~li~DL--2C--e&k~~~--b~~ 

b~we ___ effe~l~~---1ne---~~Le~--2f __ ~b"--'2c~c~tl~D--~ 

~.UhlC.atillLI~lL.tO the ~1 ap :tl:!.a:L"L!L.~D~--<.Jlll~a--ll£ 

.e..,;~lL---Una..._~~.af-tbe-lll-aLL.:ithlll_~:ua_.t;"-"Ki:U. .. 

liL.t.ll£.~-'l~Lli.CL-=-<.~.oll.a-'ll:Lln...JiJ: __ be __ ~;gasJ..Q~.:i 

l:<l_lle~l:b~.__j_o_J:bi>~.!L~Lii!Lill<l:.b,mS;a_Ibe..buLc!>tCLDf 

.Si.I,IL..:illilr:illi..i!LJO-tb~:tll-eutll~--l:<l--"lll~--~b'"=.:. .. 

2D~.Q~~Ue~.a,i.IJ:~_llil!ib.1-CL-LILll~L-~J:~eJ:l:¥-illl:~ 

~-Lne¥-ll~_heeu_,go¥eLta.Q_.QL_fQ~lll'b-l:be¥--bil¥e __ beeo 

exeb~~e.<;l_-lu_~rdaoce •Lth--~be-ul"o_.au.Q_~i.I~:Ltll~D¥ 

J:iJml:L.IILUI.e~~l=lllll.o. h 

Section 45• Section 35-l-B07, MCA, is amended to r~ad: 

"35-1-807. Merger~ or consolidotian~2L--e~kb~D~--Uf 

sbg£~~~~ o~ domestic and foreign corporations. t~t On~ 

or ulore for.eign corporations r:tnd one or mor~ ric1;1estic 

corporations may be merged.s, er consolid<Jted.~-W:._-Jlat.:t..i.tlu..g:ti:: 

.La_.ao_-ii&;.baD.Q.£:. in the following manner if such mergcr.t. or 

consolidation£-~~~ is permitted by the laws of th~ 
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1 state under which each such foreign corporation is 

2 or9anized: 

3 te~Lll Each domestic corporation sh3ll comply with the 

4 prQVi~ions of this chapter with respect to the merger1 e~ 

~ consul id.Jtion, .QL~ll.Sl!a. as the case may be1 of domestic 

b corporations, and each foreign corpor~tion shall comply with 

1 th~ applicable provisions of the laws of the stat~ under 

" whic~ it is or~anized. 

9 tetlZl If the survivin(~ or new corpora·tionT-':'!5-the 

1(; eftse-moy-bey iD_Zi_m.e..cgu_gc_~u,:;toJ.l~:t.lQD. is to b~ ooverned 

ll oy th~ laws of any state ot~~r tl1~n this state, i~ ~~~11 

12 comply with th~ provisions of this chapter wi~h rAs~ect to 

13 f0rei~n corporati0r1s if it is to ~rans~ct husiness in this 

l't state, and in every case it shall file ~it~ the secret~ry of 

lS stat~ of this state: 

16 t+t.Lal on agree-.T.ent thai", it may be s2rv2d with process 

11 in this stat@ in any proceeding for the enforce~ent of any 

B cbl L;ation of 3ny domestic corporation which is a o.arty to 

19 such ~erger or consolidation and in any proceedin9 for the 

20 enforcement of the rights of a dissenting shareholder of any 

21 such Jomestic corporation against the surviving or new 

22 corpor'::ltioni 

23 t++t.CU an irr~voccble oppaintment of the secr~:.tary cf 

24 st~te of this state as its a~]-ent to accept S8-rvice of 

2S process in any such proceedinq; dOd 

-93-

1 

2 

3 

4 

5 

6 

1 

s 

9 

10 

ll 

12 

13 

14 

15 

16 

17 

18 

19 

2C 

21 

22 

23 

24 

25 

LC 1123/01 

t+++tl~l an agreement that it will promptly pay to the 

dissenting shareholders of any such domestic corporation the 

amount, if any, to which they shall be entitled under the 

provisions of this chapter with respect to the rights of 

dissenting shareholders. 

t£t--~he--e~~ee~--ef-~~eh-mer~~r-or-eon~e+Tde~~en-~h~+l 

be-the-seme-e~-fft-~he-ee~e-of-the-merge~-or-e~n~ot+d~t+e"-~~ 

dome~t+c-eor~ore~+en~-+f-~he-suryfyfn~-or-new-eer~o~fl~fon-+~ 

to-be-qeYerned-by-~n~-~aw~-of-t~+s-s~et~.-~t--~h~--~u~~+Y+n~ 

or--new--eorpe~etro~--+s--~o--~@-~overned-by-th~-~~w~e~-e~y 

stete-o*her-*hen-thts-ste~ey-tn~-@ffeet-of--~ueh--me~~~~--~r 

eonso~+de~+en-~"~++-be-the-~em~-~~-+n-~he-e~~e-of-t~~-mer~e¥ 

or--eon~o++riet+on-o+-de~est+e-eerpor~t+~n~-~~e~~~-t"~a+~~-e~ 

th~-~~ws-o~-sueh-e~~e~-~~e~e-proyfde-e~"e~w+~~-

f3t--~~-any-t+me-~r~e~-te-~he-f+++"~-ef-~he-e~~+e+e~-o~ 

' 
m~~~e~-o~-eon~o++de~+ony-th~-mer9eT-~r-ee~~o~+eet+e"-mey--~~ 

~b~nOoned-p~T~uent-to-~rov+~+e~~-th~ref~~.-+~-~nyy-~et-~nTth 

+n-the-o+en-o~-m~r~~r-or-een~o~+~~~+on•" 

Section 46. Section 35-1-SO~t MCA, is ~mended to read: 

"35-I-ans. Sale Of ass~ts in regular course of 

~usiness and mcrtqaqe or pledge of ~ssets. The sale, lqase, 

exch~nqe, or other disposition of 311 or substcntially 211 

the prop2rty dnd ass~ts of a corporation in thE usual anG 

regular course of its business and the mortg.'lge or ;>ledqe of 

any or 311 oroperty and assets of a corporation whether or 

-~4- 53 /.f7J 
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not in the usu~l and regular course of ~usiness m~y be m3de 

upon such t€rms and conditions and for such con~iderrtion, 

which may consist in whole or In p~rt of money or prvperty, 

real or personal, i ncl udi ng S'1ares,~_a..Q.ll~at..igns.L-QLU:the.t: 

.s~.cl.:tl.J;:..s. of any other corporation.,. dorr.estic or foreign, as 

shall be authorized by its board of directors. In ~ny such 

case no authorization or consent of the sharehold~rs sh~ll 

be ruquirea.• 

Section 47• Section 35-1-809, 11-~CA, is amended to read: 

"35-1-809. Sale of assets not in r~qular course of 

business shareholder approval. A sdle, ledse~ exchan~~' 

or ~ther disposition of all or substantially all the 

pr~perty and assets, with or without the good willt of o 

corporation, if not in the usual ~nd regul~r course of its 

business, may be ffiade upon such terms dnd conditions ~nd for 

such consideration, which may co~sist in whole or in part of 

money or property, real or personal, including shcres~ 

QUlluQtLQn~t-2£_Qtb~~kYLI~ of any other corporation, 

domestic or foreign, as may b8 Quthorized in the f0llowing 

manner: 

(1} The board of directors shall 

recommending such sale, 1 e-3se, 

adopt a 

exchanoe, 

r~solution 

or other 

disposition and directing the submission thereof to d vcte 

at a meeting of shareholders, which w.ay b~ ~ither an annual 

or a special meeting. 
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(2} ~ritten notice shall he oiven to e3ch share~oldEr 

of recordt whether or not entitled to vota ~t ~uch ~eetin~, 

r1ot lass than 30 days before such meeting, in the wan~er 

provid~d in this chapter for th~ giving_ of i10t.ice of 

mcetin~s of shareholders and, whether the meetinq ~e ;;n 

.:nnual or a special meeting, shall state that the purpose cr 

one uf the purroses is to consider the proposed sal e. 1 ic~ase• 

exciv:m~e, or other disposition. 

(3) At 5-uCh meeting the shar~holders may authorize 

such sale, lea~e. exchange, or 0th~r disposition ~n~ ~ay 

fix, or may authorize the board of directors to fix, ~ny or 

all 0f the terms and conditicns ther~of ~no the 

consideration to be received by th~ corporation therefor. 

Sucn autt1orization sh~Jl requir~ the ~ffir~atiV? vote 0¥ the 

hclG~rs of two-thirds of the ~h3res of the corporatior1 

enti~led to vote thereon, unless any class of shRras is 

enti·tled to vote thereon as a class 9 in t.ihict' event such 

authorization sh~ll r~quire the a~firmative votB cf th~ 

holders of two-thirds of the shares of e~ch class of shares 

Pntitled to vote as a class thereon and of the total shares 

entitled to vote thareon. 

(4) After such authorization by 3 vote of' 

sharehclders• the board of directors nevertheless in its 

discretion may abandon such sale• lease, exchange, or other 

disposition of assets. subject to the rights of third 
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partiG:s under any contracts relating theretc, without 

further action or approval by shareholders. 

t~t--fhe-sharehe~der~-o~-e-eePpere~~en-m~yy-~y--e--v~te 

o+--~h~--ho~de~~--ef-the-ftHmber-o~-~he~e~-~@~H~~@~-~e-ehe"~~ 

the-~~t+cte~of--Tneerpere~+on--o#--~aeh--ee~po~~t+of'l--et--~ 

~eet+ft~--da+y--ee~~ee--~pen--"et--+ess-then-3e-doy~•-notTe~T 

emene-~ne-ert+e~e~-e~-fneOTpo~at+en-to--~+•e--th~--boerd--of 

rl~~ee~e~s--~enere+--eutkoPT~y--t~--~e~~y-~ee~ey-~~ehen~ey-or 

o~~erw+se--dtspose--e~--e~~--or--~~bste"~+~+~y--e~~--oT--~~~ 

prop~rty--e"d--e~se~sT--wtth--o~-nTt~~~+-~he-~o~~-wtl~y-o~-~ 

e61""f'H"ret+ en- apon-~tteh-eof'ld+~+etl::! -~t•rt!-· f6r- ~ttc:h-c:_,n~+ --~- •· r ~~ + o rt., 

wM+eh-mey-ee~~+~t-+n-whe~e-cr-+n-9er~-cf-m~"~y-e~--p~e~~r~yy 

~~e~-or-per~cne~•-+M~T~~+n~-~har~~-~f-~nr-~~"~~-eerp~T~~~ory 

'ti'l'H!'.e~-t:+e---o~-f-or~+~Mv-e~-~h~+l-be-"tt+h-e1"1-l!e'i:-hy-t:he-bo~rd-ef 

flireet::ors-•• 

Sec~ion 4~. Section 35-1-BlOt ~CAt is amended to re2d: 

11 35-1-810. ~ight of sharP.Mnlders to diSs<.:'rn: aaiLUb.t..:U.n 

U.W¥W~ot.__f_JJ~~· (1) -'OY shar<=hclder of a corpor-3tion 

s;1all haV€ the right to di ss~nt from..t._.aruL1.~~lO--ll.llm:D1 

fl>L-l:lll-!illal:.lUi_lo __ t.b.iL~li<ll1--2L1 ~ny of the foll owi nq 

corporat~ actions: 

(a) any plan of merger or consolidation to which the 

corpor~tion is a purty£~~~L 1s ~royjded _iu--~~s~~tiQO 

LJl; or 

(D) any s~le or exchangs of all or substantially all 
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of the property and assets of the corporation not made in 

th~ usual ~nd regular course of its business 9 including a 

sale in dissolution but not including a sale pursuant to an 

order of a court havinq jurisdiction in the premises or ~ 

sale for ~&sh on t9rms requiring that all or substantially 

all of the net proceeds of sale be 1istrihuted tc the 

shcreholdars in accordance with their respective int8rests 

within 1 year after the d~te of salewi 

1~1--an~l~_ot_~x&~UU~-~bikb-tb~-&ac~QL~tLan_i~-~ 

~L~_a~th£_kQ£~2L~UD-WD2~-~b~aLli<_12-b~-~&gUiL~~~ 

Ldl--anx--amaogm~--gf __ t~-~iiklli<~-a1-in&ACPQC21iaa 

wbi&h_affli<&~ha-L~b~-a¥pYC1enant_ia-1bli<--4b~c"~__at--tbli< 

di£Saotln~~L&l:lo~ec_~~ciall¥-30d-~¥..c~l¥-ln_that_i~ 

Lil--altli<~_QL_abolish~a_gcli<fli<~D~Li~bt __ af _ _su&b 

~£gs~ 

iiil-&~~--~12~£-_QL-ahQl~~a_ci~bt_in_~ekt 

at_tbe-L~~m~lan_n~~--shac~~--in&ludiag __ a _ _p£n¥isluo 

c~~~ill~_a_~ln~luJ-fund_foc_tbe_c~ex~igo_nr_c~~~~" 

Df-~Ukh-~~~~ 

lilll_alteL~-QL_~b~~-a--ULli<eiD~~-Li¥b1-_Q£_~he 

b2lll~L-af-~u~b-~baL~-1~_2CQlliC~-~haL~~-UthaL~kULitili<~ 

1ixl-~xkl~ll~-2c_limi~e-L~b1-af-ib~_hQ1Q~L-Q1-SUkb 

~L~~--12--~2l~--Dn _ _ao¥--mat1SL--oL_tn_&umulatll-bi~-~tli<~ 

exk~Xl-~-~u~l:l-ciubt-ma¥_Q~_limitgo_Q~_dilutinn_tb£2Y~h_-1b~ 

i~~u~~-gf __ ~l:l~La~gr otber~~kUL11La~-Witb~i~L-~LiD2 
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I:l>ll:tl.Ji.;_gL 

Le! _ _a~£L~~~~~lgo __ t~~-PUI:~~nt __ ta _ _a 

~I:ebPlae~P1~-~l1h-~li~~tQ--~--the~L1i~s_Qf 

ln~~~U1_1be_U¥1~~-PL-a-~JiPlu11go_gf_tb~--bPeJ:Q __ pf 

alL~QJ:Ji--~kili-tbQ~~~1lo~J>~£hgl~~:li_baY~_a-LiQb1 

~-Dbi~ln-Paxm~n~f~~lL-Jib~Lalia 

(2) La! A ~he~~ne~d~~-mey--d~s~e"~ £~kQ£d __ ~£L __ ~f 

~--~-~i:Lt--d...is.s~.e.L.S.!-~ht..s: -1s t·' ltss thar all :1f 

the shares reqistr;red in his name sml.x_i.f_be, __ di~nll __ rl.:tb 

L2Ji~-1Q _ _a11_-t~--~~es_-~nefl~~-P~n~~_aox_auc 

=JiQD-~nlLai~~e nam"s ~a.<:!.l:=!i_J>f_J:.b~--llilL!U!O!i 

~2S~b~bAlt-~~~. In that event, his ri9hts shall 

he determined as if the shares ~s to which he ha5 dissented 

and his other sh~res were resistered in the names of 

diff~...-~~t shareholders. 

~-~efl~laJ_gwn~_af_sb~.li-~-l~-DDL-1~-~~PLU 

bnla.eL.....m~l'.-"lle.cL<li!i.:o.ente~-LlQbt~llb-==iJD_Jib= 

.b.!ilJ;i....nD-Uti.-JLebalL.ana...!illall_ll.II-1Leiit~--~s___a___aluen:tillJ.l 

sh a r <'hol aeL.....Il.Wlll...tlle-t Q em • of .t.IJ.i.s_.:;e~1~a...J!i=l.::lULlf 

lle-s.ullmits_tp_tbe_~DJ:PDLs;IliDD-'l~~-lime....DLPI:-...ll.efDL<L-tbe 

dliJilltllgo_gf_.tbe.:;"--LJ.lllJ.tJi.4_Jdlit!il!L~Dt...llLt.b~~ 

blllll»L. 

( 3) The prev.;.,..;..,,.,.-of' LllllJ1-1Q_--Dll!..iiiD...-~:t.._UilileL 

this section shall not apply to thE. shareholders of the 

surviving corporation in a merger if ~ueh-eorporet+oft-+~--oft 
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the--~e~e--ef-~he-~+~+"~-o~-th~-er~+e~es-o~-me~~~r-~~~-~w~~~ 

o~-o++-tfte-outsteftft+ftg-~here~--e~--th~--ether--ee~~er~~~~~~Y 

dome~t~c-or-~eret~ny-wh+eh-are-~e~t+e~-~o-the-Me~~~r-or-+t c 

vc.te of the shar~hol~ers of sucf1 c~rporatic~ is !lCt 

~ecessary to authorize such m~rger. 

l~--A-~b~~LdeL_Qf_~~QI:~QLa112D-~hQ __ a~_a__r~t~ 

~DU~L--tbi.:;__se~1LaDL~-~s;Ii!L~D~-fQI:_bl~-li~L~~-ba~~ 

r:lQh1-at-laW-PI:-lDLeQuity to~~~~--~a~~liy __ Qf __ tbL 

~~2~--~un__1h~~~li--LlJie __ 1ll-b~-Ll~ht_1~~1~lu 

~dXID~D1-DllL-12-DRY~--1~-_a~1lDD--Ji.111__~Jildi<--2L--~~lud~~1 

~x~~u1---~--tb~~2J:U2Lilte-a~n-lJi_un~~-PL-fr~u~nt 

~l1D--~"I:d--t2 __ 1be_~llWDlaiDlag__~s;IL.~~D~UeL--lll: __ tQ_-tb~ 

!:QI:jlQC:iitlgo.o." 

Iif.L.if..C.IlQt:i.a S::-ct i en 49. Procedures for r;rct~::?ct i or of 

(HssE)nters• riDhts. (1) As used in this sGction: 

(J) "Oiss~nter" means d sharehold.~r or hen~ficial 

owner who is entitled to and does ass~rt diss~nters• rishts 

und~r 35-1-Bl<J ana who has p~rforruc>.d 2V<Pry d.Ct requi r<?rf :J\) 

to the time involved for the assertion of such right~. 

(b) "Corporation" means the issuer of thP sh~r~s held 

by the dissenter before the corporate ?.ct ion., or th·~ 

SIJcccssor of that issuer by merger or consolidation. 

(c) "Fair value" of shares means their value 

immediately before the effectuation of the corporate cction 

to which the dissenter objects, excluding any appreciation 
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or depreciation in anticipation of such corporQte action 

unless such exclusion would be inequitable. 

(dJ "Interest" means Interest frolil the effective date 

of th.a corporate action until th~ date of payment• at the 

av•2r.Jge ratt currently paid by the corpor.Jt ion on its 

princip;1l bank loan's ort if noner at such rate as is f<lir 

and equitable under all the circumstQnces. 

(2) If a proposed corporate action which would give 

rise to dissenters• rights und~r 315-l-810(1) is sub.nitted to 

a vote at a meetinq of shar~h~ld~rs, th- notice of m~?ting 

shall notify all snareholders th.'li... t.\1<-?cy lkve or may h~ve a 

riqht to dissent 0nd obtain payment f~r their shPr~s by 

complyiny with th~ ~2rms of this sEction an~ sh~ll be 

accompanied by a copy of 35-l-810 ~nd ~his s~ctian. 

(3) If the proposed corporate action is sub~1itt0d to a 

vote -1't o 1neet i ng of shareho 1 Cers, any sha reho 1 der who 

wish2s to dissent and obtain payment for his ::;h;;tres. must 

file with tha corporation• prior to the vot~, a ~ritte~ 

notice of intention to deman~ that he be paid fair 

compensation for ~is shares if the proposed ~ction Is 

effsctuated and shall refrair from voting his sh~res in 

apor~v~l of such action. A shareholder who fails in eith9r 

resp~ct acquires no right to payillent for his st-~cr"":; unrl.or 

this section or 35-l-810. 

(4) If th0 proposed corporat~ action is ~pproved by 
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the required vote at a rneetinq of sharehol~ers• the 

corporation shall mail a further notice to all shareholders 

who Ljave due notice of intention to demand payment and who 

refrdineU from voting in favor of the proposad action. If 

the ?roposed corporate action is to be taken without a vote 

of shareholders, the corporation shall send a netic~ of th~ 

adoption of the plan of corporate action to all st;urer.olders 

who are entitled to dissent and demand payment for their 

sh~re5• The notice s~all: 

(a} stato where and whun a demand for pvyment must be 

s~nt and certificates of certificated shares must be 

deposited in order to obtain pay~enti 

(D) inform hcl ders of uncert i fi cat-" eO shares to what 

~xt~nt transfer of shares will be restricted from the ti~e 

that demand for ~ayment is r~ceived; 

(c) supply a form for demandin~ paym£nt 7 which 

includes a request for certifica~ion of the date on which 

the sharehol <ier, or the pBrscn on whose behalf the 

shar~holder dissents 7 acquir~d ben~fici0l ownership of the 

shares; and 

(d) be acc:ompcr1ied by ,3 copy of 35-l-f'310 and this 

section. The time ::>et for the de1.1and .and deposit may not be 

less t:1a11 30 d3JS from the mailing of the notice. 

(5) A shareholder who fails to <!em."Jnd payment or fails 

(in th8 ca~e of c.;rtificated shar-es) to deposit cer·tific~tes 
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~s required by a notice pursu~nt to subsection (4) has no 

right under t~,is section or 35-1-310 to receive paym~nt for 

his shares. If the shares are not represented by 

certificates. the corporation may restrict their transf~r 

fro~n the time of receipt of demand for paym~nt until 

effectuation of the proposed corporate action or the release 

of r~strictions under the terms of subsection (6). Th~ 

dissenter retains all other rights of a shareholder until 

those rights are modified by effectuation of the proposed 

corporate action• 

(6) (a) Within 

demandinq payment ~nd 

corporation has not 

60 days after the date 

depositing r.ertificates, 

effectuated the propos~d 

set for 

if the 

corporate 

dCtion and r€mitt~d payment for shar,:s pursu~nt t<· 

subs~ction (6)(Cj9 it shall ..-~turn eny certificates th.31: 

havE Ua€n depo~ited and release uncertificat~d shares from 

any transfer restrictions imposed by re~son of the d~mand 

for payment. 

(b) When uncertlficated shares have been rel~ased from 

transfer restrictions and deposited certificates have been 

returned, the corporation may at any later time send a new 

notice conforming to the requirements of subs~ction (4) 9 

with like effect. 

(c) !~mediately upon effectuation of the proposed 

corporat~ action or upon receipt of demand for payment if 
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the corporate action has al r"'-ady been effectuated, tM·.~ 

corpor<:Jtion shall re11it to dissento;rs who ~-3Vc wade dem._"lnrl 

and9 if their shares are certificated, have deposited thair 

certificates., the amount that thP. corporation estimat·:!S to 

be the fair value of the sh~r~s, with interest if ~ny has 

:<ccrued. The remittance shall bt. ace om pan i ed hy: 

{i) the corporation•s closinq balance sheet ana 

statement of income for a fiscal year endinq not more than 

16 months before the date of remittance 9 togeth€r with the 

latest available interim financl3l st~tement; 

(ii) a statement of the corporation•~ estimate of fair 

Vdlue of the shares; a~d 

{iii) a notice of the dis5enter's right to demand 

::iU?~lemcntal payment. 

(7) (a) If the corpor~tion fails tc r~~it as r~ouireJ 

bi subsection (6) or if the dissent~r b8lieves th?t t~e 

amount remitted is less than the fair value of his shares or 

th~t the interest is not correctly determined, ~0 ~~Y send 

the corporation his own estimate of the vzlue of the shares 

or of the interr.sst and demand payment of t~e deficiency. 

(b) If the dissenter does not file such an estimate 

within 30 days after the corporation•s mailins of its 

rP.mittance 9 he ~hall be entitled to no more than tht amount 

remitted. 

(B) (a) Within 60 days after receiving a demand for 
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paym2nt pursuant to subsection (7) 9 if any such demands for 

paymsnt remain unsettled, the corpor:Jtion sh-:Jll file in an 

appropriate court a petition requesting that the fair value 

of the shares and interest thereon be determined by the 

court. 

(b) An appropriate court is the district court in the 

county of this state where the registered office of the 

corporation is located. Ifr in the c~se of a merger• 

consolidation, or exchange of shJr~s, the corporation is a 

fcreiqn corporction without r.o"is+er:~d office in this 

stater the petition shall be fil~a in the county ~·:~,_, the 

re9ist0r~d officu of the foreign corp0r;Jtio0 w~s l~st 

1 ocated. 

(c) All dissenters, ·,.,.:-,erevcr rv-"'iJir'ct whose (kHL:!nds 

have not bee~• settled sh?ll be ~aa0 parti~s to the 

proc~eding as in an action against their snar~s. A copy of 

~he p~tition shall be served on each such dissenter. If ~ 

diss0ntcr is a n~nr~sident, the copy may be servqC 00 hi~ by 

r·~gistered or certified ~ail or by ~ublication ~s prcvided 

by 1 aw. 

(d) The jurisdiction of the court is plenary and 

2xclusive. The court aay appoint on~ or more p0rscn~ as 

appraisers to receive evidence and r<;commend a c;;:-cision on 

the ~uestion of fair value. The ~ppraisers shall have such 

po~er as may be specified in the order of their ~ppointm~nt 
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or in any atTiendment thereof. The dissenters shall be 

entitled to discovery in the sam·3 manner as tJ3rties in other 

civil suits. 

(e) All dissenters who are made parties shall be 

entitl~d to judgment for the amount by which the fair vclue 

of their shar0s is found to exceed the amount previously 

rewitted~ with interest. 

(f) If the corporation fails to file a petition as 

provid£Q in subsection (B)(a)~ ~ach dissenter who ffiade a 

de~and and who tJcl~ not already settled his claim against the 

corporation shall b-; paid by the corporAtion the amount 

demanded by him, with interest, and may sue therefor in an 

appropriate court. 

(9) (a) Th~ costs and expenses of any proceedinq under 

subsection (S), including the rgasonable 

expenses of appraisers appointed by 

compensation and 

the court~ shall b~ 

deter~ined Oy the court and dSS~ssed against the 

corporation, except that 3ny part of t~e costs and expsnse5 

shall ~e apportionad and 3SSPLsed as th~ c0urt may consider 

equitobl-8 against 311 or sor..:; of the :iissent€rs who -3re 

porti;:os c.nd Oih.Jse- acti··~'~ in cie:r.2njin9 sup;J1'2men+21 p.3yment 

the ccurt finos t be ~rbitrary, vexaticus. or not in good 

f3il~. 

(b) ~ecs and expenses of counsel and of experts for 

the respectiv~ ~artics ~ay he ass2ssed as the court 
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cons~d~rs ~quitable against th~ corpor9tion dnd in f~vor of 

any or 0ll dissenters if th·J corpcr~tio~ f~il~ri ~o comply 

s-ubstantially with th€ rcqu i rement.; ? F th i ~. ~ec t. i Or"'. Th<::~ 

fef;os and expenst~s shall b~ lSSP.SSt:'d aqainst Aitt."r the 

corpcrat ion or a dissenter in f3vcr of ~.ny other party if 

the c.jurt finds th~t the party ~~dinst ~hCffi the fePS dnd 

expenses ~re assqssed acted arbitrarily, vex3tiously, or •1ct 

i~ ~o0d faith in respect to the rights provided ~y this 

sectibn and 35-1~310. 

(c) If the court finds that the s~rvices of counsel 

for ~ny- dissenter were of substantial t'enefit ~o other 

diss~nters simila"rly situated and ~hould n.Jot be ~ssess1"'d 

against ·the corpordtion. it m~y award to t~ese couns~l 

rrias~n~~le fe2s, to b2 paid out of the dmount~ ~~,rded ~c 

the ~issenter~ who ~ere benefited. 

(10) (a) ,...:otwi thstdnding the fQreqoin~ provisions of 

this section, the corporation may elect to withhold the 

remittance requir~d by subsection (6) from any dissenter 

With ·raspect to shareS of which the dissenter,. or the person 

on whose behalf the ·diSsenter acts, was not the beneficial 

owner on the dnte of-the first announcement tO news medi~ or 

~ shdreholders' of, the t€tms Of the proposed corporate 

~n. ~~th respect to such shares. the corporation shall,. 

upo;t ffectuating the corporate action, state to each 

diSS"'· its estimate of the fair YBlue of the shares, 
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~tat>! the rate of inter-2st tc ':!~used, --_;xpLtdning til;<:> 1J 1Si~ 

th€reof, and offer to pay the resulting amounts on r~ceivin~ 

the dissenter's 

satio:;f<'~Ction. 

agr0e;nent' -to accept: t_h<?lil in full 

(b) If tr.~ dissenter bel i<3ves that the CHJ10llnt" ~~ff~reo 

is less th~n the fair value of the shares and int@rqs~ 

determined according tc this sectinn, he may, within 3C days 

after the date of m~ilinq ~f the corpcration•s offer, ~ail 

the corporation his awn estim~te of fair value and in~ersst 

and demand their 1-)ayment. If the dissenter foils to Oo ~o, 

hr~ is. ~ntitleti to no mor.; th<Jn th~ ccrpor~-tion's offer. 

(c) If the dissenter ffakes d demand as provid~d in 

su~s~ction (b)• the previsions of su~s~cti0ns (C) ~nd (Q) 

~3p;_;l 1 to turthe>r ,...rc.-ce~dings on ::;-1~ t~issentcr•s ~'E:rr-~nc. 

~ection so. SQction 35-l-901, ~CA, is an1ended to re~d: 

"35-1-901. Voluntary dissolution 

lnLtial-_ugaca _ _af__alrectors f i 1 i nq 

by incorporators QL 

of articles of 

dissolution. A corporatioP which IV='-S not comrrrcnced busine-s~. 

and whi~h has not issued ~ny shares may be voluntarily 

disS·Jlv~d. by it::. incorporators 2t any tin1e w.f.t:fot+n-r--y@et"'!l 

e-ti:@r-~he---dei:e--ef--t:he--+sst:len~e--e~--+1:~--e--ert+F-i-e-e'te--ef 

+neorpore~+on in the followinq mdnner: 

(1) Articles of dissolution shall be executed in 

duplicate by a majority of the incorporators ~L--lnltial 

bg2LQ_gf_directoL~ and verified by them and shall set forth: 
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(a) the name of the corporation; 

(b) the date of issuance of its certificate of 

incorporation; 

(c) that none of its shares has be~n issued; 

(d) that the corporation has not commenced business; 

(e) that the amount., if any 9 actually paid in on 

subscriptions for its shares., less ~ny part thereof 

disbursed for necessary expenses, has been r~·turned t-:) those 

entitled thereto; 

(f) that no debts of the c0rporati~n fdmain tJnp~id; 

(qJ that a ~ajority of the incorporatnrs e1 ~ct that 

the corporation be dissolved. 

(2) Dupl icatP o~iqinals of t~e ~rlicl~s cf dissolution 

shall bE:: delivered to the secr<.>t.3ry of state. If the 

secrEtdry vf state finds that the articles of dissolution 

confor1n to law, he shall, when all fee.i h<w~· been paid as in 

this chapter prescribed: 

(a) endorse on each of such duplicate originals the 

word 11 filed" and the :nontht day, and year of the filing 

thereof; 

(b) file one of such duplicate origin.~ls in his 

office; 

(c) issue a certificate of dissolution tc which he 

shall affix the othar Quplicate oriqinal. 

(3) The certificate of dissolution, together ~ith the 
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duplicate original of the articles of dissolution affixed 

thereto by the secretary of state, shall be re~urned to the 

incorporators£-___ tne_ _ _bgg£d__~f___Ql£~U£~ or their 

representative. Upon the issuance of such certificate of 

dissolution by the secretary of state, the existence of the 

corporation shall cease." 

Section 51. Section 35-1-1002 9 MCA, is amended to 

r~ad: 

"3~-1-1002. Activities not to b<l considered 

transacting business. Without ~xcluding other activities 

which may not constitute transacting business in this state, 

a fore i qn corporat. ion shall not be considered to be 

trunsucting business in this state for the purposes of this 

chapter by reason of carrying on in this stat~ any one or 

more of the following activities: 

(1) maintaining or defendinq any action or suit ~r any 

administrative or arbitration procP.eding or effecting the 

settlement thereof or the settlement of claims or disputes; 

(2) holding meetings of its directors or shareholders 

or carrying on other activities concerning its internal 

affairs; 

(3) malntainin1 bank accounts; 

(4) maintuining offices or agencies for the transfer• 

exchange, and r~gistr~tion of its securities or appointing 

and maintaining trustees or deposit~rics with relation to 
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its securities; 

(5) effecting sales through indep?nd~nt contractors; 

(6) solicitin~ or procurinq orders, ~h~th~r by E~il or 

throu4h €:illployees or agents or otnt?rwise, wh~r'8 such orders 

r·aqu ire acceptdnce without tt"lis stcte hefore becoming 

binding contracts; 

(7) creating, as borrower or l~nd2rt or acquiri~q 

indebtf':dness or mortgages or other security i nterAsts i r: 

real or pcr~onal property +~-~h~~~-+3-no-ee+.+~+ty--ee~d~e~ed 

by--the--o~~-ef-st8~e-he~rewer-o~-+en~e~-w+~h-re~~~e~-+.e-+.he 

leftn-e~eep~-~e~+eeTe-+ns~e~t+o~-~f-t"~-~ee~~+t?; 

(8) securin~ or collecting debts or enforcing any 

riqhts in property securing the same; 

(9) transacting any business in interstate com~erc~; 

(10} conducting an isolat~d transaction corr.pletcC 

within a period of 30 days and not in the course of 2 numb~r 

of r~peated transactions of like nature•" 

Section 52. Section 3!i-l-l006, HCA., is emended to 

read: 

"35-1-1006. CorporatE name of foreign corporation. ~o 

certificate of authority shall b~ issued to a for-ei~n 

corporation unless th~ corporate name of such corporation: 

ill-~ll __ ~ntalD--t~~-~~~~Latian~~-!~2WQQQ¥~ 

~Dkl!U<LCat~~-.w:-!!limilt~~--'lL-'Ul-.i!ll.lu:~.LJ.ti.<W__Qf _ _goii--<ll 

~llUIJLgr such cor po r atigo_Jiball.L-il:l.L~-ln_tiJl.:;_s.tllit.1 

-l11-

1 

z 

3 

4 

5 

6 

1 

8 

9 

10 

11 

1< 

n 

14 

l'> 

16 

11 

1d 

19 

20 

21 

22 

23 

2J'T 

z.:::. 

LC 1123/'01 

~--a.t__.the__eQg__~f_-1~--U~§-~--~f--SYCh_~dS_QL_~D 

abbc~xlatlgn_tbt~ct~afi 

t~t.LZ.l. stlall not contain any word or phr:-:>se w~1i ch 

indicates or implies that it is organized for any purpose 

other than one or more of the purposes contained ir-r its 

-lrt,icles of incorporation or th<'lt it. is authorized or 

em~vw~rea to conduct the business of nanking or insurance; 

t~t1~1 shall not be the same as or dEceptively ~imilar 

to the name of any domestic corporation ~.xistin~ under the 

1 aws of this sta·te or any for€ i qn corporat i en author i z&d tc 

transact business in this state or a nam~ the Axclusiw~ 

riqht to which is at the time res~rved in ~he m~nner 

~Jrovided in tbis cnapter or tho-' name of c. corpcrotion which 

hr.as in efft~ct a n'!~}istration of itc:. n:;nl? .:..;s Drovided ifl thi;:;. 

ch apt.er~~-e~_:th.at th j ~P:L12l!h...i.Q!LS11J.~_n.Qt_w~!ti.¥-lLJ.b~ 

~ai~-LO~Latlon_wPRlxln~f~c-w_k~Ltlfl~~-~-~uttQ£11¥ 

til~L"Hb-tllit-S.ekC eta r ¥ of .UJi:t.l_QQ¥-<lDt~_<~.L:!J:lJi_£12ll.Qjjl.Qij.l. 

LaJ. __ a_...r::itlil21Ut i oo gf lt s hoard JOL>I.i.LitC:tOLLa<la:.>tllli.l-~ 

fi~titlQU~Qame ~or~~jp trao~~tina __ Qusiness--in_~ 

~~~~~-fictjtjo~m~_!A_oaL_Q~~tl~~ly sjmj~L_XO 

tllt~_!l.iill!lit-".f-awL~ls;._c.aJ:ll.QL-'ltl<>D .. ...t.:l-.tb.a.Lll.Lil!:W!lcl:loa 

c=a.timLautb.w:l.-&g_t<l-J;J:jWs.u;.t_hus.ioes s i n.-.tbl.:i.-sLl:l<a 

~C--~--aDX--Dam~-Lesery~ri OL_L~~~~S-~L~Ld~-lo-~S 

~Rlt~L-aod woict--flktl.tlous __ a~me--lS--~glsteL~--as-_ao 

.aSS!l~uslo.i;s~...UDd.!tL:!J:l'Ll)Ull£lli2DJ>_Qf.J.Q::.l~ 
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LJU_:t.bJL_~t~--~D!illll:t.-llf S!! cb g:tlul.LJ;W:Il~ll:ilt.i.Q!L.QJ:' 

hglder of a reserved or registered na~_use_tb£_~£_2L-Q 

aec~~ly sjmjlar_nam~ and one or mpre WOL~-~Le_aad~ 

~e_such oame_d~jngyjshable from ~Ukb_g~b~_na~i-CL 

Lc) a cprtjf~ copy of a fjnal d~L~e-gf_a_~LL-Qf 

kQW~ani_j~djctign establjshjng t~_pLlnL_Llgnt__Qf__tb£ 

f..o..r..e.lgD-_i;QLWlril:tiQD to the use of !JlLoame in :t.bll~1.a:t~s" 

Section 53. Section 35-1-1007, MCA, is amended to 

read: 

•35-1-1001. Chanqe of 02'-:e b)' for~i gn r::orporati :lD• 

Whenever a forei gf'l ccrporati o:1 which is uuthm i ,.-~.c to 

transact business i;l this stat2 shall ct·~nqe its nam- to one 

under which a certificate of authority waul~ no~ be qr£nted 

to it an application therefor, th~ certificate of authority 

of such corporation shall be suso~~dud ~nd it"shall not 

tnereafter transact any busin-ess in this st:::.te until it. has 

chanqed Its name to a name which is ava i lsb 1..?. to it under 

th• laws of this state .!2L-ha:i-2th~~--~~li~~--~b--tb~ 

~~i:;Lau:;_gf_tbi~~ba~~·" 

Section 54. Section 35-1-1008, MCA, is amended to 

r-~ad: 

"35-1-lOOB. Application for a c~rt if i cate of 

authority. (1) A for~Jgn corporation, in order to procure 2 

certificate of authority to transact business in this state, 

Sil:.!ll ma~e application therefor to the secre-tary of state, 
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which application shall set forth: 

(a) the name of the corporQtion ilnd the state or 

country under the laws of which it is incorporated; 

il!l __ iL:tm:_DSIId~l2.L.t.b.e~l2ll.QUit.iJ21L-~-~-~ill 

~~--~d__~Qcporatjpn"• ·~QIDR~!~_!iOkQ~O~ated~ __ QL 

~liwi1e~_ac_ao_ahbc~lSJti.QIL.Qf_go~2f_!i~-~~_t~n--the 

n.am,..__{Lf.-Lile._~ullii..iililiDJI.i.tb-t~-lll2t:<Ll2L-llbJ:u:~xl.il.liliD..libl~ll 

ll_illll.~.t!i....t"-iU'lJL:t.WlL!:t..l! fo I: us e_i!Ltbi.L.s.Lit.IU 

tet~ th~ date of incorpor-ation and th~ period of 

duration of the co~poration; 

tetLal th~ address, including street an6 nu~ber, if 

any, of the principal office of the corporation in the state 

or country under th~ laws of ~hich it is incorpcreted; 

tdti~l the address of the ~re~e~ed registered offic~ 

of the corporation in this st~t~ and the name of its 

prep~~ed registered agent in this state at such address; 

tetLfl the purpose or purposes of the corporation 

which it proposes to pursue in the transaction of business 

in this state; 

tf~1Q! the names and respective addresses of the 

directors and officers of the cor-poration; 

t~tihl a st-Jt~m~nt of the aggreqate number of Sh~res 

Wllich the corporotion has authority to issua., itemized hy 

c 1 ~ s :;~· sy--pet""-Y-!!Ttte-of-sheroe-s..--'3her-e~-w.;.'thotl't'-:"fl'!t1"'-Y"flt:t-tle.., and 

saries, if any, within a classi 
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thtlll a sta-tement of the .aggrBI}ate numbe.r of issued 

shares~ itemized by classesy--pe~-Ye+ae-of-~here~y-~hft~~~ 

~+thottt-per-ve+~ey and series, if any, within 2 classi gad 

t~t--e--stetem~.--~xpre~~e~-+n-do~+e¥~y-of-~fl~-~m~n~ 

of-~te~e~-ee~+~e+-o~-the--eoTporat+en--e~--def+fte~--+n--tn+~ 

ehttpter't 

(j) such additional inform~tion as may be necessary or 

appropriate in order 

determine whether such 

to enable the secretary of state to 

corporation is entitled to a 

certificate of authority to transact business in this state 

and to detennine and assess the fees payable. 

(2) Such application shall be mag~LQ~ms_~~scr!bed 

"ruLfw:nl.Ji.Jlit<L_~_:t.be...._.:;.~a.QL.._Qf __ ~_aDJL_.:;t:alLJul 

execut~d in duplicdte by the corpor~tion by its pr~sident or 

~ vice-or~sident ~nd by its s~cr8t~ry ~r ~n Q5sistdnt 

secretary and verified by one of the officers signing sue~ 

application." 

Section 55· Section 35-l-1009• MCA, is ~mended to 

read: 

"35-l-1009. Filing of application issuance of 

certificate of authority. (1) Duplicate original~ of the 

application 

authority 

of 

shall 

the 

be 

corporation 

delivered to 

for a certificate of 

the secretary of state. 

together with a copy of its articles of incorporation and 

all amendments thereto~ duly eer~+~+ed--by--mafttie+--er 
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~ftesTmT+e-s+~n~t~re autb~~~d by the proper vffic~r cf 

th~ state or country of incorpordtion. 

(2) lf the secretary of st~te 

ap~lication confor~s tc ldWt hB shall• ~he, 

b~cn pdij as in this chapter prQscri~ed: 

finds 

dll 

-t::tl•Jt 

fe,::·s 

suer 

t,.;:;v..: 

(a) endorse on e~ch of such documents the wnrd "fi19ct• 

~nd ~he ~onth, day, ~no tear nf th~ fili~g thereof; 

r_,f 

(b) 

the 

file in his office one of soch •1uplicate origin~ls 

application .Jnd the copy of the ~rt i cl -2:s c:f 

i ncorpor c..t; on and ·3mendment~ thereto; 

(~) issue a certific~te cf ~uthority tQ tr~11s.~ct 

business in this stat~ to whic~ he shdll affix t~2 ath~r 

jupl ic.ute ori~inal ~p~l ication. 

(3) fhe c~rtificate of ~uthority, t~g~ther with th~ 

duplicate ori~inal of th~ dpolication affixed thereto by th~ 

secr~tary of state, shall be re~urned to th~ corporation or 

its representative•" 

Section 56. Section 35-1-1015, ~CA, is c@~ndeC to 

r:ead: 

"35-1-1015· Filing required for amended articlP-s of 

incorporation. Whenever the articles of incorporation of a 

fvr~ign corporation authorized to transact business in thi~ 

state ar€ amended, such for~iqn corporation shall, within 60 

dcys aft~r such amendment becomes effective, file in the 

office of the secretary of state a copy of such ao1endment~ 
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duly certified by the proper officer of thA state or country 

under the laws of which it is incorporated, ~ut the filing 

thereof shall not of itself enlarge or alter the purpose or 

purposes which such corporation is author1zed to pursue in 

the transaction of business in this state ~thorjze .s.u."-b 

s;;Ql:.JlJl.(ati~ transaa_~fi--~.:i-Ua~llil£--"lflll 

!U~L..DillW<-tb.al:L~-naJ!Ii:_:;.,Lta.ct..b_ill._l:t.:;_...s;;,u:tili.J::a:tJL_.of 

~li.X•" 

Section 57. Section 35-1-1017,. 11CA,. is arn~nderl tc 

r.e:ac:: 

"35-1-1017. Withdrawal of forei<jn corporation,· ( 1 l A 

foreiqn corporation authorized to transact business in this 

stbte may withdraw from this state upon procuring trow the 

secretary of state a certificate of witr.orawt:~l. In order to 

orocur-e such certificate of withdrawal, th<2" for~ign 

corporation shall deli V<H to the secr2t~uy of st-3te an 

applic3tion for- wltt1drawa1., which shall set forth: 

{a) the nanie of the corporation ana tho=:.: stat€ or 

country under- the laws of which it is incorporated; 

(b) that the corporation is not transactinq business 

in this stdte; 

{c) that the corporation surrenders its author-ity to 

tr~nsact business in this state; 

(d) that the corporation revokes th~ ~uthority of its 

registered agent in this state to ~ccept service of process 
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and consents that service of process in <my action• suitt or 

proceeding based upon any cause of action arising in this 

state during the time the corpor~tion was authorized to 

transact business in this state may thereafter be madg on 

such corporation by service thereof on the secretary of 

state; 

(e) a post-office address, including stree~ and 

numb~r., if any., to which the secretary of state ~~y m0il a 

copy of any process against the c:orporat ion th·'lt ~Fay b ~ 

serv~~d on rdm; 

ifl-_a_.:;;tg;t~~n:t-af__:tb~--ag~ga:ta__nymbeL--<>t-_.:;haL~ 

tihikb __ tbe-~g~o __ ~autb~i~_i.:;~~-~~U-h¥ 

s;;la.:;.:;_all.IL:;~__if_alll!.o.-¥i:tllio_"-'i.l:.b...cl.a:;~_a:;_Qt_tbe _ _Jja;t.e 

ll.Lli!U:b-a1!lU.iJ:.a1litO.i. 

.LliL_a _ _.:;ta;t.eme.nt_.of_:t!JJ<_-'Uill.Ll<~-_rw.m~f_iilWUI 

:;ba.c~.:;~-l:t&~d-bx...cl.a:;:;_and_:;eLl~.:;~_glll!1--Hi:t!Jln--~~h 

s;;J.a:;.:;..._a.:;_af_th~_ggt~QL_.:;w;;b_gggl.is;;ati2D.i. 

t~tLhl that all taxes impos~d on the corporation by 

Til:le 15 have been paid,. supported by a certificate by the 

department of revenue to be attached to said applic~tion to 

the effect that th11 departrr~ent is satisfied from ttle 

av2. i 1 at:l e evidence that all such taxf::s imposed have beo?n 

paid. The issuance of such certific.dte does not reliFve the 

corp3ration fronl liability for any taxes~ penalties, or 

intdra5t due the state of Montana•l_a~ 
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.Li~I:Lll.d.di:t..io.n.-LiDlilr:JII;U.JJ)n_g.:;_wJLbiL.Wil.c.e~iiQ(....Jlr: 

allJlLI>Jlr:iate to ~ll-1WL!i.e.<:L.e:t.:u:¥-Pf st>te tlL.....d.e.t..eu.in.e 

.alliL-il~~-iiD¥-.llnlldiJJ_!!U:!i...llt:_t;;~JS.e!i~allle-l>lL.!ill.<:b-1orc.eign 

J:llt:RQLatiPlLil!i_Jlt:.e~r:i~~-~~_tbl!i-.<:bii~~J:a 

(2) The application for withdrawel shall bP. made~"--~ 

fortn Q.O _ _f.Q.till.S. prescribed .a.wJ._fuLo.l.s.b..e..a by the stcr,'!t>3ry of 

state and shall b~ executed for the corpordtion oy its 

president or a vice-president 

assistant secretary and verified 

signing the application or, 

and by its secretary or ~n 

by one of the officers 

if the corporation is In the 

hdnd5 of a receiver or trust~e, shell be executed on behalf 

of the corporation by such receiyer or trustee and verified 

by him.• 

Section 58. Section 35-1-1101, HCA, is amendHd to 

re3d: 

"35-1-1101. Annual report of domestic and foraign 

corporations. (1) Each domestic corporation and each foreign 

corporation authorized to transact business in this state 

shall file,. within the time pr2scribed by this chapter, ;:tn 

annual report setting forth: 

(a) the name of the curporation <:~nd the state or 

country under the laws of which it is incorporatedi 

(b) the address of the reqistered office of the 

corporation in this state and the name of its registered 

agent in this state at such addre~s• includin1 street und 
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number,. if any, and, in the case of a foreiJn corpor~tion~ 

thP address, including street and numb~r, if any• of lts 

principa·l office in the state or country under the l0ws C~of 

which it is incorporated; 

(c) a brief statement of the character of the busin~ss 

in which the corporation is actually enga~ed in this st2tc; 

(d) the names and respective addresses, i~cludinq 

street and number, if any, of the directors and officers Qf 

the corporation; 

(e) Q statement of the dggrcgate number of shares 

which the ccrpordtion has authority to issue, itemized by 

e+~~~esy-p~r-v8~oe-o~--~he~~~·--~here~--•+~hoo~--~~r--v~+ttey 

~lgs~ and series, if any, within~ e~ cl~ss; ~nd 

(f) a statement of the ag~regate number uf issued 

shar~s, itemized by ~~~s~~~y-pdr--ve~~e--e~--~~ar~~y--~her~5 

wTthotj't--pet'"--Yetaey 'la!i.s. and series, if .;my, within ~ i!.a.J;h 

class't.a. 

t~t--fl-~te~emen~y-e~~ressed-+n-~o~~e~~.-o~--~h~--e~e~nt 

of--~~eted--ee~+te~--of--the--e~p~e~+on-~~-~@~+"e~-+n-~h+s 

~hep~er• 

(2) In addition thereto, 

shall include a statement, 

every foreign corpor?tion 

express~o in dollars, of the 

value of all the prop~rty owned by the corporation, wherever 

located~ and the value of the property of the corporation 

located within this state and a statement, expressed in 
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dell ars 7 of the gr-oss amount of business transacted by the 

corporation for the lZ months ended on D~cember 31 preceding 

the date herein provided for the filing of such report and 

th.e qross amount thereof transected by the corpor-ation at or 

from plaCes of business in this state. If on December 31 

preceding the time herein provided for the filing of such 

report, the corporation had not been authorized to transact 

business in this state for a period of 12 months, the 

~tatement with respect to business transacted must be 

furnished for the period between ~he date of its 

authorization to transact business in this sta"t.e "~~d such 

December 31. If all the property cf the corporation is 

located in this state and all of its business is tr1ns.acted 

at or from places of business in ~his state, then th~ 

information required by t.his subsaction il£1"!d not be set 

forth in such report. 

(3) Such annual report must be +n-6--Ferm. nc_f.cu::ms. 

prescribed by the secretary of st~te. Th~ infcr~~tion 

thert::in contained must be given 3S of th.a date of the 

execution of the re·port 9 except 35 to the information 

required by subsection (l)(g) which a•ust be given as of the 

close of business on December 31 next preceding the date 

h€rein provided for 

executed by th~ 

the filing of such report. It must be 

corporation by its president, a 

vice-president. secretary, an assistant secretary, or 
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treasurer dnd verifiea by the officer executing the r~port, 

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

truste~, it must be executed on behalf of the corporation 

and verified by such receiver or trustee." 

Section 59. Section 35-1-1202, ~CA 9 is amend~d to 

read:; 

"35-l-1202. Fees for filing documents and issuing 

certificates. The secretary of state shall charqe and 

collect for: 

(1) filinq articles of incorporation nnd issuin~ 2 

certificate of incorporation, $20; 

(2) filing articles of amendment dnd issuing o 

certificate of amendm€nt, $20; 

(3) filinq restated articles of incorpcration and 

issuing a restated certificate of incorporutiont $20; 

(4) filing articles of merger or consolida~ion ~nd 

issuing a certificate of ~erger or consolid~tion, $20; 

(5) filing an application to reservg a corporatP nFme, 

$2; 

(6) filing a notice of transfer of ~ resgrve~ 

corpQrate name, $2; 

(7) filin; ~ statement of change of address of 

registered office or change of registered 

$2; 

agent, or bothy 

(8) filinq a statement of th~ establishment of a 

-122-
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series of shares, $5i 

f9t--f++Tftg-e-5~e~~e~~-e~-eefte~++e~~e~-e~-~here~T--S5• 

t~et-~++Tn~-e-~~e~~men~-e~-reeHetto"-e~-~te~ed-ee~+~e+• 

$5-t 

t~~t12l filing a statement of intent to dissolv€, $2; 

t~rtL!Ul filing a st~tement of revocation of voluntary 

dissolution proceedings• S2i 

f%3t~ filing articles of dissolution and issuinq a 

certificate of dissolut;on, $5i 

tl~tLlZl filing an application of d for~ign corporqtion 

for o certificate of authority to transact business in this 

stat8 ~nd issuing a certificate of authority, s?O; 

fl5tllll filing an applic~tion of a for~iqn corpor3tion 

for ~n amend~d certificate of authority ~o tr~ns~ct ~u~in~ss 

in this stat~ and issuing ~n ~mended certificate of 

authority, $20; 

ti6tLl~l filing a copy of an am~ndment to the articles 

of incorporation of a foreign corporation holding a 

certificate of authority to transact business in this state, 

$10; 

t~~til21 filing a copy of articles of merqer of a 

foreign corporation holding J certificate of authority to 

transact business in this state, $20i 

t~8tilQl filing an application for withdrawal of 2 

foreign corporation and issuing ~ certificate of withdrawal, 
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$5; 

t±9t~1l filing an annual r€port, $5; 

t~9tLl~ filing zny other stdtement or report9 ~xcept 

an annual r'eport, of a domestic or foreign corporation, $2•" 

Section 60. Section 35-1-1205, MCAt is aw.end~d tc 

read: 

"35-1-1205. License fees payable by foreign 

corporation. (1) Th€ secretary of state shall charge and 

collect from each foreign corporation et th-s- time of tiling 

an application for a certificate of authority tc trans.Jct 

business in this state the sum of $5~ ~s 3n initial license 

fee. 

( 2) There.aftsr the secretary of statr~ shall fix: th2 

lic~ns~ fee for each for~ign corpcraticn ~s follows: 

(a) He st1all first ascertain the license f~e which a 

newly or·:3anized domestic corporation would be requir~d to 

pay under the preceding section if it had authorized shares 

he-v+ng-e-l'et"-'f'8ft:le-oof-•!-ee-pe1"'-st"'ere"Y' in an amount equ.~·l tc 

the "tated--eep""'""" lliUIIWU:_aL-.aut.bw:lZ!W_-SbilLI»i <'f the 

reporting foreiqn corporation shown by its filed ~nnual 

r~port. 

(b) Said amount shall be multiplied by a fractionY the 

numerator of which shall be the sum of the value of the 

property of the corporation located in this stato ~nd th~ 

gross receipts of the corporation derived from its business 
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transacted within this state, and the denominator of which 

shall be the SUfi of the value of .all of its property 

wherever located and the gross receipts of the corporation 

derived from its business wherever transacted· The amounts 

used in determining the numerator and denominator shall be 

determined from the corporation's filed annual report. 

(c) From the product of sue~ multiplicationy ther~ 

shall b~ deducted the aggregate amount of license fee 

theretofore paid by the corporation and the remainder, if 

any, s:Jall be the amount of addit_ionrJl fee to be pc:i(i t,y the 

corporation. 

(3) The secretary of state shall 2nter the ~mount of 

nny additional 1 icense fee in th0 r~corti£ of the corporation 

in llis office and shall ~ail a notice of th~ 2mount of sue~ 

15 additional license fee to the corporation 2t its ~egistered 

16 office in this state. The additional lic€nse fee shall be 

11 ~aid by the corporation to the secretary of st~t2 within 30 

18 days after the mailing of the notice. F3ilure to pay such 

19 additional lic~nse fee within said 30-jay pcriorl shall 

20 render sucl1 corporation liable to the s~cretary of state for 

21 3 p~nalty equal to lC% of the amount of th.e additional 

22 license tee• toq~ther with int@rest at the rate of l/2 of 1% 

2~ per wonth on the fe~ plus penalty until paid. 

24 (4) Foreign corporations which ent~red Montana for the 

25 transaction of business prior to December 319 1968, shall be 
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entitled to employ within this state an amount of -ste~ed 

capital equal to the greatest amount ~mployed in the state 

during the period of their qualification prior to December 

31, 196a, without the payment of additional fees.• 

Section 01. Codification instruction. Sections 4 9 5 9 

23, 299 38, 39, and 49 ara intended to be codified as Qn 

integrdl part of Title 359 chapter 1 9 and the provisions of 

Title 35 7 chapter 1, apply to sections 4 7 5 7 23 9 29, 38, 39 7 

and 49. 

Section 62. Repealer. Sections 35-l-6Ca, 35-l-613 

thrcugh 35-1-616, 35-1-701 thrcu3h 35-1-705 7 35-1-80~~ and 

35-1-bll, MCA9 ar~ repealed. 

-End-
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SENATE BILL NO. ~75 

INTRODUCED BY MAZUREK 

A BILL FOR AN ACT ENTITLED: "AN ACT TO ADOPT SUBSTANTIALLY 

ALL OF THE REVISIONS TO THE HODEL BUSINESS CORPORATION ACT 

THAT WERE RECENTLY RECOMMENDED BY THE AMERICAN BAR 

ASSOCIATION; AMENDING SECTIONS 35-1-102, 35-1-108, 35-1-109, 

35-l-202 9 35--1-206 THROUGH 35-1-209, 35-l-211 THROUGH 

35-1-214, 35-1-JOI. 35-1-401• 35-1-~oz, 35-t-404. 35-1-406 

THROUGH 35--1-409, 35-1-501. 35-1-506, 35-1-5D8o 35-1-509, 

35--l-511, J5-1-6Dlo 35-1-602, 35--1-605 THROUGH 35-1-6D7o 

35-l-610 THROUGH 35-1-612• 35-1-801. 35-1-803 THROUGH 

35-1-81D 9 35-1-901 0 35-1-lODlo 35-1-1006 THROUGH 35-1-1009, 

35-1-1015• 35-1-1017, 35-1-1101• 35-1-1202, AND 35-1-1205, 

MCA; AND REPEALING SECTIONS 35-1-608, 35-1-613 THROUGH 

35-1-616, 35-1-7D1 THROUGH 35-1-705, 35-1-802, AND 35-1-811, 

MCA.• 

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

Section 1- Section 3S-l-102't MCAt is amended to read: 

•35-1-'102· Definitions. As used in this chapter. 

unle~s th~ context other•iSe requires. the following terms 

apply: 

(1) •corporation• or •doDestic corporation" mean~ a 

corporation for profit subject to the provisions of this 
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chapter. except a foreign corporation. 

(ZJ •Foreign corporation• means a corporation for 

profit organized under taws other than the laws of this 

state for a purpose or purposes for which a corporation ~Y 

be organized under this chapter. 

C3) •RegistereO agent• means the person appointed as 

an agent of the corporation upon whom any process, notice, 

or de~and required or pereitted by law to be served upon the 

corporation •ay be served. 

(~) •Articles of incorporation• means the original or 

resta~ed articles of 1ncorporation o• aJ"ticles of 

consolidation and all a~end•ents thereto including articles 

of merger. 

(St •Shares" means the units tnto which the 

proprietary interests in a corporation are divided. 

(6t •Subscriber" •eans one who subscribes for shares 

in a corpo~ation. whethe~ before or after incorporation. 

(7) "Shareholder• means one who is a holder of record 

of sh.;~res in a corpoTation and_.l_!_Uru!D.l.!!2!:!L!!ith the t:erlft 

~st~£~ho1 de.[~• !L_!~-!!.!ll~--!!!- i ncorpora!;, ion -!!L-l:!!! 

by 1 a•_s_.§..Q_.Q£2~ i d~_!!JL_2oard__Q_f_~i~2.U-•ay adoRL!!.I 

~.Qlu!J.Q!!._~proceiDu.~-whereb.x__!_~a..-ehill.!!L-_or __ the 

~poration ~~-_f~rt:ify in writin~_!2_~COTpOrdtion that 

~11 or a poTtion of th~_sh~r~!9!~~2__in the na~ of 

~t! __ s~a,.-ehol d~~DL-~!!-i.2:L1!:!!!~£COunt of a speci~ 
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perso!!._.g!__Rersons. Th~--L.!.i2..!!!~~~-!!'1 fo.r-th ~ 

C 1 a!illl. Catj 2!l._~~.[eho 1 ~!!!!2-!!!!l_Cert iftl the pUrDO!;e 

2!_~~_f.2_r which the certi!icatio!L!!!..ft_be •adej~ 

form of certification and infor~!ti~ to bt__cont~ 

thereini if the c~rtification is wi£h resoect to a r~cord 

date or closl!!g-2L..!~~tock t..-aD.!f!!U~.!1.-1!!.! ti•!-!!fter 

l!!!!-~~!!.!!L~l;L__!!_r_.fl os.t~2L- the_ll25::k t r ~nsfer b~ 

Nithin which th!;~!.ti!ica~Jon -!!!!~~~i~_£J_.-!n! 

£2£ROration;_~~~-~-2ther erowi~ions witQ respect to the 

.e.!Q_!:edur e as~!L~S i d~u9__!!!!5~~-2!. __ ~! r ab 1 e. __ Upon 

~i~ the ~.2!:~ion .2L.L~!ification c~fi!!9-~ 

~ proc@dure,_ the persons specif~g_in_~sertific3S~ 

~!1 be considered. t2r the pur~!~r_~~~~~l--~ 

in__the_~tifi~l~~ to be the_holders of ~ecord of the 

nuMber of shares specified in ~~-gf__the shareholder 

~i!!.9_lt!LS!U!ficat.l.2!!~ 

(8) "Autho~ized sha~es" ..eans the shares of all 

classes which the corporation is authorized to issue. 

f4t--•~ree~U~T-~ha~e~-•eens-~here~--o~-~--eorperet?en 

wnTeh--he.e--&eeft-T~~~~-hew~eeft-~ub~e~~en~y-ee~~red-bY 

eftd~he+~~o~he--e~~or~~en.--e"~--hewe--nety--e+ther--&y 

~ee~~-ef--the--~*~~t~Oft-or-~~reef~~~-been-eaRee+~d-~ 

~~~&re6-to-t~-~t~~-e4-ea~~--b~--on~~aeo--~~~ 

~rea5wry--~~e~~--~~•+--he-Oee•ed-~e-he-•f~~oe~·-~he~e~-~ 

ft&~--eat$~ndtn~he~s• 
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ti8t-•Ne~-es~e~~·-•een~-~-a.e~~-&y-wh+eh--~he--~e~~ 

e'~e~s--ef--e-e~pere~~exe+edrn~-~ee$a~~~ereST-ex~ 

-t!t'te-'to1:e+-eeltfl-ef-ttte-eitrfi'·O.,..ft-i-OI"t'W 

~~t--~~~ed-ce~+~~•-Meens~a't-enT-~e~Tea+er-~~· 

tet--~he~~-e~-~he-~er-Ye~~-e~--s•~--§he~~--o~--~ 

eorpora~+&n-ha.~~-e-~e~-•e•ae-~~-heye-beeft-f~~~ 

tbt--~he--e•oun~--ef--~he-e~+~~e~T&ft-reeetveri-~y-~he 

eer~ere~Ton-+or-e~-~ha~~-e#-the--corpo~a~fen--wttho~--~e~ 

w~~e--~h~--ftsve--~eeft--•~~ve~~--e~eep~--sueh--~er't--o~-~~ 

eeft~Tder~+eft-'t!he~~o~-a~-May-~ve-heen-e~+ee~ed-~o-ea~+~~ 

~~~+~~-tn-a-~ftfter-perM~~ted-hy-+ew~-an& 

tet--•~~"-aMean~s-n~+~+uded-~n-~uh~~~eft~-t~--aftft 

t~--e+--~hft--~~ee~on-es-~eve-been~~~er•ed-~-st~ed 

e~+te+-o~-~~e-eorpora~fe~-whetheP-~~-+~~ue-o~-~ha~ 

e~-e-~h8re-di¥Tdend-er-a~fterw~ey-~n~s-a~f-reduet~ens--~ree 

sneh-~u.-es-ha¥e-he@n-e44ee~ed-+n-~-~n~-per-+~~d-~-~~ 

fr¥e~~e~•e--~--t~e--~~-~-de5+~ne~on-~~e~eo+-8y 

ehe-+aws-nnfter-wh+eh-a-~~e*'"-e~poret~on-+~-er~eftf~ed.-the 

~~~ed-e~+~e+-ef-e-+ore~gn-e~~a.e~ten-~~a+~-be--d@~~MT~d 

~n--t~~--~eMe--be~is--dftd--tn--the-~a.e-.aftft@~a~-the-s~e~ed 

e~~~e~--o+--a--d~~Te--e~per~en--4&r--'t~--pur~~~-~ 

eeMputtn~--fe~~--4raneht~e-taxeST-aftd-other-eherqes-~~esed 

By-+hTs-ehe~~er~ 

tiit-•Sb~~~s•-Meeft~-~he-e~~~-eF-the-net-a,~e~~e~-e 

e&r~o~s~~on-e¥@~-?~~-~eted-eep+~~. 
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t~~t--Ee~ed--~urp~u~-~ft~~e-~o~~+en-e~-~e-~~~~ 

of-e-eorpore~eft-@~+-~o-~he-ba~ee-af--•~§--fte~--pr8~it~~ 

+~e·~--~e+~~-eftd-+~~~-~~e.-~~-dete-of-tnc~pe~a~e~ 

frem-~~-+dte~-d~e-wh~e-de#+e~--~~--e~~~n~ed--by--en 

e~p~ee~Ten--a#--+t5--e~~eJ--5urp+~s--er-5~~~d-e~pite+-e~ 

othe~w+~ey--d~ter--dedue~+n~--sa~e~~~--d+5~~butfo~---~e 

~fte~eho+de¥~--$ft~--~~e"5f~~--te--s~a~e~-~epite+-en~-ee~~~ 

§~~p+o~-to-~fte-eKeeftt-~tieh-dt~trtbut*efts-eftd--~re~~ers--~ 

Made-~t--of--ee~ed-~ti~+u~r--Eerned-s~p+b~~he++-tne~ade 

a+~o-any-port~ft-~-~orp~~-e++oee~ed-te-P&rned--~~~+b5--+~ 

~~ge~~~---eo~~~et~eft~T---or---dcq~+~tt~eft~---ef--e~+--~ 

s~~teftt+e+~y-~++--ef--the--e~ts~ftdfft~--~here~--er--~--~~~ 

,~o~er~y--8nd--e~~~~--~--enot~~--e~~~e~~eft~-deMe~t~e-or 

f'o1""el-gn-. 

t-l"'t-•Eapt-1:1!+--~~rp+t~s--~ae-ett~--ot~e-ef'lri'l"'ll!'--5arp+ltfs--of--a 

e&r~~e~to~-o~e .... -~he~-tt~-eer"ed-~aT~lus• 

t-t-5t-A.trtSO..J.ven~•--flfean~--"'iftalri-.f-*t:y--ef.-e-corpore'tj-on~ 

~a,-~~-deh~~~~-~-beeOMe-due-+n-'the-•~e+-ee~~e-e+--+t~ 

tltnti"M!'-sS.. 

t~6t~ •Filed with the secretary of state• shall be 

deemed to be the time of receipt of a documen~ by him, if he 

subsequently finds that it conforms to law. Such fin~ing 

shall relate back to the time of receipt.• but receipt by the 

secretary of state sha11 not of itself constitute filing 

under this chapter. 
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l!Q~istributig!!~~,!~_gj_r.ect or indirect tra!!sfer 

Y.L!!-.£2f.QQr~!ion ·of -~L.2!.~!!L_2rogeUL.i~~.ti!.Ll.!!_~ 

shar:~!1_or i!!£Y!.!.en~~2Ll!!gebtednel_•_!o or fgr.-ll!~efit 

QL_~_of _l!L!t!~!:~ho I den_i!L!:~!!~!~L2!-.ill sha~ 

~1~l!Uivi~~~-Q~-~-purchase,_~de.!I!lli!!.1~.L._.2ther 

~~isi!i2!!_2t_it!_~ha~~!~2!h~i~· 

Section 2. Section 35-1-108, M(A• is a.ended to read: 

"35-1-108. General poNers. Each corporation shall have 

power t.o: 

(1) have perpetual existence by its corporate name 

unless a li.,i.t.ed period of duration is !itat:ed in it!i 

articles of incorporation; 

(2] sue and be sued. co.plain and defend, in its 

corporate naQIIe; 

(3] have a corporate seal which ~ay be altered at 

p1easure and to use the same by causing it or a facsiaile 

thereof to be i~ressed or affixed or in any other .anner 

reproduced; 

(~) purchase, take, receive, lease, or ot.herwi se 

acquare, own, hold, improve• use• and otherwise deal in and 

with real or personal property or any interest therein• 

wherever situated, and to acquire property by proceedings in 

eMinent domalni 

(,) sell, convey, .ortgage. pledge. lease• exchange• 

transfer. and otherwise dispose of all or any part of its 

-b- SB 'o75 
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property and assets' 

[b) lend .aney ~ey-~.era~e-~-eS~tT~-of.-Bftd 

~~·t~e ~nd use its credi~ to ~ssi~t its e•ployees anGy 

apen-~he--ef~~~tYe--¥~e-e#-~-ft&~de~s-o~e-•ejePt~y-e4 

~he-~ts~SRdt~s~e~o+-the-eerpere~en-wh*eh-e~e~~+ed 

~e--yote--~~--d+rer~&r,~--+eftd--NSftey--~--~eran~ee---~~ 

ehfi~~+o~--efT--eftd--o~rw+~--~s~~~--~~~--ft+Peeter~-end 

~~eersY-h6~~e--+oe~--sha++--~-·~-Dy--~--eerpers~+oft 

see~red-by-*~~§fter~; 

( 1) purchase. take• receive. subscribe for • or 

otherwise acquire. OWJ• hold• vote• use. e111ploy, sell• 

•ortgage. lend, pledge. or otherwise dispose of and 

otherwise use and deal in dOd with shares or other interests 

in or obligations of other doaestic or foreign corporations. 

associations, partnerships. joint ventu~es. coopera~ives, or 

individuals o~ direct or indirect obli9ations of the United 

Stdtes o~ of any othe~ gove~nment• state• terri~ory. 

govern ~~~~ental district, or IIIWlicipality or of any 

instru~ntali~y thereof; 

(8) Make contracts and guarantees and incur 

liabilities. ~orrow ~ne~·at such ra~es of interest a~ the 

corporation •ay deter mine.- issue its notes• bonds. and other 

obligations, and secure any of its obligations by •ortgage 

or pledge of all or any of its property, franchises• and 

income; 
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(9) lend .aney for its corporat~ purposes, invest and 

reinvest its funds, and take and hold real and p~sonal 

property as security for the pay.ent of funds so loaned or 

invested; 

{10) conduct its business. carry on its operatjons. and 

have offices and exercise the po~ers granted by this chapter 

in any state• territory. district, or possession of the 

United States. or in any fo~eign country; 

(11, eJect or appoint officers and agents of the 

corpo~ation and define their 

co~tpensation; 

duties and fiJI their 

(12) make and alter bylaws, not inconsistent with its 

articles of incorpora~ion or wi~h the Jaws of this state• 

for the ad•inistration and regulation of the affairs of the 

corporation i 

(13) make donations for the public welfare or for 

charitable. religious, scientific• or educational pu~poses 

and in ti.e of war to •a~e donations in aid of war 

activities; 

(14) ift--~*•e--e~-~T transact any lawful business in 

aid of t!he--Ytt~eod-5te~--tn-~.,.e--l'f"&SIII!ett~'i-Oft"'"-of---'the--W1H' 

goye r n.e·nta I _Q2.1 icy; 

ti§t-~nee.n+~y---afty--dT~e~--or--o•#*eer--er--Fe~ 

ft~r~e~e~~-ef+teer-e+-t!he-e~~~T~er-eny-~e~~on-wfte-~ 

heve-~ef"Yeod-~i'ts-re~~~-ee--e--dT~ec~r--&r--~f+eer--of 
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sfte•~e¥-eerpe~~~en-~n-whie~-i~-a.n~-~a~-~eep+~a.-~~• 

&r--o~--w~eft--~~•*-~e~ed~~er-~+~-e+e~•~-~-.~~·~~ 

e~~nsesT--a~-e~~~--fteee~~~~-*"earred---hy---h+-----fn 

eaft"eet+on--w~~h-~he--~e#e~*~·~o.f$ey-~~e~+e~n~-ef 

8fty-~~t+en·-~~•~-e~-p~eeeed+~-e*~~+-~crT~ne+~-+n-wft+e~ 

he-t~-~e-e-pe•~y-&y-re~e~-e+-~n~~--he.Tnq--been--~ 

d+ree~or--~--e44+ee~y--e~eept--+n-re+a~+en-~e-Matte~s-a~-~e 

~eh--he--~h~~-~e--$d~~ed--~-~~h--~~~•ofty--s~t?--8r 

proee~~g--~-be-•+ee+e-~&~-fte~+ig@nee-e~-~~eft~~-fn-the 

perfereeft~-ef-~~~y-te-~~eer~e~st~eft?-aftd-Meke--efty--o~~er 

~ftdemft+~fee~fon--the~-~he++-he-e~herf~ed-by-the-er~i~e§~ 

ffteerpe~e~on-or-~y-efty-~y•sw-er~~~~~Toft-e~~ted--hy--~ft@ 

~here~~d~~-af~r-net+ce• 

tH•t!lll pay pens&ons 

estdblish pen$iOn plans. 

plans. stock bonus plans 9 

and retire.ent benefi~s and 

pension 

stock 

trusts. profit-sharing 

option plans, insurance 

plans, and incentive plans for any or alt of its directors, 

officers• and e•ployees; 

t~~t~l cease its corporate activities and surrender 

its corporate franchise; 

1!.!U!_!__pro•.2~.L. pa-rtn!!!..!._~2!!!:L-!!:S'OC iate.!.--2!: 

~~~~r_-2f_-RnX partnershi~~ joint_~yt~y~gL_gther 

~!!!~rpri.i_!ti 

Cl8) have and exercise all powers necessary or 

convenient. to effect any or all of the purposes for ~hich 
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the corporation is organized.• 

Section 3. Section 35-1-1099 MCA• is a.ended to read: 

"35-1-109. Liability of and to ostensible 

corporations. t~t All persons who assume to act as a 

corporation without authority so to do shall be jointly and 

severally liable for all debts and liabilities incurred or 

arising as a result thereof. 

trt--e~--who--e§1~~--en--ee~~e~+en-to-en-es~eft~~e 

eorp~~+on-e~$ueh-e~nnet--~esT~--~he--eh~+get~--on--~~ 

~~ftd-~h~-~fte~e-we~-•n-~eet-fto-~eh-eorporat+oft-u~Tt-thet 

F~~--fte~--~een--8djti~~--*ft--e--d+ree~--preeeed~n~~or~ 

p~po~e•" 

~~SECTIO~~ Section ~. Indemnification of directors 

and officers. (1) As used in this section. the following 

definitions applr: 

(a) •Director• ~ans any person who IS or was .. 
director of the corporation and any person whow while a 

director of the corporation• is or was s~ving at the 

request of the corporation as a director. officer. partner9 

trustee• e•ployee. or agent of another foreign or do.estic 

corporation. partnership• joint venture, trust. other 

enterprise, or employee benefit plan. 

(b) "Corporation" includes any domestic or foreign 

predecessor entity 

consolidation, or 

of the corporation in a merger. 

other transaction in which ~he 

-to- sa ~o75 
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predecessor•s existence ceased upon consummation of such 

tf"an5action. 

(c) "Expenses• include attorneys• fees. 

(d) "Official capacity• ~~eans: 

(i) When used with respect to a director• the office 

of director in the corporation; and 

(ii) when used with respett to a oerson other than a 

director as conte•plated in subsection (9)• the elective or 

appointive office In the corporation held by the officer or 

the a•ploy.ent or agency relationship undertaken by the 

e•ployee or agent in behalf of the corporation, but in each 

case does not include service for any other foreign or 

domestic corporation or any partnership• joi-nt venture, 

trust. other enterprise. or e•ployee benefit plan. 

{e) "Party• includes a person who was• is., or is 

threatened to be •ade a na•ed defendant or respondent in a 

proceeding. 

(f) •Proceeding• means any threatened~ pending. or 

corapleted action. suit• or proceeding, whether civil• 

criminal, ddMinistrative, or investigative. 

(2} (at A corporation •ay indemnify any person made a 

party to any proceeding by reason of the fact that he is or 

was a director if: 

(i) he conducted hi•self in good faith; and 

(ii) he reasonablt believed: 
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(A) in the case of conduct in his official capacity 

with the co,..poration. that: his conduct vas in its best 

interests; and 

(8) in all other ca'Ses. that his conduc-t was at least 

not opposed to its best interests; and 

(iii) in the case of any Cr" i'll'i nal proceeding~ he had no 

reasonable cause to believe his conduct was unlawful. 

(bJ Indemnification •ay be made against judg.ents. 

penalt.ies, fine!i• settle•nt.s. and reasonable expenses. 

actually incurred by the person in connection with the 

proceeding. However, if the proceeding was by or 1n ~he 

right of the corporation, indemnification •ay be made only 

against such reasonable expenses and shall not be made in 

respect to any proceeding tn ~hich the person shall have 

been adjudged to be liable to the corporation. The 

termination of any proceet:l ing by judgMent• order, 

settlement, conviction• or upon a plea of nolo contendere or 

its equivalent may not• of itself. be deter•inative that the 

person did not ~aeet the requ&-si te standard of conduct set 

forth in this subsectioh. 

(3) A director ~~ay not be inde•n&fied under ·subse-ction 

C2t in respect to any proceeding chargi rtg i ~~proper persona-l 

benefit to hiMt whether or not involving action in his 

official capacity• in which he has been adjudqed to be 

liable on the basis that personal bene-fit was i1Wproperly 
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the art:icl es of 

I i I a director who has been wholly successfu1 9 on the 

merits or othen•i se, in the defense of any proceeding 

referred to in subsection (Z) shall be indemnified agains~ 

reasonable expenses incurred by him in connection with the 

proceeding; and 

(ii) a court of appropr iat:e ju,.isdicti-on., upon 

application of a director and such notice as the court shall 

require. 01ap order indemnification in the following 

circu~nstances: 

(A) if it deter•ines a director is entitled to 

reimbursement under subsection (4)(a)t~t1!1• the court shall 

order indemnification~ in which case the directo-,. shall be 

entitled to recover the 

reimbursement; or 

expenses of securing such 

(6• if it deter•ines that the director is fairly and 

reasonably entitled to iPde•nification in view of all the 

relevant circumstances. whether or not he has .et ~he 

standards of conduct set forth in subsection (2) or has been 

adjudged liable under subsection (3)7 the court aay order 

such indemnification as the court considers proper. except 

thdt indemnification with respect to any proceeding by or in 

the right of the corporation nr in which liability has been 
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adjud9ed pursuant to subsection (3) shatl be li•ited to 

expenses. 

(b) A court of appropriate jurisdiction .ay be the 

same court in which the proceeding involving the 

liability took place. 

director•s 

(5) (a) No indeMnification under subsection (2) .ay be 

•ade by the corporation unless authorized in the specific 

case after a deter~ainat:ion has been •a de that 

inde•nificat:ion of the director is permissible in the 

circumstances because he has -at the standards of conduct 

set forth in subsection (2). Such deter~jnation shall be 

•ade: 

ti) by the board of directors by a ~ajority vote of a 

quoru~ consisting of directors not at the ti•e parties to 

the proceedingi or 

(iiJ if such d quoru• cannot be obtained9 then by a 

~ajority vote of a comMittee of the board• duly designated 

to act in the •atter by a majority vote of the full board• 

in which designation directors who are parties •dy 

participate. consisting solely of two or more directors not 

at the time parties to the proceeding; or 

'iii) by special legal counsel selected by the board of 

directors or a comMittee thereof by vote as set forth in 

(a)lll or ibt 1!11!!1 of subsection (5) or. if the requisite 

quorue of the full board cannot be obtained and such 
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co-.i~tee canno~ be established, then by a •ajority vote of 

the full board. in which selection directors who are parties 

aay participdte; or 

(iY) by the shareholders. 

Cb] Authorization of inde•nification and deter•ination 

as to reasonableness of expenses s~all be aade in the sa~ 

•anner as the deter•ination ~hat indemnification is 

per•issible. except that if the det.erltlnation that 

indemnification is peraissible iS aade by special legal 

counselw authorization of indeanification and de~er•ination 

as to reasonableness of expenses shall be made in a aanner 

specified in ~bsection (5) (a)t iii) for the selection of 

such counsel. Shar-es heJd by directors who are parties to 

the proceeding •ay not be voted on the subject matter under 

this subsection. 

(6) Reasonable expen~es incurred by a dir~tor who is 

a party to a proceeding •ay be paid or reimbursed by the 

corporation in advance of ~he final disposition of such 

proceeding upon receipt by the corporation of: 

(d) a Nritten affirmation by the director of his good 

faith belief that he has met the standard of conduct 

nec.essar y fol" indemnification by the cor por at ion as 

aut:hori.zed in this section; and 

(b) a written undertaking by or on behalf of the 

dtrector to repay such aaount if it is ulti•atety determined 
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deter•ination that the facts then known to those .ating the 

deter•ination Mould not preclude indeanification under this 

section. The undertaking required by this subsection shall 

be an un1 i•i ted general obligation -of the director but need 

not be secured and may be accepted without reference to 

findncial ability to make the repayment. Determination~ and 

authorizations of payeents under thts subsection ~hall be 

•ade in the Manner specified in subsection (5J. 

(7) No provision for the corporation to indeJDOify or 

to advance expenses to a director who -. s aade a party to a 

proceeding, whether contained in the articles of 

incorporation.. the bylaws. a resolution of shareholders or 

directors9 .., agreement9 or otherwi se9 except as 

contemplated by subsection (lO)w iS valid unless consistent 

Nith this section or, to the extent that inde~ity hereunder 

is li'tllited by the articles of incorporation. consistent 

therewith. Nothing contained in this section li•its the 

corporation•s ability to pay or rei•burse expenses incurred 

by a director in connection with his appearanca as a witness 

in a proceeding at a ti•e when he has not been Made a named 

defendant or respondent an the proceeding. 

(8J For purposes of this section• the corporation 

shall be considered to have requested a director to serve an 

e~ployee benefit plan where the perforaance by hi• of hls 
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dut i as 

the 

on 

plan 

O< 

O< 

participan-ts or beneficidries of the pi an. Excise taxes 

assessed on a director with respect to an employee benefit 

plan pursuant to applicable law shall be considered fines. 

Action taken or OMitted by him with respect to an employee 

benefit plan in the performance of his duties for a purpose 

reasonably believed by hi• to be in the interest of the 

participants and bene·ficiaries of the plan shall be 

considered to be for a purpose that is not opposed to ~he 

best interests of the corporation. 

(9) Un1es.s otherwise 1i11ited by the articles of 

incorporation: 

(a) an officer of the corporation shall be indemnified 

as and to the extent provided in subsection (~) for a 

director and shall be ent:it:led t:o seek indemnification 

pursuant to the provisions of subsection (4) to the same 

e~tent as a director; 

(b) a corporation has the power to indeanify and to 

advance expenses to an officer• e•ployee. or agent of the 

corporation to the sa~ extent that it •ay inde.nify and 

advance expenses to a director pursuant to this section; and 

(c) a corporation, in addition. has the power to 

indemnify and to advance expenses. to an officer. eCRployee, 

or aqent who is not a director to such further extent• 

-17- SB 475 

2 

3 

4 

5 

6 

7 

8 

q 

10 

11 

12 

13 

llo 

15 

1b 

ll' 

18 

19 

zo 

Z1 

zz 
23 

24 

Z5 

SB Olo75/02 

consistent with law, as may be provided by its articles of 

incorporation, bylaws, general or specific action of its 

board of directors• or contract. 

(10) A corporation has the power to purchase and 

maintain insurance on behalf of any person who is or was a 

director. officer9 employee• or agent of the corporation or 

who,. .,hil e a 

corporat.ion9 is 

corporation as 

director. officer• employee. or agent of the 

or was serving at the requ-est of the 

a director• officer" partner9 trustee• 

employee. or agent of another foreign O< doatestic 

corporat.lon. pa..-tnership,. joint venture. trust. other 

enterprise or of an employee benefit plan• against any 

liability asserted against him and incurred by him in any 

such capacitv or arising out of his status as such, whether 

or not the corporation would have the power to indemnify him 

dgainst such liability under the provisions of this section. 

(ll) Any inde.nification of or advance of expenses to a 

director in accorddnce with this section, if orising out of 

a proceeding by or in the right of the corporation. shall be 

reported in writing to the shareholders with the notice of 

the next shareholders• meeting or before. 

NEW SECTI~ Section 5. loans to e.ap-1 oyees and 

director~. A co~poration may no~ lend .aney to o~ use its 

credit to assist its directors without authorization ln the 

particular case by its shareholde-r,s but Atay lend 180n&y to 
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and use it'S credit. to assi-st any officer or e•p1oyee of t:he 

corporation or of a subsidiary. ·including any s.uch officer 

or e~loyee who is a director of the corporation, if the 

board of directors decides that such Joan o~ assistance ~Y 

benefit the corporation. 

Section 6. Se<tion 35-l-202• HCA. is awended to read: 

•35-1-202. Articles of incorporation. (1) The articles 

of incorporation shall set forth: 

(a, ~he na•e of the corporation; 

(n} the period of duration, Which aay be perpetual; 

(c) the purpose or purposes for which the CO¥p~ation 

is organizedz_ which •ax be 5tated to be or tg-lns!~~ 

transaction of ~ or all lawful business for which 

coroorations~be incorporated un~er this chap~; 

(dl tile ag9regate number of shares whi'<:h the 

corporation shall have aut-hority to issue-t---t.f--~~f'l--§hor~ 

e¥e--~-eeft~~t-o+-o"e-e+e~s-eft.,T-~~-pe~-v~~e-e~-eee~-e4 

~.eh-sfte~~-er-e-~e~e.en~--~~--e~~--e4--~--~~--Br@ 

•~hoet--~er--wa~ue-~ and• if such shares a~e to be divided 

into classes. the number of ~hares of each class eftd--& 

5~~eMeft~-e~h*-per-we+we-e~-~he-~heres-of-eech-~aeh-~+e~5 

~~fte~-~weh-§he~es-are-te-be-.T~ut-per-va+ue; 

(e) if the shares are ~o be divided into classes• the 

designation of each class and a state•ent of the 

preferences. liltitations. and relative rights in respect of 
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the shares of each class; 

( f t if t·ha cOrpo-r-at·i on i s to issue the shares of any 

preferred or special class in seriest then the designation 

of each series and "a s.tat:e•ent of ·the variations in the 

relative rights ancl preferences as between series ins-ohtr as 

the same are to be fixed in the articles of inc-orporation 

and a state~nt of any authority to be vested in ~he board 

of directors to establish se~ies and fix and deterMine the 

varia~ions in the relative riqhts and preferences as between 

series; 

C g) any provision granting t.o shareholders the 

preeMptive right ~o acquire additional er-~~~~ shares of 

the corporation; 

tftt--~ny-prew~~~ftftT-net-~fteafts+t~eft~-~~h--+eWY--wft+e~ 

~h@--~nc~oree~s--e+ec~--~e--s~--~t~Tn-~-~~~e+e~~ 

-tfteerporetief'I-F.,.--the-regri1!t't:'ion-ef-~he-Tn't.erne+-ef.fai1-~--of 

~~--~e~po~e~~nT--+ne+~~-eny--~~v+~+eft-~~t~~e~~-~fte 

~ft~f.er-e+--share-s---afttf--en,.--proyi"S:+ert--tlll't+f!ft--ttnde'I"--~M~ 

eMptH--~,--~<1-----I'<!'Mri"-<1--te-lte-"et:-f-tft-~"-the 

I>Ti ... , .. 

~tlhl ~he address, including street and nu•bert if 

any• of its initial registered office and the na•e of its 
·~-

initial regist@red agent at such address; 

tjtill the number of dirSctors constituting the 

initial board of ~irectors and the na~s and addresses of 
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the persons who are to serve as directors until the first 

annual ~eeting of shareholders or until their successors be 

elected and qualify; 

t-11ll the name and address of eac~ incorporator. 

Q__l_.l!!~!1i t i .2fL!.Q_atgv i Sl!!!!.!-~QUi red_!herei n, _ _!!!:! 

arti<les of incorporation~ als2_Sgntain p~~!ion~~ 

!nconsistens with law regarding: 

[a) the direction of the •.!!!ige•nt _g!__!n!L_busi!l!!i! 

and~req·ulation of tQ~fairs of_t:he corpor£!!.i.s!!!1 

1!!1---l!!!L-!;!ef ini timL!.i.!U.!citi.2!!!,_~~!ation of the 

powe!..L_2!._the __ £fi!.EOI"ation, the directors, and the 

shareholders or~_£lass of the share.holders. includin·g 

restrictions on the transfer of sha£~ 

{tl__the p.!.!:.J..!l!!~-2f~.!:!!.n2riz~.!!_sha~~ or cla~ 

shares; 

ldt an.t_provis ion th_!ll_ und!![__this shaotet..t__ll 

reaui~2_Q~-~Mitted to be set forth in the_2xl~ 

~t111 It shall not be necessary to set forth in the 

articles of incorporation any of the corporate powers 

enumerated in this chapter." 

Section 7. Section 35-1-206• HCA• is a~nded to read: 

"35-1-206· Power to amend articles of incorporation. 

(1) A corporation may a.end its articles of incorporation 

from ti•e to time in any and as .any respects as ~ay be 

desired so long as its articles of incorporation as amended 
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contain only such provisions as •ight be Jawful·ly contained 

in original articles of incorporation at the ti.e of .aking 

such aMend.ant and if a change in shares or the rights of 

shareholders or an exchange., reclassification, or 

cancellation of shares or rights of shareholders is to be 

made• such provis·ions as •ay be necessary to effect such 

change• exchange. reclassification, or cancellation. 

(2) In par~icutar and without li•itation upon such 

general power of a.end.ant• a corporation aay amend its 

ar~icles of incorporation from ti~ to ~iae so as to: 

(a) change its corporate naae; 

(b) change its period of duration: 

(c) change., enlarge. or 

purposes; 

di•inish its corporate 

'd) 1ncrease or decrease the aggregate nunber of 

shares or shares of any class which the c~poration has 

authority to issue; 

(e) -1-"erea~e---er---'t.'t:ee~~-the--par--va+tte-e#--~ 

~Jiter*red-s-heres--o.f~y-e.f.a~s=-h-ev+tt§-a-per...,-we+.,....--wfteother 

i-"ttefl---&r- -an*~'Saed provide., cha!!9!..J. or e 1 i •i nate -.!!!..! 

provision ~ith resp~£!_~o th~!~~~--2!_-!Ul shares or 

class of shares; 

(f) exchange, classify• reclas-sify. or cancel all or 

any part of its shares, Mhether issued or unissvedi 

(g) change the designation o·f all ·or any ·part of its 
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Sh&Tes. whether issued or unissued• and to change the 

preferences, H·ll·itat.ions, and the relative rights in respect 

of all or any part of its share&, whether issued or 

unissued; 

t~--ehenge--~~~--haY~-e-~er-.e~ae~-.h~~~~ 

~Wft~ed.~ee-~e-~a.e-er-e-~•eren~..ee~--e.--s~•~ 

w~~--par--¥84ae--end-~o-ehaftge-$heres-w~ftew~-~e~~ 

whel'!het"-f5"ftlled-ef&-.:s~aett.-+Me-Mte--sa.e--er--e-dio-f#e~ 

n-....-ef'-~ha~~-IMY'iftg-e-~......,.._,. 

~t~ change the shares of any class. whether issued 

or unissued ef'ltd-wM-ttter-ri~h-er-wt-th"'Oft--pttr-,..,.f.ae, into a 

different nu.Oer of shares of the sa~ class or into the 

saMe or a di r·rerent nu•ber of sharesT-ef't+ter-rit.h-or-fl't>hettt: 

~er-ve.f.uey of other classes; 

Htill create new classes of share5o having rights and 

preferences either prior and superior or subordinate and 

infe~ior to the shares of any class then authorized, whether 

issued or unissued; 

tktill cancel or otherwise affect t:he .-iqht of the 

holders of the shares of any class to receive dividends 

which-have accrued but have -not been declared; 

t+lill di v'ide any p~eferred or special class of 

shares. whether issued or unissued• into series and fix and 

deter•ine the desiqnations of such series and the variations 

in the relative rights and preferences as between the shares 
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of such series; 

t-t1!1 authorize the board of directors to establish• 

out of authorized but unissued shares. series of any 

preferred or special 'Cl..as.s of shares and fi• and deter•ine 

the relative rights and preferences of the ~hares of any 

series so established; 

tnt!ml authorize the board of directors to fix and 

detennine the relative rights and preferences of ~he 

authorized but unissued shares of series theretofore 

established in respect of which either the relative rights 

and preferences have not been fixed and deter•ined or the 

relative rights and preferences theretofore fixed and 

deter•ined are to be changed; 

totinl revoke• di•inish• or enlarge the authority of 

the board of directors to establish series out of authorized 

but unissued shares of any preferred or special ~lass and 

fix and determine the relative rights and preferences of the 

shares of any series so established; 

tpt12} grant to shareholders of any class the 

preemptive right to acquire additional o~-~ree5~PY shares of 

the corporation• whether then or thereafter authorized.• 

Section 8. Section 35~1-Z07w MCAw is a~nded to read: 

•35-1-207. Procedure to 

incorporation. (1) A.end~nmts 

aMend 

to the 

articles 

articles 

of 

of 

inc-orporation shall be •ade in the fol-lowing wtanner: 
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(a, =Fhe !f~!~~!L-l!D!! _ _l!suedw _!h!! board of 

directors shall adopt a resolution setting forth the 

proposed amend.ent and directing that it be sub~itted to a 

vote dt a meeting of shareholders, which may be either an 

annucll or a special ~neeting. l!_!!!!_ill.rn_n~~is~!:!J. 

~~~~~b2l!_~e adopted b%-[~~!ytion of_the board of 

dir~~s an&_!.!!!!-2£0Vi Sions for _J~2Q!.ign __ ~_shareho1~ 

shal!._n2.!__~l~_!L.!~fOrpo~!on has on.!.I,_one class of 

~u_gutst~imll._.!!!!_~gndftn!2f!!el.x_£2_~han_ge the_!!!;!mber 

2f_~uthorize.22hare,!_to_ eff!!f.!.!H!.t~ __ a_~i1-2f or stock 

fui.!!end in the cor22r.ation•s own shares or soJili_!Q___!!~ 

and_!Q_£hange the numbe.!._Qf_author i zed shar.~Li!!-R.!..2..QQ!. ti on 

~L.tl2_~__2~ adopt~L!!L£!!3LQ2ard 2.L!! i ref:!2£~~~ the 

e!.2tl1~ns f2!_2dopti2.!!_~ha...eho1 ders do not ~wll.l.L-Y!!l ess 

2l.!!!_rwis!LR~2.llded by the ~Uicles _ _gf_ iOC2LQ!!rati2!1!.._ The 

resoluti.2!L_~.I_incO!:Q0~2~t:he _ _1!!.9~d amendlftent in 

r.~tat.ed_guicl~ incorporati.2!!_.t_hat contain a state!!!.!:!! 

!ha!..L~xcept for the des.l.9!!S!l:!.5L~ndment,_l!:!L~st~ 

~rtic.les_of incorporati_g.f!._S~fu set forth withouLst!~ 

~- corres~ding_ provi s 1ons of the articles of 

incgrporati.0!!_2S theretof£~-.en!!ed and t~the ~dted 

~!!icles_Qf__ln~2~1~-1Qget:h~_r __ ~ith th~ designated 

~ndmen!.!..__~~.r.sede the or i9..i.!!~~.!!..Ub:.L2Lincorpor:S!tion 

and_2!L~~~ts thereto. 

(b) Written notice setting forth the proposed 
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aMendMent or a summary of the changes to be effected thereby 

sha11 be given to each shareholder of record entitled to 

vote thereon within the tifte and in the manner provided in 

this chapter for the giving of notice of .eetings of 

shareholders. If the meeting be an annual ~eeting• the 

proposed amend•ent or such su..ary may be in~luded in the 

notice of ~uch annual •eeting. ff--the-~e.e"d~~--sho~~ 

•n¥o+•e--an-tner@ase-e~-a~~~er+~~-~ftere~y-~~_.~~~-38-dey~• 

ftettee-G~-the-mee~+n~-f&~-eetfftq-~~e"-s~eft--e.e~~Meftt--~he++ 

be--,+ven--~6-~h~~ehG~Oe~~-entit+ed-~o-yo~e-et-sueh-•eet+nq, 

(c) At such meeting a vote of the shareholders 

entitled to vote thereon shall be taken on the proposed 

amendment. The proposed amendment shall be adopted upon 

receiv1ng the affirmative vote of the holders of a majority 

of ~he shares entitled to vote thereon. unless any class of 

shares is entitled to vote thereon as a class. in which 

event t.he proposed amendment shalt b,e adopted upon receiving 

the affirmative vote of the holders of a ~ajority of the 

shdres of each class of 5hares entitled to vote thereon as a 

class and of the total shares entitled to vote thereon. 

(2) Any nu~ber of amendments may be submitted to the 

shareholders and vo~ed upon by the• at one meeting.• 

S~ction 9. Section 35-1-208• HCA• is a~nded to ~ead: 

•35-1-108. Class voting on amendments. The holders of 

the outstanding shares of a class shall be entitled to vote 
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as a class upon a proposed amendaent, whether or not 

entitled to vote thereon by the provisions of the articles 

of incorporation. if the aMend .. nt would: 

(lt increase or decrease the aggr~gate number of 

authorized shares of such c 1 ass-; 

~t--~neree~•-~-eee~e~e-~he-~o~-~e+ue-e#--~-sh~ 

ef"-'S''t:lleft-C'..f.e'S'Si" 

~t.l.ll effect an exchanget rectassificatlon• or 

cancellation of all or part of the shares of such class; 

t~t111 effect an exchange or create a right of 

exchange of all or any part of the shares of another class 

into the shares of such class; 

fflill change the designations. p,-eferences. 

li•itations. or relative rights or the shares of such 

class't~_!! _ _!!!.f_ll[.Ql!2§.!.!L_~d-e!!_t __ !!!lY!L_chan5l!:_ _ _1!!! 

designations:t_R-refeunces• or relative rights of the share·s 

~~ti!.L2L~lllL2!!L~~t aff!!s!.-ll!~~ 

~~~~~~!U_!hen onl~~t-!l:!~res of the seri!,~ 

!!fected-1!LthE! all&ndtlent .ay be_!L_onsidered a s~parate class 

for !n!t_~~-2f_this_~ion• 

t6t111 change the shaT•s of such classy--wh~fter--w+~ 

~-~~-~-per-ve~e~ into ~he same or a different nu.oer of 

sharesy--e~~her-w+~h-er-w~h~-per-•~~~ of the sa.e c1ass 

or another class or ctdsses; 

t'it.!M create a new cla-ss of shares having r-ights and 
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preferences prior and superior to the shares of such class 

or increase the ri9hts and preferences or the n~ber of 

authorized shares of any class having rights and preferences 

prior or superior to the shares of such class; 

tetll.l in the c:a·se of a preferred or speci-al cla&s. of 

shares. divide the shares of such class into series and fix 

and determine the designation ~f such series and the 

variations in the rela~ive rights and preferences between 

the shares of such series or authorize the board of 

direc~ors to do so; 

t9t~ lamit or deny eKisting preeap~ive rights of the 

shares of such class; 

t-18-tlli_ cancel or otherwise affect dividends on the 

shares of such class ~hich have accrued but have not been 

dec tared ... 

Section 10. Section 35-1-209. HCA. is aRanded to read: 

•35-1-20'9. Art.'icles of a~~end11ent -- con~ent.s. The 

articles of aMendment shall be executed in duplicate by the 

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

secretary or an assistant secretary and verified by one of 

1:he officers signing such ar-ticles and sh.a11· set forth: 

(1) the na•e of the corporation; 

( 2) the 1!tfle~ a-.end-.ents so adopted; 

(3) the date of the adoption of the aMend.ent by the 

shareholders 2L_lh!t_!!·~2.Lf!.ires!2!..!-!!~!l.....!l2'2!l!.r~!-haE 
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been~ued; 

(4) the nuaber of shares outstanding and the nu.Oer of 

shares entitled to vote thereon and, if the shares of any 

class are entitled to vote thereon as a class, the 

designation and number of outstanding shares entitled to 

vote thereon of each such class; 

(5) the nu.Oer of shares voted for and against such 

aRW!nd•ents.· respectively• and .. if the shares of any class 

are entitled to vote thereon as a class. the number of 

shares of each such class voted for and against such 

amendment. respectively, or. if no sha£~_b~2!~~~ued, 

~!atement to that effect; 

Cb) if such a~ndment provides for on exchange, 

reclassification, or cancellation of issued shares and if 

the manner in which the same shall be effected is not set 

fortn in the a~nd.en~. then a statement of the .anner in 

~hich the sa~e shall be effected~~ 

t~t--T~-sach-~~~~--~f•~~-a-ehen~tft--~fte--a•~ 

e4--~~~ed--e~+~~~-~eft-e-~~~eee"t-ef-tfte-~ft~~-+~wh~ft 

t~-~~-+~-~ee~eft-efte-e-~~e~e.en~~-e•pres~ed-*ft--do+~e~ 

o~---~fte--emewft~--e#--~~~e~--ee~e~--e~-ehen~ed--by--~deh 

~nd~nt•• 

Section 11. Section 3S-l-211• HCA 9 is a~nded to read: 

"35-1-211. Effect of certificate of a.endraent. (1) 

Cf1"J'&I" !!!_i!~!!dl'le.!!~~!:~!fect. ive_upon the i ssuanc.e of the 
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certificate of aMend~nt by the secretary of state~-~ 

e .. na .. "~--sttfl.f. eeee•e e-F.feeot:-i"Ye--end--~l'te--e·rUe+es;---«14 

tncorpo~e~en--~h~~--ee-~e~~e-he-aeeftded-ee~d+~~y 2£ 

~~!~ter_g~!e, not •ore than 30~~bse~uent to_~ 

llii~_thereof_ with_t.he ~rur.X-.-..!!Lstate• as shall _be 

prov lde~L.f~r_m the_£!!.! icl es_!!La~~end~ent. 

( 2) No a~~end.ent shal 1- affect any e.xi sting cause of 

action in favor of or against such corporation or any 

pending suit to which such corporation shall be a party or 

the e•isting rights of person5 other than shareholde~s. In 

the event the corporate na~ shall be changed by a.and~nt. 

no suit brought. by or against such corporation under its 

former name shall abate f·or that rea!.on.• 

Section 12. Section 35-1-212• HCA• is a.ended to read: 

•35-1-ZlZ. Amendaent of articles of incorporation in 

reorganization proceedings. ( 1) Whenever a plan of 

reor9anizatton of a corporation has been confir•ed by decree 

or order of a court of competent jurisdiction in ·proceedings 

for the reorganization of such corporation pursuant to the 

provisions of any applicable statute of the United States 

relating to reorganizations of corporations. the articles of 

incorporation of the corporation •ay be a.ended in ~he 

manner provided in this section in as many respects as may 

be neces~ary to carry ou~ the plan and put it into effect 9 

so long as the articles of incorporation as a.ended contain 
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only such provisions as 11ight be la...,fully contained in 

original articles 

such a.end.ent.. 

of incorporation at the time of ~•inq 

(2) In particular and without liMitation upon such 

general power o~ a~nd~nt. the a~ticles of incorporation 

may be a•ended for such purpose so a~ to: 

(a) change th@ corporate name,. period of duration. or 

corporate purposes of the corporation; 

(b) repeal,. 

corporation; 

alt.e,-,. or a ~~end the by 1 aws of the 

(c) change the aggregate nu~er of shares or shares of 

any class which the corporation has authority to issuei 

(d, change the preferences, liaita~i~nst and relative 

rights in respect. of all or any pa·rt of the shares- of the 

corporation and classifY• reclassify, or cancel all or any 

part thereof, whether i ssu.d or unissued; 

(e) authorize the issuance of bonds, debentures. or 

other Oblig~ions of the corporation, whether or not 

convertible into shares of any class or bearinq warrants or 

other evidences of optional rights to purchase or subscribe 

for.r· shares ot any c 1 aft-., Md fix the tenns and conditions 

thereofi and 

(fJ constitute or reconstitute and classify or 

reclassify the board of directors of the corporation and 

appoint directors and officers in place of or in addition to 
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all or any of the directors o,- officers t.'hen in office. 

(3) 

pursuant 

lftM'Iner: 

Amendments 

'to this 

to the 

section 

articles of i ncorpor at ion 

shall be made in the following 

(a) Articles of dMendment approved by decree or order 

of such court shall be executed and verified in duplicate by 

such person or persons as the court shall designate or 

appoint for the purpose and shall set forth the na.e of the 

corporation• ~he a.and.ants of the articles of incorporation 

approved b' the court, the date of the decree or order 

approving the articles of amend~nt, the tit1~ of the 

proceedings in which the dec_ree or order was entered, and a 

stdtement. that such decree or ord~ •as entered by d court 

havinq jurisdict.ion of the proceedings for the 

reor9anization of the corporation pursuant to the provisions 

of an applicable statute of the United States. 

(b) Duplicate originals of the articles of amend.ant 

shall be delivered to the secreta,-y of state. If the 

secretar-y. of sta-t.e finds tha-t the articles of aatend.....:tnt 

conform t.o law., he 5hallw wh~n all fees have been paid as in 

this chapter prescribed: 

(i) endorse on each of such duplicate originals the 

word "filed• and the ~nth, day, and year of the filing 

thereof; 

(ii) file one of such duplicate origana1s in his 
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office; 

(iiit issue a certificate of a.and111ent to ..,hich he 

shall affix the other duplicate oriqinal. 

(c) The certifica~e of aaendeent• together with the 

duplicate original of the articles of a•endment affixed 

thereto by the secretary of state- shall be returned to the 

corporation or its representative. 

( 4} l::lpon The _.@!!!!!dlll!n~~.!.!__ ef feet: i YL.-YR.2!! the 

issuance of the certificate of aaendment by the secretary of 

state..,.-~hf!-'!1111eftd11H!tti:-~he-l+-beeome-e'ff-ec~-t-ve-11Jft1!1--tfote-e'f"'t"'e-~ 

e~--f~orpor&~Oft--5fte~~-he-6eeMed-i:e-be-e.ended-seeorS~"~~y 

Q!_:Qn such 1 ater datet ngl_!!~-~!!J.fL!IAll subsequ-ent to 

~-_fi!.i.!!g__l!l!:reof -~!. th_!t!!L!~!_tary of state, as .a~ 

QLQ~!~2_for_in __ ~£tic!~_gf__~~1~ without any 

action thereon by ~he directors or shareholders of the 

co~poration and with the same effect as if the amend~ents 

had been adopted by unanimous action of the di~ecto~s and 

sha~ehoJde~s of the corporation.• 

Section 13. Section 35-1-213, HCA• is amended to ~ead: 

"35-l-Zl3. Restated articles of incorporation. (1) A 

co~po~ati.on tMY• by action taken tn the same !Wamer as 

~equired for a.endaent of articles of intorporation, adopt 

restated articles of incorporation. The restated articles of 

incorporation may contain any changes in the articles of 

incorpo~ation that could be made by amendment regu1a~1y 
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adopted• Adoption of restated artic·les of incorporation 

containing any such changes shall have the effect of 

amending the existing articles of inco~poration to confora 

to the restated articles of incorporation without further 

action of the board of directors or shareholders. Restated 

articles of incorporation shall contain a state~t that 

they supersede the theretofore exis~ing articles o~ 

incorporation and a•e-ndments thereto. Restated articles of 

incorporation shall contain all the stateMeBtS required by 

this chapter to be included in original articles of 

incorporation except that: 

(a) the resta~ed articles of incorporation shall set 

forth the amount of its stated capital at the tiMe of the 

adoption of the restated articles of inco~po~ation~ 

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

initial regi·stered office and the name of the initial 

registered agent at such address. there shall be set forth 

the address. includin9 street and number• if any, of the 

regi~tered office and the name of the registered agent at 

such address at the time of the adoption of the restated 

articles of incorporationi and 

(c) no statement need be made with ~espect ~o the 

names and addresses of directors constituting ~he 

board of directors or the na.es and addr~sses 

incorporato~s. 

-3~-
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(2t Restated articles of incorporation Mhen executed 

and filed in the ~nner prescribed in this chapter for 

articles of aaen~nt shall ~persede the theretofore 

existing articles of incorporation and amendaen~s there~o. 

(3) The restated articles of incorpora~ion when filed 

shall be acco~panied by a state~nt, executed in duplicate 

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

by its secretary or an assi~tant secretary and verified by 

one of the officers signing such statement• setting forth 

the following: 

(at the na•e of the corpor·atton; 

(bJ the da~e of the adoption of the restated articles 

of incorporation by the shareholders; 

(c) the number of shares outs~anding and the nu.Oer of 

shares entitled to vo~e thereon and, if the shares of any 

class are entitled to 

designation and number of 

vote thereon as a class• the 

outstanding shares entitled to 

vote thereon of each such class; 

(dt the number of shares voted for and against the 

restated articles of incorporation, respectivelrt and• if 

~hs shares 9f :~, class are entitled to vote thereon as a 

class, the number of shares of each such class voted for and 

against the restated articles of incorporation, 

respectively; 

(e) if the restated ar~icles of incorporation provide 

-35- SB 475 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

zz 
Z3 

24 

Z5 

SB 0475/02 

for an exchange, reclassification, or cancellation of issued 

shares andt if the Manner in which the same shalt be 

effected is not se~ forth in the restated articles of 

incorporation, then a statement of the •anner in which the 

sa.e shall be effected~~ 

t~t--~~-~e-re~ta~ed-er~•~~e~e~-tneerpere~~-effee~-e 

ehange--T~-the-aae~~-e~-~teted-eep+te+.-~~en-a-s~~~efteft~-c# 

the-~ft~~-Tn-wh*eft~he-~e.e-~-ef4ee~d--e~--e--~~~~~"~ 

e~e~ed--~n--~~e~~T--e~--~he-e~-o+-~~~eS-eep~~e~~ 

ehanged-by-~~e-~~~e~ed-ert~e~-e+-~e~~~TOftY• 

Section lit-• Section 35-1--Zl4w MCA. is a~~ended to read: 

"35-1-Zl~· Byla~s -- power in directors conte-nts. 

The initial bylaws of a corpord~ion shall be adopted by its 

board of directors. The power to alter, a~ndt or repeal the 

bylaws or adopt: new bylaws~_subject ~!U!l_!!!._s!'!!~__tu: 

~lon of the sharehotders, shall be vested in the board of 

directo~s unless reserved to the shareholders by the 

articles of incorporation. The bylaws •ay contain any 

provisions for the regula~ion and .anage-.n~ of the affairs 

of the corporation not incon1i.i-stent with law or the articles 

of i ncorpora tion.• 

Section 15. Section 35-1-301• HCA• is a~nded to read: 

•35-l-301. Corporate name. 1!1 The corporate na~: 

~1--!~~11 contain the word ~corporation"• •coep~nx•. 

~!!!l!!!!:~~~---2!:--~1 i·•i test• R_r __ sh£l!___contain_~ 
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~.!viat.ion_of -~-2L~~word!.i. 

t~t121 shall not contain any word or phrase which 

indicates or implies that it is organized for any purpose 

other than one or •ore of the purposes contained in its 

articles of incorporation; 

t~ti£1 shall not be the same as or deceptively similar 

to th~ na~e of any domestic corporation existin9 under the 

Jaws of this state or any foreign corporation authorized to 

transact business in this state or a na~ the exclusive 

right to which is~ at the time• reserved in the .anner 

provided in this chapter or the na~ of a corporation which 

has in effect a registration of its corporate na•e as 

provided in this chapter•~xcep!_!b~bl~vision does 

!!Q!~Itlll.L.i!_!b~!ll.i£2!!L f i 1 es 2!l!!L!!!e sec re !~!.L. of s U!! 

~itber of the foll~ing: 

!l.l-!:~~~!!__con~of such 2!~!._£2LQQ.[atig!Lor 

holder of a reserved or registered name_!Q~!he name ~ 

~eptivetr si~ilar nam~~~ith on~~~~s added to 

make such name distingui$hable fro• such other name; or 

~-~!:.~ifi!fL~LQ.La final decree of' a cout,t of 

~~~Ll!!r.isdicti_2!!,_~ablishl!!g_the prio£_£,.!.Qht of_ the 

2Q.e!i£!!!!Ll2.-!!'!~ use_ of _.§.Y.£t!~!LitLlliLJ!!~ 

111 A corporatio~--~i!nL_~~h_-~nosn~r corpora!&on, 

,2.Q._~sti~-2£._for.!Ll9n• is 111erged or that is for.med by_ the 

~~niZ2£.i..Q!!__.Q..L_£_gD,!:Oll!!atio!LQ! one or rno...-e do~nesti&.._..Q£ 
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forejgn_~~tiOM_.2!._~1!.2!!,_ a sale,. te·ase,. or other 

~si!ion __!Q__2L~£han~!!L.5! dollle-il!S-£2'Poration -of 

ill_~.!!.~i!!!!.x_all the assets of another ~~ iont 

do..es.tiC--2!. __ f~lgn--L.!ncluding it~~!t!._!!2X_have the salie 

name as that us~~!n~tate Rl_!nx of such _corporations 

if_~ othe£_£~rporation was organized under the laws of or 

!~~~2-!2-l£~nsact business in thi~ state~• 

Section 16• Section 35-1-401~ MCA~ is amended to read: 

•35-1-~01. Board of directors. 1!1 ~e !11 corQorate 

£!2._~~~1!~-~c i .. H~!L2.X"_2!:_W1de~thor i tLgf_~~ 

business and affairs of a corporation shall be managed ey 

~!!!:.-1h!L.2i!.eC!:l2!LOf a board of directors except. as. 111a~ 

2therwis~~2¥·~~-this cn~r or the articles of 

iRC.Q!.RQ~~· l!~Y-!~Ovision_i_L~_ID-the articles 

of i~P2~!i22L-!b~~owers and duties conferred or i•Rosed 

YQQ!L__!!l~ __ boar!:!_2L-.!!irectors _!!.x_ this c~!er shall be 

exer£.U.!'!L.Qr:_~formeL.!~£!L.!ill!!L.~!!!Lby such pe•rson or 

persons ___ ~~---~Q9!l ___ be ___ provided ___ ln__the __ articles of 

~Q£eQL~~ Directors need not be residents of this state 

or shareholders of the corporation unless the articles of 

incorporation or bylaws so require. The articles of 

incorporation or bylaws may prescribe other qualifications 

for directors. The board of directors sha11 have authority 

to fix the c~pensation of directors unless otherwise 

provided in the articles of incorporation. 
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ill_!_!!l!.~ sh~f!!!ill!.!L!!iL.sfut i es as a d i re_£ tor 1 

including his _duties as~~~~Y co•mittee of~ 

board uoon w!!l!:!!~-!!21'-~ve, .in oo!!SLf!!,!th• in .a .a·nner he 

.!:.!!,!~~ili~ML~--l!L_!!!!__best int:erests of ~he 

corpora-t:iont d!!L2!i th ~~~_£are n~!l.-J!!.dinar i 1 y ory2..!!!! 

l!..!.!:son in a like oosition woulQ~--!!!!~.f.!.._-ll!!il!!!. 

c j rcu•stances. 

lli--UL.!!! __ J!Ufg!..!l~ll__duties.L_!__director is 

.!!!!!l.tled_l2 _ _lli.!.--2!!_ i nfO!.IIIati on, oai nions.. repo!tS-t or 

statements, i nilid i ng _ __fiM!l£ i a '----ll2!!!!!ti!! s Of" 2the.-

fin~ti51L.f!!!H!._l!LU.£.!:L£.!.!~~1!S!~sl..2.[-l!!!Sent~ 

llL-2!U!-2!__!!0re officet..i_2.r !Ripl~s of the 

corporation _!!h.2!L_!!!!t_dire£!2!--.!:!_~!!ably b!l ieves to be 

reliable and coMpetent in the titte!,~!esentedj 

lii) counsel, public ~ccountant~£_2!~_-22£sons~ 

12--~~-ln~~he_ director r~asonably believes to be 

within such_~son• s p!,ofes!.l!m!.!-2'!.-.!:~_£,Q!Pe-tence; or 

lli~~~e of the board up2!L!!:hi£!! he does not 

5er-ve., duly des i gnated_i£L..!s_cordance wi. th L.1!!.2xill9:0-2!.~ 

art·ic:le!' of incorporation _or the bylawS.L.-.il: _ _!2._~!!.!!.! 

wi ttJin i t·s desi.9!!;ittefl l!!l!tho!l!~.!--!!hich~g!!!Otittee the 

dtrec!2£~~ably belteyes to ~it confident~~ 

lbl A dir@ctor Mar not be con.!l!!!red to be actjng---1!! 

good faith _if._.-!!L_.!!~L~!!2wle~'onc!!,!ni ng !he Matter .in 

question tha~ould ~~~etiance to be _unwarJ.2!lted• 
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i!;} __ A_~~- who S0____2!Lf.2:!.ms his duties has no 

lli!!ili!.L.~~3!~ .. 2!L!!L.2e i ng o... havi ng_~tt!!__L_d i rec tor.--2f 

~-£!!!.porat.t.2!!~ 

~-_.!!!!~-2L~-~.e2,!~tion_~ho__il_present at: a 

~!l!!.9._of_lS!.._!!~-2.L~trectors at_!!flich act-i-on on -~!U 

corpor~1-!L__!ill~-LL-!ake!!_ll_~_iumed to have assented to 

~-acti2!!_!:aken unles}_ his diss~!!L_is~~-in_~ 

lllinutes _!!f..__!!!,e meeti!!g_!!..!:.._._!:!nle$L_!:!..!_ file! his written 

~sent_to such action ~ith the secreta£l__2f__~--~~ting 

befou__ti"J!_~!!!!!.JJB!!t; _ _!hereo.L2r_f.2.GLar9L!nUi~!!~ 

~egi$t~~ed •ail to the sec~etew~ of the corporation 

i.-ediately after the adjournMent of the .eeting. Such ~ight 

!2__dissent does not aop1y to a director .no -voted in f~ 

.2L~!!£.!L ac t i 2!!..!. • 

Section 17. Section 35-1-~02., MCA• is aMended to read: 

•35-l-402. Nu•ber .. election, and te~• of directors. 

(lJ The ftH•8er boacg of directors of a corporation shall be 

ft~-+e~~-~han-~h~ee £QU~l!!_~n!_2!__~~~£A· SH~e~ 

'te---,ueh---l+tan·e"t!+e.....,-~h'e !!!!: nuMber of directors shall be 

fixed by 2!.._.i!L_!_hL_@!!Rer _e!..2VideQ__i!L-1~-artic1e-~--2f 

~9~por~on__~£ the bylaws., except as to the number 

constituting the initial board of directors which number 

shall be fixed by the articles of incorporation. The number 

of directors may be increased or decreased fro• ti~ to time 

by a-.ndaent to or in the Manner~~~ed in th! articles of 
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~2!~~1i2~£ ~he bylaNs, but no decrease shall have the 

effec~ of shortening the ter• of any incuebent director. In 

the absence of a bylaw fixing the number of directors, the 

number shall be the same as that stated in the articles of 

incorporation. 

(2) The names and addresses of the ~embers of th@ 

first board of directors shall be stated in the articles of 

incorporation• Such persons shall hold office until the 

first annual meeting of shareholders and until their 

5uccessors shall have been elected and qualified. At the 

first annual meeting of shareholders and dt each annudl 

meeting thereafter, the shareholders shalt ehrct directors 

to hold office until the next succeeding annual IDeeting, 

except in case of the classification of direc~ors as 

per~itted by this chapter. Each director shall hold office 

for the term for which he is elected and until his successor 

shall have been elected and qu·al ified." 

Section 18. Section 35-l-404• HCA. is aaended to read: 

"35-l-~04. Place and notice of direc~ors• meetings. 

(1) Meetings of the board of directors. regular or special• 

may be held either within or without this state. 

C2) Regular mee~tngs of the board of directors 2( _ _gnj 

~Qm!!!itteL__Qesi.gnat~Q__!!!!.!:!!~ 11ay be held with or without 

notice as prescrtbed in the bylaws. Special meetings of the 

board of directors 2~~~~~tee_~~l9~~ted_!hereby shall 
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be held upon such notice as i~ prescribed in the bylaws• 

Attendance of a director at a •eeting shall constitute a 

waaver of notice of such meeting. except where a director 

attends a meeting for the express purpose of objecting to 

the transaction of any business because the meeting is not 

1Qwfully called or convened• Neither the business to be 

transacted at nor the purpose of any reg~lar or special 

meeting of the board of dj,-ecto,-s 2!.--~~-i~ 

Qesign~~eb~ need be specified in the notice Of" waiver 

of notice of such meeting unless required by the bylaws. 

lli-f!cept as •ay be otherwise_r.estricted b,X~ 

~i~les of incorporatig.!!__2r._Waws • .eabers of_the boa,-!L_Qf 

dire~~~-·---~UY_ co~ittee de.~i9!!~ted thereby __ !!U 

particiJ;!~in a ~tin..9._Qf_~!:!!.2!!H!.uL.2r COIIIIft.i,!tee by means 

of a confer~nce telephone_-2L__~ilar co•~ications 

eguipMen~~~~-.Qf_:!!!!ich_.!!l_e£!~2!!L~tl.i£l..R~ting in the 

~lng can hear -~fh other at th~ same tiMe• and 

Q..!!.!iCiQ2tio!!.__&x_ such means const.itut!!L.2!.eSe!!..S.~in 00-.!:..12!! 

at a meeting.• 

Section 19. Section 35-l-406t HCA• is a.anded ~o read: 

•35-1-406. Action by dir-ectors without a meeting. (l) 

~"Y Ynless ___ ~ther-wis! ___ erovided __ ~--_!~_articles of 

i~rpor~n_Q£_bvlawst ~ action required by this chapter 

to be taken at a meeting of the directors of d corporation 

or any action which ~ay be taken at a ~eeting of the 
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directors 2L-2f_a com•i~ •ay be taken without a meeting 

if a conse-nt: in writ-ing setting forth the action so taken 

shall be signed by all M the di.recto.-s lt[__all of_ the 

!!!!!~of t:he COIIHI!'ttee• as "the case •ay be. entitled to 

vote •*~h-re§peet-te gn the subject matter thereof. 

(2) Such consent shall have the same effect as a 

unani.aus vote and may be stated in any articles or docu.ent 

filed with the secretary of state under this chapter.• 

Section zo. Section 35-1-~07, MCA, is a~nded to read: 

"35-t-lto7. Executive and other committees. (1) If the 

articles of incorporation or the byl~ws so provide• the 

board of directors, by resolution adopted by a •ajority of 

the full board of directors. May designate fro• a-ang its 

rt~e•bers an executive co-i tt.ee and one or -.ore other 

co.mittees each of Mhicht to the ex~ent prO¥ided in such 

resolution or in the articles of incorporation or the bylaws 

of the corporation• shall have and may exercise all the 

authority of the board of directors•L 

t-lt--No ~!im! that no such cowttnittee shal1 have the 

authority Gf-~he-h&&rd-o+-d~~~-+n-~e~e-~-e~n6+~ 

-tt-.--,..'trt+--o+-+---et:-r---po:i-"g-e-ptan-o~-• ge o oo 

e.ottsolri'tte~*efty--reeo••ettflJt<g-~i:he--st.ereho+ders--t-he--~~ 

.J.ee~.---etehM~---or---&t,..-e-r---diospes+Meft--of>--e+.f.--etr 

~~§'teft~i-e+ty-e+t-'the-p~ope~'ty-aftd-osse'ts-o~'tfte-~~~ 

~wise-~heft-ift--~he--..-a~--aftd--r~er--ee•~~--~--~ 
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ba~+nes~T--reeo•~~~-~--~fte~here~e~de~s--a--YO+a"tery 

d~se+~~+Oft-e~~he-~~pora~+eft-e?-e-~eee~~-~fteree+7--~ 

~~ftdfng-~he-~y+ews-of-~he-eerper~+~ !Ql 

(a) authorize dis!ribution~ 

i~_-!!i!2.!:2~-~~~~2.!!~reho!2!U,s dCti2[!LQ!. 

Q.!..Q..P~_!.egu i r!!L!"!r_-!!!iL-.f~!er to be approved__Q_t 

~!!!!2ldf!rs; 

Ccl de~nate candidates for the offi£!_of dj~~ 

for ~~-2f--.1!.!.2~L..!Ol ici tati on or _otheJ:!!i!~2..L_fl.!! 

vacancies on ll"!!L~!.fL~ire£~.9.!~!!Y co-j_ttee 

~£!!2f.i 

Ig! amend the bx1a~ 

1tl_i1!1!.!2~!L2-2~-aer ~!!!!!~ring shareh!! t der 

!f!e! ova 1.; 

1fl authorize or approve t~~guisition __ 2f _ _!~~ 

ynl~~~!~~~ general formula or method_~ifi£2-2% 

the-boar d 0 f d i rest .2.!..U.:_!!! 

rsu authorize 2!...-..5!QDrove the issuance or _sale o!_g_r 

~-_gm!US!_!~.Y.!Lor sell S~L~~!.!l.9!!.!te the !~ 

of a series of 2 class of sh•res, except that the board of 

2l!~Ctorsr having acted resarding_g~aJ authorization for 

t~~ance or sale of shares or anx contrac~ there~-~ 

.in the case of _ _!__!tti!li..L-!!l!.~~sjgo;ttion .ther~-~ 

.Q!!.t~-12 a general fori!U1a O!. eethod r.pe~ed br the 

~rd by_resolutjon or b-r ad!!lll.!on of a stoc! o.pt ion or 
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.2.t.h.!L.--'!!.2!.l!-~ythor i ze a co-i ttee t~Lf.iL the_ te!!!!L_2f-~ 

.£.2!!! ract.-f.2.!:~-Hl!U!!-L~-L~!:!!!_~--12-_fi.!_ll!!_!~ 

upon_.-!!!!~_!!!fh shares ntax be issued or sol£!.1-...!.!!~uding 

~hout li•itation the _Brice. the divid,!nd rate•-l!!.OVi_!ions 

for __ (!deMption~_sinking fund, conversion~ voting_~ 

2..[g!~~!_.tights._~.sLe!.Ov isi .2!!L.for _other features of a 

cla~s of shares or a series of a class of shares. with fuJI 

QOwe..- in su£!!__£SL~!:!.!L-!~~!~nx fina! __ resolution 

set~g~YL-ill_:Y!!t _ _!!!!.!!.Lthe!_eof ~-.t5LS!!:!1!!2r-li~~ 

sta!!~! the terms of a series for fi!in9 with th! 

~ecretary of state_~~s ch~~ 

~till The designation of any such commi~tee~ a"~ the 

delegation thereto of authority_,_2!--1~-~Qn_~_such 

committee pursuant to_~~thO!i!x §fte++-"et-epe~te-to 

~~+ewe-~he-8ee#S-e~-~~~~~e~efty-Me•&e~-~e~eo~-&~--en7 

~~pon~tb++t~y--~Mpesed--~--+aw ~2es __ ~~~~i~ 

compliance ~n.x_~~~embe.!._2f the ~!.Lgf__g_irectors n2L_S! 

m~~!r __ 0f_!D!_~2!~itt!~ in question with hi~§pons.ibi~ 

to act i·n good f.!!i1!:!.!-inJ_!!!~~~~sonabl:r_believe~_lQ 

~-i!!_the_~!:_i!!!~~sts_~Lth!.._£9!l!.Q!A!:l2!!Lj!!!L!!.i!!Ls.uch 

car!_~~rdinari!~_Rruden!__R~gn__in__! _ _li~-~l!ion 

woul~~~e un~r-~imil~_cir~~!!12n£~~·· 

Section 21. Section 35-1-408• MCA. is anended to read: 

"35-l-408. Vacancies and removal of directors. (1) Any 

vacancy occurring in the board of directors may be filled by 
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the affir•ative vote of a majority of the re~ining 

directors though less than a quorua of the board of 

directors. A director elected to fill a vacancy shall be 

elected for the unexpired ter• of his predecessor in office. 

Any directorship to be filled by reason of an increase in 

the number of directors aay be fi11ed by the boa~d of 

dire,tors for a term of office continuing only until the 

next elect ion of directors by the shareholders. Any 

directorship to be filled by reason of the reMOval of one or 

more directors by the shareholders may be filled by election 

by the shareholders at the •eeting at ~ich the director or 

directors are removed. 

C2J At a •eeting called expressly for that purpose, 

directors ~ay be removed in the .anner provided in this 

section6 ~~e !UX-~ire~!Qr_or t~ entire board of directors 

may be re.aved. with or without cause. by a vote of the 

holders of two-thirds of the shares then entitled to vote at 

an election of directors unless otherwise provided by the 

articles of incorporation or bylaws. If the corporation has 

fewer than 100 shareholders. the entire board of directors 

will be removed by a vote of a majority of the shares then 

entitled to vote. 

(3) If le~s than the entire board is to be removedy no 

one of th@ Oirectors .ay be removed if the votes cast 

agdinst his removal would be sufficient to elect him if then 
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cumulatively voted at an election of the entire boa~d of 

direct:ors or. if there be classes of directors. at an 

elec~ion of the class of directors of which he is a part.• 

Section Zl· Section 35-1-409, MCAt is a~nded to read: 

•35-1-409. Liabi 1 ity of <:lirectors in certain cases• 

(1) In addition to any other 1iabi1i.ties~ +tlf"e.,.ed--by--l-s• 

upoft-d+ree~~~o~-a-eer~ePe~~on• 

tet--B+ree~~~--~--e--eerpore~~Dn ~ire£12£ who wete 

votes for or e~~~ ~~~£! to the--~ee+e~tfon--e#--efty 

dfvtdend--e~--e~her ~~ distribution ef--~he--e~,e~~-~~ 

eOt"~et*cm-'te-f~5--stutrMto+ct....-.s contrary to the provisions 

of this chapt~r or contrary to any restrictions contained in 

the articles of incorporation shatlL unless ~~omplies_with 

~-standa~_f!L~_i!! this ch~~~~!LR~rfO!:!!!!!!Ce of 

the dutie~ of director~ be jo~wt+y-and-$e¥e~++r liable to 

the corporation. joint.ly and several!.l:_ wit.!:!_._S!_l_l_Qther 

dire~.t.L_!Q_vot.ing or assenting1 for the amount. &F--saeh 

t!l-+v-f...Setti!l-wtrieh-T<S-.J!ul+d or ~M value of such ••-s-e~$-tM'ief'il-fW'e' 

excess of the amount of such 

Mw+Gend--er distribution which could have been prid-or 

~~~tbb~ed ~~Nithou~ a violation of the provisions of 

thls chapter or the res~rictions in the articles of 

i nc-orporat.ion. 

tttt--a+ree~eM-ef-e cerpert!l~-whe-'I""'H-fer-or---e~s-eftt!: 

~~~e-perehese-o+-+*s-ewn-s~eres-e~rary-~~fte-~ro.Ts~ . 

-47- SB 475 

2 

J 

4 

5 

6 

7 

a 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

Z2 

23 

24 

25 

SB 0"'75/0Z 

ef-i:"'i--s--ehap~er-s-fite-+:J.--t.e-je+"~Y-tmd-~¥era+ .. y-.J-t-H~e-t:e-tfte 

eerpere~*Oft--~&r--the--e~~e4~~~re~te~~d-fer-~eh 

5here~--~~~-~-*n-e.eess-~-~-.e•TMam-eMO~~-wh+e~--c~~ 

he.@---8een--~a+d--~he~~--·+~~--8--~Te+e~+e..--~-~ 

~~·ts+~§-e*~hTs-c~~~~ 

tet--~he-B+•ee~e~s-e~-a-~~a~*o~-whe--•ete--~or--e. 

es§eftt-to-~y-d~§~f~~~?en-o~e~~s-e*-e-eorpora~+Oft~o-~ 

-st.81"-f!'ht~~+deT--s-1fttri-ft~-t.,e-..f-tCftJ*tfet:i-en--oF---1:M--eer-l'ore't-icm 

w~h~-~fte-~ey•e~-eftd--dTsehar~-~--or--•ek~,.g--eee~aete 

~~ov+~*~-•or-e~~-k~-deb1:~~-~~gatf~~-~d-~te~+4~~+~ 

ef-~he-eerporet+~§h~~-be-jo+"~-eftd-~•e~a+Jy-++ab~f!'--to 

~fte--eerpere~~OT--tfte--w~~e--o+--~ueh-e~~et:~wh+eh-are 

e~~Tfba~~-t:&-~he-exte"~-tha~-~~-~eb~~~-eb+iqe~8ftS~--8ftd 

++fth+~+~+~--of--tfte-e~perat~~e-not-t:fteree+ter-p•*~-eftft 

d'i~el'terged-w 

tdt--~~e-df~@e~r~-~-e-eerp&ra~+on--wfto--v~--~er---er 

a~e~~-te-~~e-•a~g-e~-e-+oen-~e-e~-e~~-or-~reet:e~-84 

t:h@-e~~et~on-e~~fte-~~"g-o•-any-+oen-see~ed-by-~hares 

o~-t:fte-e~r~f~y-eweept-es-ea~r+re&-hy-other-prew+s~ons 

o+--th+s--efte~e~.--she++-ee-je*~y-an~-sewere++y-+Teb~e-t:e 

the-eot"~~+ert-TOt"--t-ne- eMotiftt: e-f-stteft--4-eefll--.ft't:H--~t"te 

repeyMBft~~~~ 

~t--A--~re~er--e+--e-eer~e~Toft-wfte-+s-pre~~-~-e 

IM!t!''tt-ft~-o-F-1-~&eettl!f-&f-d'i-ree~r..-e~-wtttef't--ee~·i'en--Oft--Sft'y 

e~~s'te-.a~~~-+1-teken-~he+.+-Be-p~~~Med-~e-heYe-a~eft~ed 
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~e--~he--ee~ton-tek~n-an+e~~-h+s-dissen~-~he+~-he-e~ered-Tn 

~f'te-ftt'tfttrtes-e~-t:he-.-e~-ittg--et--arrie'S"'S--he--she-l:t---f++e--hH 

w~tteft-dT~se~-te-~~eft-ae~~w~ft-~-pers~ee~n~-es-~he 

~e~etery--e-f--~he-~~+n~fte+er~~e-edj&ern~n~~~ee~-er 

~hd4~-Ferwe~d-$ueh-d*ssen~by-ee~~+ee-er--~~*~~~-~l 

-t-o--~fte---soeerete1'"y--&F-~tte-eorpo'"1t't+ott-+~ete f.y-·8+-t"er-the 

edjeu~ment-e~-~e-~~+ft!•-S~eh-~ght-to-d~~Seftt-~hs+•--ft~ 

a~~y-~e-~d~c~or-•ho-Yoted-ift-~e~~-ef-s~~ee~*Oft• 

t~i--~--fti~eet~--s~i-~-be-l+ahJe-.nee#-s~~eet*G"~ 

ttit&t•-t+ttbtT-e•-t+ttet-o~-~~-~~t~o"-~f-he--re+t~--e~ 

~ed--in--good--~e+~h--~ft--~+nene+e+--§tet~~t1--~--~he 

eer~t~en--~~~eft~ed--te--ft+.--te--he--e~eet--~y---~ 

p~~+den~--or--~he-o~FTeer-e+-~~eh-eorpor~~eft-~e~~~-ehar~ 

~-+t~-hoe~~-e+-oeeoant-e~-s~e~ed-•n-a-w~~~n-~e~-ey--eft 

~ftdepe"de~-pub~?e-e~-eer~*~*ed-~~*e-eeee~~ft~-o~-+TPM-ef 

~~eh--aeeetift~en~~--#~~~y-~e-~f~et-tft~iftefte~~•-eondtt~on 

e+-~~h-e~~~~Ten~-ftOr-~ha•+-he-be-~-l~e~Te--*J--*~-~ee~ 

~~~h--Tn--d~er.rtftTng--the--e.eUftt--e.~t+eb•~-~r-efty-S~~ 

d*vfde"d-or-d~~~bu~+e"-he-een~+de~&d-~he-a§~~~-te--ee--ef 

'tf'te-1'-r-beok-"'e+t:l·e ... 

t~tlll Any di~ector against whoa a claim 5ha1l be 

asse~~ed under or pursuant to this section for the pey~ 

~irrg of a dTYfdeftd-~o~her distribution e+-ss~et~-~-e 

eer~~~t&n and who shall be held liable thereon shall be 

entitled to contribution fro• the shareholders who accepted 
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or received any such 6i~Tdeftd--or--e~ ~i!tribution• 

knowing such d+Y+ftefte-or distribution to have been .ade in 

viola~ion of this chapter• in proportion to the a~unts 

received by ~hem respectively. 

T§t!ll Any director agains~ wha. a clal• shall be 

asserted under or pursuant to this section sha11 be entitled 

to contribution from t~e ~other directors who voted for 

or assented to the action upon which the claim is asserted 

and_who_d i~_not._f_2!!J2!.Lw i th the_standard_Q!.oviQ.!!!__i!!__ this 

cha.Q~Lfor ~-~!..f2.LII@~-!!U~~l!tLOf -L!!i rect·or .• 

~EW_SECTIO~ Section 23. Director conflic"t:s of 

interest. (1) No contract or other transac~ion between a 

corporation and one or more of its directors or any other 

corporation, firm. association, or entity in which one or 

•ore of it~ directors are directors or officers or are 

financially interested is either void or voidable because of 

such relationship or interest or because such director or 

directors are present at the ~eting of the board of 

directors or a com•ittee thereof which authorizes~ approves, 

or ratifies such contract o~ transaction or because his or 

their votes are counted for such purposes if: 

(a) the fact of such f"elationship or int.eres t is. 

disclosed or known to the board of directors or co~ittee 

which authorizes. approves. or ratifies the contract or 

transaction by a vote or consent sufficient for the purpose 
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without counting the votes or consents of such interested 

director-s; 

(b) t.he fact of such relationship or interest is 

disclosed or known to the shareholders entitled to vote and 

~hey authorize. approve. or ratify ~uch contract or 

transaction by vote or written consent, in which vote or 

consent such interested directors may participate to the 

extent that they are also shareholdersi or 

(c) the contract or transaction is fair and reasonable 

to the corporation. 

(2) Com.an or interested directors may be counted in 

deteraining the presence of a quoru• at a meeting of the 

board of directors or a co .. ittee thereof which authorizes. 

approves. or ra·tifies such contract o·r transac-tion. 

Section 24· Section 35-1-501• HCAt is aeended ~o read: 

•35-1-501. Heetings.of shareholders. (1) Meetings of 

shareholders may be held at such place• either within o~ 

without this statew as •ay be provided in the bylaws. In the 

absence of any such provision, a-11 Meetings shall be held at 

the registered office of the corporation. 

(2J An annual meeti-ng Ur the shareholders shall be 

held at sue~ tiwe as May be provided in the bylaws. !!~ 

aooua 1 !!!!4!lt i .!19_!.L.!!2!_!!~.i!ni!L!!!L.!!!=..!2!!1!L_I!er i od, _ _!!!! 

2i!lrict~urt with jurisdiction _ _f2L the l~ca~ion of the 

corooration•s registered office or p-rinCill!ll- place _ __2! 
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business .. a.l.t..__O!L.!IU!!ication~.f.....!!!~har-ehol d.!~~_!!r i~ 

~~!.-!!-~~_!.Q__be_!!eld. Failure to hold the dnnual 

meeting at the designated ti~ shall not work a forfeiture 

or dissolution of the corporation. 

(3) Special meetings of the shareholders may be called 

~y the president, the board of directors. the holders of not 

less than &fte-he++ Q~~enth of all the shares entit!ed to 

vote at the meeting, or such other officers or persons as 

May be provided tn the articles of incorporation or the 

bylaws.• 

Section 2S. Section 35-l-506• HCA. is amended to read: 

"3~-1-SOb. Voting of shares ==--e£2xies. (1) Each 

outstanding share• regardless of cla~s• shall be entitled to 

one vote• and each fractional share shall be entitled to a 

corresponding fractaonal vote on each •atter subaltted to a 

vote at a meeting of shareholders. except to the extent that 

the voting rights of the shares of anr class or classes are 

limited or denied by the articles of incorporation as 

permitted by this chapter. 

(2) Neither 't'-re-a-s-.ry-sf'l...-es-·-ne-r shares of its own 

stock held by the corporation in a "fiduciary capacity nor 

shares held by another corporation if a •ajority of the 

shares enti tied to vote for t:he elec-tion of directors of 

such other corporation is held by the corporation shall be 

voted at any aeeting or counted in deter•ininq the total 
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nuMber of outstanding shares at any given time. 

C3) ~1 A shareholder may vote either In person or by 

proxy executed in writing by the shareholder or by his duly 

author-ized attorney-in-fact. 

iQl No proxy shall be valid after 11 months fro• the 

date of its ll!xecut:ion unless otherwise provided in the 

proxy. ~verv_Q!£~is revocable at. the _e!!2~ure of the 

~~~~ecuti!!_g__it:, -~!21 as otherwise_provideO in 

this section. 

JSl_!!:!e uut.hor l_ll_of the...!!old~-!!--R.tQ!~ t.o act_~ 

!!2!---~--,..~~~.!ll!._!!~!he i nco~ence o..- death of the> 

sha~holder_~.Q~.!.~£.Y!~_the _.l!!.!!'~-!!!!less., __ before_.-..1!!! 

~nority is exercised•-~i!ten nQ!lce_~f_~n adiY21~~2" of 

~!L-.!.!!C-E!!.Qete~_Q.L_Qf.___i!!£!:!___g!n!.L-.!L~feived_Qy the 

corp~L.2!fic_!r responsible fo~_!!int~ining_!~--l.i.U-of 

!b~reholders~ 

121--!~£!2t ~hen another ~Qvis!on has been .ad~ 

~ll!!S!L~.!t!!!:!!!: bet~e!!!L!he partieSt the £S£.Q~d holder of 

5hapts,_ whi~!!_ ..... !!e holds~ledg,!g_or o~wis~~~!:!:!rity 

~~~i£h_Q~l~_to another, shal!_i~~~P£~~-!2__yot~--2! 

tak~_otheL~£tl.2!!-1b~~~!L!~ ..... Q!.~dgor -2..!.._!Q_~uch ..... Qwn·~r of 

~--sh~~upon de•and therefor and ~yMent of necessa~ 

21;!~0S.!tl._~~f.!. 

~gl_~sha~~holg~£-~-llQ1 ..... se11 his vote 2L..... ..... l~~~--~ 

prox~2-Y2!~2~n~_2!!~Qn ..... for ~-~-of_mongl_~~~!hing 
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2!._yal ue..t.__!.!~!-.!~-!!!:!!ho-r i zed i !L!!!.i..!:.......~ll~~nd 35-1=508. 

J.!.l ..... ~.....QU!~ that is entitled •ir~ab!e proxy~~ 

thd!~~~ that i t ..... i.Li!:.!:.!;.!ocable i.Li.!~£ab~_!!!:!!m_i.L.!..i 

hel~~~2f.....!he following or a nominee of any of ..... ~ 

fo 1 I g:wi n.Q..!. 

Li.L...Ll! I e~i 

1li1.....2_~rson who has purcha~~~reed to purchase 

!~~.[~li 

liii.L~ ..... £!:..!ditg_r:_Q!:~dito.u_gf__1b!!__~poration ~ 

~~nd ___ Q£ ..... ~QntinY§..... ~redit tq the corporation in 

£Q!!~ i d~!ill._2!LQf t:he-1!!.2ll.....l f t;h!._1?.(9.!..f ..... ll2!.!tL.that it was 

~~U- ..... lll_S9nsi~erat:ion of such ext~nsion or continuation of 

£_t,g:~it:r the amy!l!.......thereofr_ and__!!:!..!L ..... !!~- of t.he person 

~~ndiU9.......Q.!._cont i!!!!i!!9_cred it; 

.iiVL£! ..... ~~.2!L~ ..... b_n__s.!!!!l!~~d to_~fO~!!!-i.!£YiC~ 

~Qffi£~L_~f_!~~OI"QO£dtl009 if: 

1-!L......S! ..... Q~L~gu i r~:t_!!!,g_£2!!ll~_tl__Qf empl o:t..ment; 

2f!Q 

m_th! __ Q.r:Q!_l __ ~1~-lD!!!- ..... i.L_~__gi ven _ _in 

£E!!~ i der ~t i O!L2f~Ch.....£Q!!ll~£!......Q f eml!!2.l~n!.!. __ ,t~~!!2.....~__2.f 

the_~~e!~~~-2~9_th~ ..... Q~lQQ_£!~!el2l~-£2n~~!~ ..... !2!:i 

.2!: 

~1--2-~~Qrr_~~~i9~~~Q~-2L-YnB~!:.....~~g~~~ynd~ 

22=!-50~111~ 

i91 ..... ~2~!~st~gl~~prov~~n..........ln_~ __ Q£~~-~2ting 
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that _i t~--.!...U:!~!! 1 e 2 the proJC.I~omes .!!~ocabl e after 

the pledge is redeeaed,_!!!!t_debt_!!!_~_£!!.a!Q!!1ioo i~J;!did• 

the~2L2L..!~nt proyi~Q_fQr in the __ contract of 

~Jgy~~ent has t.erlll!nate~_2.( ___ t!!~!..!!.!!!!!!__ynder 

J~l-50.§1.ll__!!.!!_~i!!2!~1-.!!!.SLin a.£!!~~lded _f.2L-i!! 

ilii) or {ivl of subs!!ctio!!J1llfl.L-il~2!!!!li revocable 5 

~!S af~~-~-of _!!!!~.!:t..._.Qr at the _!.!ML_!!!_~ 

e!!!l2!!!._.i.L.!!!h._S.gec if i!!!L.!.!!er-ei !!!_~hich~~.(iod· is !ess., 

unless the ~iod of i£~~~l!!~_is renewed_fro• ti~s_t2 

time by 'the exes_ution of a new i r·rev~.!!1e_J!!.~l_!.!_(!!,2,!ided 

in this sectign. This subsectlon __ gQ£i__not affect the 

duration of a revocable proxy under_subs~tigo_l~~ 

~---R~ •ax be £.!t!2~.!-!!0twi:,thstandi!!g_~ 

R£2~ision ma~ing it irrevocable•_2l_a __ RY££he!!! __ of_~nares 

without knowle~_of the existence of the ~vision u~~ 

t~ exi sten<:e o!._!,_~_ru:oxy and its i r·re,¥0Cabi1 i!.Y are noted 

£onsplcuous1~9n the certificate representing_such shares. 

(4) At edCh election for directors every shareholder 

entitled t.o vote at such election shall have the right to 

vote. in person or by proxy• the number of shares owned by 

hi• f~ as •any persons as there are directors to be elected 

and for whose electi-on he has a right to vote or to cuaulat:e 

his votes by giving one candidate as •any votes as the 

number of such directors IRUI't.ip-1 ied by the nu•ber of his 

shares shall equal or by distributing such votes on the sa~ 
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principle among any nu~ber of such candidates. 

(5) Shares standing in the name of another 

corporation. doMestic or foreign. may be voted by such 

officer• agent, or proxy as the bylaws of such corporation 

may prescribe or• in the absence of such provision. as the 

board of directors of such corporation may determine. 

(6) Shares held by an administrator. executor. 

guardian or conservator may be voted by him• eith@r in 

person or by proxy. without a transfer of such shares into 

his name. 

(7) Shares standing in the na•e of a ~rustee ~ay be 

voted by hi~• either in person or by proxy. but no trustee 

shall be entitled to vote shares held by him •ithout a 

transfer of such shares into his name. 

(8) Shares standing in the name of a receiver may be 

voted by such receiver, and shares held by or under the 

control of a receiver •ay be voted by such receiver without 

the transfer thereof into his na.e if authority so to do be 

contained in an appropriate order of the court by which such 

receiver Nas appointed. 

(9) A shareholder whose shares are pledged shall be 

entitled to vote such shares unt:i 1 the shares have been 

transferred into the na•e of the pledgee. and thereafter the 

pledgee shall be entitled to vote the shares so t.ransf-erred. 

(10) On and after the date on which written notice of 
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redemption of redeemable shares has been .ailed to the 

holders thereof and a su• sufficient to redeem such shares 

has been deposited with a bank or trust company with 

irrevocable instruction and authority to pay the redemption 

price to the holders thereof upon surrender of certificates 

therefor, such shares shall not be entitled to vote on any 

~atter and shall not be deemed to be outstanding shares.• 

Section 26. Section 35-1-508. MCA~ is amended to read: 

•JS-l-508. Voting ~~~~------~n~pe~~on--e~--e~~e~ 

~~~-~~~~eeents a.ong~!rehglder!• (1) Any number of 

shareholders of a corporation may create a voting trust for 

the purpose of confef"rinq upon a trustee or- trustees the 

right to vote or otherwise represent their shares. for a 

period of not to exceed 10 years• by entering into a written 

voting ~rust agreement specifying the terms and conditions 

of the ~toting t.rust., by depositing a counterpart of the 

agreement with the corporation at its registered office. and 

by transferring ~heir shares to such trustee or trustees for 

the purposes of the agreement. ~n-1LY~~_Q£_!£y~tees 

shal.!__~gru!_~_reco!Q__.QL_ the ho 1 der s_of -~!:!t.i ng ___ !.!:!!ll 

cer!lfl~at~2-~Yidenc!ng a benef~!_in!!~~s_in-tb~ting 

!!Y~!i-9iYlng_~n~n~~~-~addr~~l-2f __ ~!! __ ~y~!de~ 

~-!~!ll:!!!ill-~!!.2-f.~Ss of ~2t!!!~for whi~h the voting 

~~!_f~£tificat~~-b~l~-~ach_~_is~~ed1-~n9_!uch_~~~tee 

2!_!!M~!~~!_shal!~~QQ~l!_a cop~_2f _ _iy~h__£~£d with _ _!_~ 
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corp~~!i<>!L~l!.!_regl_i~~d offue. 

(Z) The counterpart of the voting trust agreement ~ 

the_coov of such re~ord so deposited ~ith the c~poration 

shall be subject to the same right of examination by a 

sharehotder of the corporation. in per~on or by agent or 

attorney. as are the books and records of th@ corporation~ 

and ~~~nte!]!~~~h co21_~f such r~!..!i:t shall be 

subject to examination by any holder of e--~eftef+r~e~ 

~ftte~e~t-Tn-the L~2~2-9f voting trust ~ertific~!!!Y either 

in person or by agent or attorney. at any reasonable ti.e 

for any proper purpose. 

Ol_~greemgntLa•Q!!9_!hareholders regarding the voting 

gf_~he![~~£!!-~va112_~~2-~n~~~2l~in~~ordance ~ 

lli-!~£!!L_Qf_!!l~-~.9!.~e!£nts. ~~-~t.!!~.!!!!!!~U-..-!!..2! 

~~~j!ct _ _1Q __ !h~~~i!l~!!~-2f_!hiS_section £!9~rding ~oting 

~~!.!.!.. 

Sec:tion 27. Section 35-1-509., MC.A., is amended to read: 

•35-1-509. Action by shareholders ~ithout a meeting. 

(1) Any action required by this chapter to be taken at a 

meeting of the shareholders of a corporation or any action 

which may be taken at a meeting of the shareholders mar be 

taken without a meeting if a consent in writing se~ting 

forth the action so taken shall be ~iqned by all of the 

shareholders entitled to vote with respect to the subject 

matter thereof. 
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C2t Such consent shall have the sa~ effect ~s a 

unani111ous vote .2! share~u and ~na, be stated as suc-h io 

any articles or docu.ent filed with the secretary of state 

under this chapter.• ' 

Sec~ion 28. Section 35-t-~llw MCA• is aMended to read: 

"35-1-Sll. Shareholders• pree•ptlve r ight.s. The 

shareholders of a corporation shaJl have no pree•ptive righ~ 

to acquire unissued e~t~ee~~ry shares of the corporation or 

obli9attons of the corporation convertible jn~o such shares. 

except to the extent• if any. that such right is provided in 

t.h@ articles of incorporation.• 

m_SE£TIO!h Section 29. Control 

sh~reholders. (1) A provision in 

incorporation otherwise 

improperly restricts the 

prohibited 

board of 

of 

the 

directors by 

articles of 

by law because it 

directors in its 

manageaent of the business of the corporation or improperly 

transfers to one or more shareholders or to one or more 

persons or corporations to be selected by hi~ or them ~11 or 

any part of such ~nagement otherwise within the authority 

of the board under this chapter shall nevertheless be valid: 

(a) jf ~11 the inc~porators or holders of record of 

alt outstanding ~hares• whether or not having voting power• 

have authorized such provision in the articles of 

incorporation or an a~ndment thereof; and 

(b) if• subsequent to the adoption of such provision• 
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shares are transferred or issued onl1 to persons who hdd 

knowledge or notice thereof or consented in writing to such 

provision. 

(2) A provision authorized by subsection (1) is valid 

only if no shares of the corporation are listed on~ 

national securities exchan9e or regularly quoted in an 

over-the-counter •arket by one or more members of a national 

or affiliated securities association. 

(3) Except as provided in subsection (4)• an a.endment 

to strike out a provision authorized b~ sub~~ction (1) shall 

be authorized at a meeting of shareholders by vote of the 

holders of two-thirds of all outstanding shares entitled to 

vote thereon or by the holders of such 9reater proportion of 

~hares as may be require~ by the articles of incorpordtion 

for that purpose. 

(4) Alternatively, if a provision authorized by 

subsection (1) has ceased to be valid under this section. 

the board may authorize articles of aatend•ent under 

35-1-209• eliminating the provision. Such articles shall set 

forth the event by reason of which the provision ceased to 

be valid• 

(5) The effect of any provis·ion authorized by 

subsection (1) is to relieve ~he directors and iapose upon 

the shareholders authorizing the provision o~ consenting 

there'to the 1 iabll i"tr for Managerial acts or o•issions that 
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is imposed on dir@ctors by this chapter to the extent that 

and so long as the discretion or powers of the board in its 

~anagement of corporate affairs is controlled by any such 

provision. 

(b) If the articles 

corporation contain a provision 

of the (1)9 the existence 

of incorporation of any 

authorized by subsection 

provision •ust be noted 

conspicuously on the face or back of every certificate for 

shares issued by such corporation. 

Section 30. Section 3~-1-601• MCAe is amended to read: 

"'35-1-601.. Authorized shares. ( 1) Each c-o,.-poration 

shall have power to create and issue the nuaber of shares 

stated in its articles of incorporatiqn. Such shares ID:ay be 

divided into one or more ctasses~--afty--~--e~+--o+--wh+eh 

e+~~~e~--me~--eeft~~~--~--~here~-w+~h--par-ve~~er-sh~~~ 

w~~ft~~-per--wd+u~ with such designations. preferences. 

liai~ations. and relative rights as shall be stated in the 

articles of incorporation. The articles of incorporation eay 

limit or deny the voting rights of or provide special voting 

rights for the shares of any class to the extent not 

inconsistent with the provisions of this chapter or the 

eeft~'tftt~'t"-i-a" Consti1!:!!.!..2!! of ~_2!at.e of Montana. 

(2) Without limiting the authority herein conta-ined, a 

co,..po,..ation, when so p,..ovided in its a,..ti.cles of 

in<orporation, may issu-e shares of prefer,..ed or special 
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classes: 

(a, subject to the right of the corporation to redee• 

any of such shares at the price fixed by the articles of 

inc:orporation for the rede•ption thereof; 

(b) entitling the holders thereof ~o cumulative. 

noncumulative, or pa~tially cu.utative dividend~; 

(c) having preference over any other c 1 ass or classes 

of shares as to the payment of dividendsi 

(d) having preference in the assets of the corporation 

over any other class or classes of shares upon the voluntary 

or involuntary liquidation of the corporation; 

(e, convertible into shares of any other class or into 

shares of any series of the sa.e or any other class. excep~ 

a class havinq prior or superior rights and preferences as 

to dividends or distribution of assets upon liquidation~-&~~ 

s~a~e~--~~~p~r-~e+~e-~•._ft~be-eonve~~ed-+~e--~h~re~ 

wf~~-pa~-valH@-tift~~~~-the~-part-ef-t~e-s~e~ed-cep+te+-e~-~ 

eer I'Ore~-i'Oft- f"~f"-e-s:e"t:etl-hy-~ueh-~1"e"S"-w-t-t:heta-t.-1''81"-·...-e+t.e-+!11..,. 

&~--~~--~~•e-e~-eenv~~~eft~-~-~~~-equa+~o-~he-eg~eg~e 

1'8f"-we+~e-e+-t~e-§hef"@S-+~e-•hT~~the--~heres--w~~~--p&¥ 

•e+~e-ere-ta-~-~enverted. 

(3) When authorized by its articles of incorporation 

to do so. a corporation may issue bonds, debentures~ or 

other obl~gations convertible into shares of any class. 1n 

the amounts and on such terms and conditions as may be 
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provided by resolutions of the board of directors.• 

Section 31. Section 35-l-602, HCA~ is amended to read: 

"35-l-602. Issuance of shares of preferred or special 

classes in series -- filing of statement. (1) If the 

articles of incorporation so provide, the shares of any 

preferred or special class May be divided into and issued In 

series. If the sha~es of any such class are to be issued in 

series, then each series shall be so designated as to 

distinguish the shares thereof from the shares of all other 

series and classes. Any or all of the series of any such 

class and the variations in the relative rights and 

preferences as between different series ~ay be fixed and 

determined by the articles of .incorporation, but all $hares 

of the same class shall be identi cat except: as to the 

fo11~ing relative rights and preferences as to which there 

may be variations between different series: 

(a) the rate of dividend; 

(b) •het.her shares •ay be redeemed and. if so, the 

redemption price and t:he ter•s and conditions of rede•ption; 

(c) the a•ount payable upon shares in event of 

voJuMary anti imrolunt.ar-:r liquidation; 

,(d) 5i nki ng fund provi sionst if any, for the 

redellption or purchase of shares; 

(e) the ter•s and conditions. if any, on which shares 

aay be converted•L 
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lll-J!.!!:ti!!JLri.!Jhts Li.Li~ 

(2) If the articles of incorporation shall expressly 

vest authority in the board of directorst then. to the 

extent that the articles of incorporation shall not have 

established ~eries and fixed and determined the variations 

in the relative rights and preferences as between series. 

the board of directors shall have authority to divide ony or 

all of such classes into series and• within the limitations 

set forth in this section and in the articles of 

incorporation, fix and deter•ine the rela~ive rights and 

preferences of the shares of any series ~o established. 

(3) In order for the board of directors to establish a 

series where authority so to do ifi contained in the articles 

of incorporation, the board of directors shall adopt a 

resolution setting forth the designation of the series and 

fixing dnd determining the relative rights and preferences 

thereof or so much thereof as shall not be fixed and 

determined by the articles of incorporation. 

(4) Prior ~o the issue of any shares of a series 

established by resolution adopted by the board of directors. 

the corporation shall file in the office of the secretary of 

state a state~nt setting forth: 

(a I 

(bl 

the na•e of the corporation; 

a copy of the resolution 

designating the series and fixing 

-6't-

es tab 1 i·-shi ng 

and deterMining 

and 

the 
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relative rights and preferences thereof; 

(c) the date of adoption of such resolution; 

(d) that such resolution w~ duly adopteo by the board 

of directors. 

(5) Such statement shall be executed in duplicate by 

the corporation by its pr~sident or a vice-president and by 

its secretary or an assistant secretary and verifi~d by one 

of the officers signing such stateMent and shall be 

delivered to the secretary of state. If the secretary of 

stat~ finds that such state~nt conforms to law, he shall, 

when ~ll fees have been paid as in this chapter prescribed: 

(at endorse on each of ~ch duplicate originals the 

word "filed• and the month• day. and year of the filing 

thereof; 

(b) file one of such duplicate originals in his 

offic~; 

(C) return the other duplicate original 

corporation or its representative. 

to the 

( ~) upon the f i 1 i ng of such statement by the seer etrJr y 

of state.. the resolution establishing and designating the 

series anCI fixing and determining the rel . .;.tive riqhts and 

pref~reoces thereof shall become effective and shaJI 

constitute an dmenelment of the articles of in<:orporation." 

Section 32. Section 35-l-605• MCA, is amended to read: 

•35-l-605. &&"~T~~ratfoft--~~ ls~y~~_g! shares. ~t 
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~here~--fta~~"~--e--~~--va~~e--•ey--~e---~~s~---#er---~tteh 

een§+~er~~en--e•~@~~@d--~ft--do++sr~~-ft~-+e~-~hen-~e-~ 

•~ae-~hepee~y-8~-~~e+~-he-#+wed-~o•-tt•e-~--~+Me--bT--~ 

&e~rd--o+--~~~e~or~w ~~£!__!Q__~ restrictions in the 

S!.!:titl.n_QLi!!£.2.!:Q2U.ti~n-=-

t~tl!l Share1-w*theo~-par-~~e shire·s ~ay be issued 

for ~uch consideration expre~eG-*n-de+~er~-~-may-be-#~we~ 

~~m-*~-e-*e-t+Me-&y--the--beard--64--dfree~~~--~n+e~~--t~ 

a~~ie~e~--e~--tneer~~~~~en--~eserve-te-~he-~he~ehe•8er~-tne 

~~9h~-~e-~~--~~-eensid@~~~~~·-+ft-the-@~"~-thet-saeh-~+~ 

be-reserYe~-a~te-&ny-~h~re~T-~h~~~eho+de~~-§h~~~--p~~or 

~-~~-Ts~uaftee-e~-s~eft-~her~y-~f~-~he-eGn~~eret~sft-~e-Be 

reeeiweft-~or-~eh~hsre~-hy-e--•~e--of--~he--~e+der~--o~--e 

•ej~i~y--c~--e~+-~here~-enti~+ed-~e-we~e-thereoft• ~s~~ 

autn2£iZed by_!he_2~~g_g!_Qire£!2r~ establishing a orice in 

!!Q!!_g.LQ_!_.Q.1~ _ _£Q!!~!Qg!.!!l2!!..L.~--.!!U.ni!!!!!!_--1l!:i~~er2! 

~uJ a~_-2_r_!!ltll!2.!LJ?.l~his.!L!~1!ti c£2!!.! 1 be~~terlli ~i 

and 

Ul~2!L~ut.!!~riz~.tion bx_the_boarQ_of dir~!.!._-1.!:!~ 

£.Q!.e~l.Q!L~l:-_l~_ltl.-!!!ill_Sha!:gL!!L~!.cha!1gUQ.L.2Lin 

fOn~ersion of_!!~2~ts~!!di~~~2r~!_QL_di~!rib~te its own 

~ha~~!--e!2_-~12-~Q_it~-~n~eholdet~2L-1~-!h~~hQldeL~ 

~-Q!_~Q~£1a~~-QL_Se[i~~-!f!~Y~~-~!Q~~iviQ~ds 

.QL_!Q!ill.1_-~.2~L-~~~~S:li2n_dog_L_!!2! _ _!.~guire 

£Q!!~id~r at iQ!LJ?r.ov i ~~ that_no---=~uc h_ i s~!!2U£g_.-Q.f_2hdres__2f 
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~-£~~!!.t.._2~rie~~~e Made_!~L!b!!_!!ol~ers_of shares of 

~.2!b!tLfl!!1!!_2!_~~L-YO 1 es L...l.L_l!._ e i th~L-!t!:RL!SS 1 X 

Q!.Qvi ded ___ fQ.L_i!!__,t~_-f.!..1ic I e.!._~L_incorpor-3t ion or. _ _!_!: 

authorized b~~-affi£mative~!!-~r the~!l£n consent __ of 

~-ho!!!~~-S!!_at l~ast_~~_!!jori!l_.QLth~g~ll!~ndin~!:!~ 

.2!__!~ clall__2!,_Se!J..!!U~ which_!~istri!ll!!:ion is_!O be 

_!!ad~..!. 

t3t--~ree§~ry--~ha~es--May--~--d+~~e~ed--e~---By---~Re 

eor-perert:*ef'l--f.e"r---such-ean-§i-de.,..,-t-ieft-eJCpr-essed·-+n-dal-.J..e1'"'$-~ 

m~-be-~+wee-f~~TMe-~~i-ae-hy-t~e-beerd-o~d+ree~aPsw 

t~t--~~e~-~rt:-o+-~he-s~p+~e#-$-e&rperet-ion-whfeft-*~ 

~~""'~~ed-~e-~tet:ed-ea~~a~-upon-the-~s•~eftee-o~~e~ 

e-~here-d+v+~eft~-§ftftl-~~deeMed~-be-~he-~~+~~e~~n-~ 

t~-~s-sa~ee-e~-s~h-$ha~~· 

f?t--~ft-~e-eveft~-e#-e-eenv~~fen-of-~ha~e5-~--~--~fte 

eveft~-e~-eft-ewchange-ef-•here§-w+tft-or-wT~fteat-pe~~e+ae-~ 

~he-~eMe-er-A-d~ffereft~-ft~~-~he~e~-w+~ft-er--+~hou~-~~ 

w8fue.--wfte~ftep-e~-~he-5eee-or-e~ff~en~-e•e~5-er-e+~§§~~ 

~~-e~~e~on-for-~he-~"eres~e-+''~--*~--eweheftge--or 

eeft•~~+eft-~he++-~e-~ee•ed-ee-he+ 

·tet--'t:.,e--'ft-M-e'8Jri~e+-t!:hen-repre5-eftot-et!l-f!y--et\e-11he~ 

'e-e,.ef'tl!lft~"""e''ft..-ertedt­

tht--~~~-~r't---ef--~a~p+u~~--+f--Any?--~~e"~f~re~--te 

~~ee-ee~+~e+-a~en-tfte-*~aefte~-e+-~heres-for-~he-~here~-so 

exeh~ft~~ft-ar-eeftYer~e~-end 
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tet--&fty---e~~To~e+---e~s~~at+eft---~*e---~o---~he 

e~per~~~eft-~~n-'t-he-f~,u~ce-ef-~r~-fer--*fte--~~~re~--~o 

eweh~s-er-ee"Y~tedw• 

Section 33. Section 35-l-606. MCA. is amended to read: 

"35-1-606. Modes of payment for shares. ( 1) The 

consideration for the issuance of shares may be pdid• in 

whole or in part, in money., .in other property., tanylble or 

intangible., or in labor or ~ervic~s actually performed for 

the corporation. When payment of the consideration for which 

shares are to be issued shall have be~n received by the 

corporation• sub,ecl_!Q_~-RL2~!ons of 3~-1-60~ 1 such 

shares shall be 8eeMe~-~be-+u+ty-pe+~-aftd nonassessable. 

(2) Neither promissory not.,es nor future services sha11 

constitute payment or part payment for shares 

corporation. 

of .. 

(3) In the absence of fraud in the transaction. the 

judgment or the board of directors or the shareholders. as 

the case •ay be., as to the value of the consideration 

received for shares shall be conclusive.• 

Section 34. Section 35-1-607, MCAt is a ~~ended to react: 

"35-1-607. Stock rights and options. Cl) Subject to 

any provisions in respect thereof set forth in its article5 

of incorporation. a corporation may create and assue. 

whether or not in connection with the issuance and sale of 

any of its shares or ot~er securities, rights or options 
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entitling the holders thereof to pur-c.hdse fro11 t:he 

corporation shares of any class or classes. Such rights or 

op~ions shall be evidenced in such .anner as the board of 

dir~ctors shall approve and. subject to the provisions of 

the articles of incorporation. sha11 set forth the terms 

upon whichw the time or ti.es within which. and the price or 

prices at which such shares may be purchased from the 

corporation upon the exercise of any such right or option. 

(lJ If sucn rights or options are to be issued to 

directors, officers. or employees as such of the corporation 

or of any subsidiary thereof and not to the shareholders 

generally. their issuance shalt be approved by the 

affirmative vote of the holders of a majority of the shares 

entitled to vote thereon or shall be authorized by and 

consistent with a plan theretofore approved by such a vote 

of shareholders ~~d-~et-+or~h~~eor~e~a~ed--By--~~e~enee 

tn-t"e-~n~~r~aeft~-e~deftei-ftg-e&c~ueh-~T~~-or-o~~ien. 

(3) In the absence of fraud in the transaction• the 

judgment of the board of directors as to the adequacy of the 

consideration received for such rights or options shall be 

conclusive. ~e--~ri~e--er-~r+ee~--~e--be-~eeeived-~e~-eny 

~h~~e~-~e~ng-e-per-wa+uey-e~her-~aft-treft~ary-~ftere~-to--be 

t~~~e~--~pen-~he--e~ereTse-o+-sueh-r~~h~~-er-ep~~~~y-~h~f 

ne~-be-+e~~-~hen-~he-pa#-val~e-thereeFw" 

Sec'tion 35. Section 3'l-l-610• '1CA. is iU,.ended to read: 
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• 35-1-61 a. E-er~i--f-i-eftt!"$-rep.-e,enftn.!l-'!tftet"e--!1. j~U2! 

~,tesented _!l1:-~~.r!!!l~~d u~llic~ted shares. ( 1 t 

The sha~es of a corpord~ion shalt be rep~esen~ed by 

cer~ if i cates 2!.~!1-!!!L!!!!.£!!.!.!1 f icated_£!2[~_Cert: i!l.cat.es 

~1!__2~ signed by the chai~n_Q£_vi~~-ch!ir.an of the 

~[~_2f_g~~2~2~~ president or a vice-pre5ident and 

.!!l...__~tre,S!~!:!.[~r or__.!!!_~istan!._ll~.!!~2!: the secretary 

or an assistant secretary of the corporation and may be 

sealed with the seal of the corporation or a facsimile 

thereof. ~he !Dl_Q£_2!!_2f_~he signatures e#-~~e--pr~~~d~ 

er--v+e~-pr~~+de"~--a~-~~e-~ee~~~y-o~-e~~+~eft~§e~et~y 

upon a certificate may be fee~MT+e~-?~-~--eer~+~+e~e--*~ 

eeant-er~·~q"ed--tty--e--~.-e""+et"--egent..,--81"--~eg'i-~~e-red--by-e 

re~~~rer-~~h~-the~-the-e~~oratiOft-~~e~~-~--&n--emp+eyee 

o~-~he-eorpor~~en !~~lmil~~· In case any officer1_~Qsfer 

~~~-2L--~!stt~~ who has signed or whose facsi•ile 

signature has been placed upon such certificate shall have 

ceased to be such officer_. __ i[~naf~.r~~~-2£_£~~~ 

before such certificate is issued• it may be issued by the 

corporation with the same effect as if he were such officer~ 

~n~f!~~~~-2!-!~l~ at the date of its issue. 

{2) Every certificate representing s~ares issued by a 

corpordtion which is authorized to issue shares of •ore than 

one class shd11 set forth upon the fdce or back of the 

certificate or shdll state that the corporation ~ill furnish 
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to any shareholder~ upon request and without charge~ a full 

stateonaent. of: 

(a) the designations., p.-eferences., hmi tations. and 

relative rights of the shares of each class authorized to be 

issued; and 

(b) if the corporation is authorized to issue any 

preferred or special class in series., the variations in the 

relative rights and preferences between the shares of each 

such series so far as the sa•e have been fixed and 

determined and the authority of the board of directors to 

fiK and determine the relative rights and preferences of 

subsequent series. 

~3) Each certificate representing share-s shall state 

upon the face thereof: 

(a) that the corporation is organized under the laws 

of this state; 

(b) the name of the person to whom issued; 

(c) the number and class of shares and the designation 

of the series. if any• which such certificate represent'St',!. 

t~t-~~~-par-we~~-~~~re--r~eswn~ed--hy--s.eh 

eefllt: if iee>-te--ef>-.-'S1:fteWMt~~t:he-shiw~ere-w+t:h8tl~-pe.,. 

,.,.._ 
(~) No certificate shall be issued for any share until 

-stteh-:t-here-"is-1"ri.f.y-peii!l ~_£iiDSideJ:ru2Q_est~b1 i!h!!!L_f~ 

lli issuance ha,1 been~. 
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l~l---!:!!!!eSL_2th~~tig_.J2L2lli!g__Qx.__!~-~icles_of 

i OC2£2Q.!:!!li_O{!_Q~~.!!~-~_QQ~!JL_2.L_9i!:!~-~L~ 

£.2[ru:!!.~-..!!!2.x__R.!Q!! i d!._~~ so 1 !!lli!!-1 ha L1!2!!!L..Q~!L or 

~!!.l_QL~!l __ c 1 d!~~U~__Qf__i!!_!hare~!!~ 

.!!!!£~rti f!£.~.!.2._ sharell_--'!!:2Vide~~-!!!Ch resgl!!..t.i..2!L.~~ 

~!-~Q!Y-!.Q shares represented_~~tifi~_yn!i!__~ 

~!ifica~ _ __tl __ sut.!:!m!!ered_to__!!!!LS.2rpori!tig!.!..!.__!!_iSU.!.!!._!! 

rea~gn~~~-ti•~-~1~~---l~!nce or transfer of 

~!!!ti f icated ~!.!lS•-~~2! .. m:n:ati2!!.__~!:!ill send to the 

reg i s !!!~2!!!!!!:_!!!~U2f.....L-!!tti.!!!!!!_~.Qlli' • -~lli!li!!9.-~ 

informa! io!!_ _ _!,equj re,S! _ _!..Q_~ ___ s!! forth or stated on 

£~~ifi~ates~~~~i_!O subsection~-~ and «31• EKcept dS 

oth~rwis~ ___ !!Eressly ___ p~oyided__Qx~~ the rights and 

~~l~!l~2f_1~!-~Qld~!!_of un~sifi~ated_ib~~~QQ_-~ 

!.i.g!J.!L_s1!!.5L_ ob !illt i on s of _ _!!!.!L_!:! o t de G___Q[__f..!!!:t i f t c ~ 

!~!.~!!!i!!.92!!~~-!!:!~~~£12U__i!.w;! __ tl[iU~!-be 

identical.• 

Section 36. Section 35-1-611. MCA. i~ aWEnded to read: 

"35-1-611. Issuance of fr~tional shares or scrip. A 

corporation may bet-~~+-"~-ee-~~~-~e! 

ill issue a-eerh--f+ee~e-fOe..-e-f.raeHemtf. fractions of 

! shareL--_!i!her 

Y$.@.!.lificat!!SU. 

represented !!x a certificate or 

ll.l~ranqe for-.!.t!! ___ disposition of fraU!.!!!!!!! 

!,nte!~.L!!.!~.i.L!!!!llll.!.!Lt:he!:!!.Qi 
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ffi_f!!.l._l!!.___!!~.l the fair value of .ft_actions of a 

~hare as of the ti.e wh~n th~~!itleg __ !g__~~ceive -~ 

fractions are deterMinegi_Q£ 

~l ~"d--~y-ee~+e~-e~-f~-b&er~-~~-~reeto~~•ay issue 

f~J+eu-~he~ee# scrip in registered or bearer form which 

shall entitle the holder to receive a certificate for a full 

share ~!-2n~~ertificated full share upon the surrender of 

such scrip a9gregating a full share. A certificate for a 

fractional share 2£ __ ~ 

shall, but scrip shall 

uncerti f l£.!!!:~L fractiona!_~h-Me 

not unless otherwise provided 

therein9 entitle the holder to exercise voting rights• to 

receive dividends thereon~ and to participate in any of the 

assets of the corpordtion in the event of liquidation. The 

Ooard of directors may cause such scrip to be issued subject 

to the condition that it shall become void If not exchanged 

for certificate~ representing full shares ~~n~ifi~~Q 

fu1!~1~ before a specified date or subject to the 

condition that t:he shares for which such scrap as 

exchdngeab1e may be ~old by the corporation and the proceeds 

thereof distributed to the holders of such scrip or subject 

to any other conditions which the board of directors ~dY 

deem advisable.• 

Section 37. Section 3S-l-61Zt MCA~ is anended to read: 

"35-1-612. R+~~~ ~~~ of corporation to acquire and 

di~9ose-ef its own shares ---~~triet~e~~. (l) A corporation 
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sha 11 have the r1-~ht ~~!. to ptl't"e:M~e..,.-~l!tlce'Y-~~.,-Of" 

G~rw+se acqu i rey-... el-d.,.-&wft..,-p..J.~.,-~t-~f-e,.,.-or-O'thet"'•-i-se 

d~po~-~ its own sharesT~ ~~~~~~e~-ef-Tt~-&wft-~~~ 

•~e~h~-d1-rect-er-rnd+~ee~~-~fte~~e~-~e-eft+y-~~-the-e~tent 

e~-aftre~e~wed--end--un~e~~~•~~ed--eerfted--~~pfu~--eyet+ebie 

~he~e~~--dftd.-i#-~he-er~e+e,-o~-i~~er~e~+en-~e-perMTt-or 

wTth-the--e~f~~tiwe--w~--ef--the--ho+de~--~--e~-+~t 

~wo-th~~d~--ef--~++--~hare~-e~i~+e~-~&-wDte-~her~-to-the 

e•te~-ef--dftre~erTed--aftd--Uft~est~ieted--e~te+---~rp+as 

8'f'tr'i'f-8~.f.e---t:Ptefoe-f«W-w A11 Of its mro-ib.~~!!CQUi~-~ 

~~ion~~~-~£QMi~iti~~1--£2~stitute authorized_~ 

unissue~~~-unle~s ~he articles 2f_i~.9!.2Q.!~tion p~ 

that they m~not be reissued~ in ~hicb_£~~ the authorized 

~har.~~hall_be_!.!t.Q!!~-!!.L_~ullb~.L2!.2ha~_!!£.9Ui~~.!. 

(2) fo-~he--ex~ent--t~et--eerned--~~rp+~--er--eapt~e~ 

~ttr~+u~-i~-u~ed-e~-t~e-m@a~~~e-ef-the-eet"'~~retTeft£~-~*9ht-te 

pnrehe~e-Tt~-&wn-she~~~-~~ch-~~~H~-~hd+~-he-re~~ieted-~o 

~en~--e~--~ueh--~~eres-a~~~d-es-~res§~~y-§here~y-eftd-apon 

~~-~~po~~ten-~-e~"ee~+a~~en--ef--efty--~~~-5here~--~he 

-r-e-st-r-tct-ion--'S-ha~+---he---r~yed--".-e-'t&t'l~e-. !L!!!!L.nu~r of 

autbori~~--~hares _ _l~_red~£~~--~---~~ltion• __ the 

cor .Q.QI..S!t ion_J.!.H!!l.!_!lQ_!~ter._~!L!~!L.llme i Lfi 1 e s._ill_~ 

ann~21-£~Q~~ll2~! __ 1ni~--~hdpt~-~it~__!~!--~~£r~~__Qf 

~td!~---ti!~~--~!~!~~! __ of __ f~ncel~ll2n __ sho~&ng the 

~~~ti2~in__!~-~Y1bori~~-shares~ _ _rn~-~!~~~---2! 
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~~e 11 a.!l!m __ _!hall __ ~~~Y!!~-l!!-~~!!1!-~-~ 

£Or por.2!_ion_.Q.Li ts presi denL2!.__~!c.e-presiden! and_2.L its 

llf.!,~!2.!:,:L_2_r_!!!L!l:ill!!!!!~lli!.~ruL:!!!£ if i ed bx one of 

!,he_of f i cer s_ll.Y!!i!lg_suf~U~ent_~nd shalL.!!! forth.,:. 

L!.l-1h~_!!.2~2!-1~~.Q!e2£at:iQ.!li 

i!tl.-l!!!L!!!:!~-Q.f_~ ired ....!.!!~~_f.~!lC e J ~d • i tem.~ 

2t_Cl~~~~~~~i~i-~ 

1Sl--.1!!..!._~regat:~-!l!!.!!~~--~-!!:!!.!!2!:.ized Shi!~U 

i teMizeQ_!2_y_c 1 a_!~l~2ill!!.!Laft!_L.9.i v i!!..!L.!!ff.~2--~ 

~~eJ lation~ 

t3t--Noew+~h~~en~+ft~---~~e---fo~ege+ng--~fa+~~+efty--e 

eer~e~tftft-eey-pa~c~ese-or-~fterwi~e-ee~*~e-Tt,-own-~hare~ 

#&r-~he-p~pG~-~ 

t~t--e**~"e~"g-+reettone+-~he~~~ 

t~t--eel~e~~n~-er--eompro•+,."q--i~eh~edfte~--~e--~~ 

eor poro"t-ion't 

tct--peym~-fl11'~eft~+""tJ-~I"terehof-eters-en'ti't:4ed-'t-i!t-J!I!t''Jflleft't 

~er-~he~r-shGres-~nfter-~he-~v*s+&ft~-o+-thTs-eh~e~~ 

td~--effee~Tngy-§ah)ee~-~-~-~r-p~~sTons-o+-tn+~ 

ehapter~---~fte---re~~~e•eftt--~--~~--~eeeema~e--~~8~~--by 

~He-fn+ett-...,;"ilttrJtOt"'eheft-e't-ftttt:-t.&--etceeH--tiw!--redt!"'ftp~:i.,., 

p.-.t-eew 

lll__Q!!2!iS~_2!:!.9inall._2f_2!!£!:! _ _ll.!!!,!!ent shf! 11 be 

~vered to t~ secretary of st~ ___ I_f __ ~!ectet~ry of 

~i!!._!~!--l:!:!~QL~!~.L£~forms to l~w· he s.t!.ll!.J. 
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when~!!__f~~-~g__f!an~n~--12~~~n~~--2~£n__~~-~ 

pre sui bed_i~!!i s cll2Q!!U..!. 

w _ __gnQ2!:~2!L.-~~--2L!!:!.f!:!~YRli~!.!L2ti9i!1-!!~~ 
.!!Q!.!L.~E i 1 ed~!!!!.Q the montht day • ~.Q __ J:UL_Qf _ _!:!!!: __ f 11 i ng 

~eof; 

ihl_!il.!L one _2!_~!L_f!!!Q.!i~~-Q!.l9i!!~-l!!-.-t!ll 

2ffi~l-~ 

.lil~!!!ro.-1!:!L_~~~e!.llll.! _ _gtl9. i n~_l __ !!!.__ the 

COf"QOration or its !.~.!.~at~~ 

f.ltt--Ne-pa-reha.,e-e-f-&r-J!'ayet!'ftt -#&r--i+-.- · ~wn- 5t"ht~e5-~t"ttt+-f 

be--mede-~-~-t?•e-when-t~~er~ere•~on-~.,-~&fYeftt-e~-wheft 

~ueh-p~~ehe§e-e~-~y•ent-wo.+~-•eke-~t-+~~•vent•• 

NEW~£TION• Section 38· Res~ric~ion on transfer of 

shares. (1, A written restriction on the transfe~ or 

registration of transfer of shares of a corporation• if 

permitted by this section and noted conspicuously on the 

cer~ificate representing such shares, •ay be enforced 

against the holder of the restricted shares or any successor 

or transferee of the hol dert including an executor, 

administrator, trustee, guardian, or other fiduciary 

entrusted with 1 ike ... esponsibi Ji·ty for the person or estate 

of the holder. Unles.s noted conspicuously on the 

certificate, a reStf"iCtion. even though pe,...•itted by this 

S@C~ion, is ineffective except against a person with actual 

knowledge of the restriction. 
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(2) A rest~iction on the transfer or registration of 

transfer of shares of a corporation may be imposed by the 

articles of incorporatjon. the bylaws, or an agree~nt among 

any number of shareholders or among such holders and the 

corporation. No restriction so imposed is binding with 

respect to shares issued prior to the adoption of the 

restriction unless the holders of the shares are parties to 

an agreement or voted in favor of the restriction. 

(3) A restriction on the transfer of shares of a 

corpordtion is permitted by this section if it: 

(a) obligates the holder of the restricted shares to 

offer to the corporation• to any other holders of shares of 

the corporation• to any other person, or to any combination 

of the foregoing a prior opportunity, to be exercised within 

a reasonable time• to acquire the restricted shares; 

(b) obligates the corporation. any holder of shares of 

the corporation, any other person, or any combination of the 

foreqoing to purchase the shares which are the subject of an 

dgreement respec~ing the purchase and sale of the restricted 

shares; 

fc) requires the corporation or the holder of any 

class of shares of the corporation to consent to any 

proposed transfer of the restricted shares or to approve the 

proposed transferee of the restricted sharesi or 

(dJ prohibits the trausfer of the restricted shares to 
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designated persons or c I asses of persons. and the 

designation is not manifestly unreasonable. 

(4) Any restriction on the transfer of the shares of a 

corporation for the purpose of Maintaining its status as an 

eJecting small business corporation under' su-bchapter S of 

the United States Internal Revenue Code (26 u.s.c.A. 1371. 

et seq.) is conclusively presumed to be for a reasonable 

purpose. 

(5) Any other lawful restriction on transfer or 

registration of transfer of shares is permitted by this 

section. 

(b) Except as otherwise provided in this section• the 

transfer of shares and the certificates representing such 

shares are governed by Title 30• chapter e. 

NEW SEC!IO~~ Section 39. Distributions to 

shareholders. (l) Subject to any restrictions in the 

articles of incorporation. the board of directors aay 

authorize and the corporation may ~ake distributions, except 

that no distribution may be made if• after giving effect 

thereto, either: 

(a) the corporat1on HOuld be unable to pay its debts 

as they become due in the usual course of its business; or 

(b) the corporation•s total assets would be less than 

the sum of its total liabilities and, unless the artictes of 

incorporation permit otherwise, the maximum amount that then 
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would be payable in any liquidation in respect of all 

outstanding shares having preferentidl rights in 

1 iquidation. 

(2t Oeterllinat.ions under subsection (l)(bt may be 

based upon: 

(a) financial state~nts prepa~ed on the basis of 

accounting practices and principles that are reasonable in 

the circu•stances; or 

(b) a fair valuation or other -thod that is 

reasonable in the circumstances. 

(3) In the case of a purchase. redeMption, or other 

acquisition of a c~poration•s shares. the effect of a 

distribution •ust be measured as of the date money or other 

property is transferred or debt is incurred by the 

corporation or as of the date the shareholder c@ases to be a 

shareholder of the corporation Mith respect to such shares, 

•hichever is ear1 ier. In all other cases. the effect of a 

distribution shall be measured as of the date of its 

authorization if p~y.ent occurs within 120 days after the 

authorization date or as of the date of payment if payment 

occurs more than 120 days a·fter the authorization date• 

(~) lndebt·edness of a corporation incurred or issued 

• to a shareholder in a distribution in accordance with this 

section must be on a parity with the indebtedness of the 

corporation to its general unsecured creditors e~cept to the 
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extent subordinated by agreement. 

Section 40. Section 35-1-801, HCA• is a~nended to react: 

"35-1-801. Procedure for merger~ __ £onsotidationL-2UQ 

~har.e exc~n~· (l) W Any two or ""'' .. dOmestic 

corporations may merqe into one of such corporations 

pursuant to a p1an of ~erger approved in the manner provided 

in this chap~er. 

~tlQl The board of directors of each cor~oration 

sha11, by resolution adopted by each such board• approve a 

plan of merger setting forth: 

tet1!1 the names of the corporations proposing to 

merge and the name of the corporation into which th@y 

propose to merge, which is hereinafter designated as the 

surviving corporationi 

tbt1ill the ter~s and condition$ of the proposed 

merger; 

tetliiil the .anner and basis of converting the shares 

of each co~poration into shares or other securities or 

obligations of the surviving corporation o~ any other 

corporation or, in Nhote or in part, into cash or other 

property t 

ttttllll a state~~ent. of an-y changes in the articles of 

incorporation of t.he surviving corporation to be effected by 

such nter ger ; 

tet~ such other provisions wi~h respect to the 
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p~oposed me~ger as are deemed necessary or desirable. 

il1_1~U!!.L.!~-~L-!!2.!.!L~!!es!l£__£.Q.!.Q.Q~l-~ 

£Qn.iQI iddl.g__in!_.Q_~-@!L_~!U22ml!!!!~ursuant. to a plan of 

£.Q!!~Q!i dat .i ou_:S!W!£~~-.i.!!._- the -~~r-e!oviQed __ i!! __ this 

s.!Me!g!:~ 

1!!1-I!:!!L-!!~-o f _!H.I.~tl2.!:.L2!-!t!!f!L~!..QQ rat i on s!! a 1 1 , 

~£eSQlutio~Q~QS~~~~-boar11__approve a ~~--21 

£Q!!~Ql iddti.Q~~ttin-g_f.Qtlh: 

1ll __ th~---~!~~---of __ ~_£2!poratioo~ __ eLQR2~ng __ ~ 

fQn~Q!idate_and_the_nam~_Qf_the ne~_coreorati~--~!Q__~hich 

the:t--lll.22~-~soli!:!~~ which_.!.Lhe~aft.!_L.9~sign~~ 

5!~!he new CO!.Q.Q!.ation; 

1iil_th~---l~rm~ __ and_~gndl!ion~ ___ of __ !he proposed 

s.2.!!~0lid£!liQ!li 

1i ill_!t!£_.!L""~!._2!!g_Q,2sis of C2!ll!~Ui!!g_the shares of 

each ___ £orporatl2n___ln~2--!n2£~!-_Q£ __ Qth~-~~fY!.itie!_-2£ 

.Q!2..!~~l on_L2f_!.t!!Lne!!!_corpor at i Q!L9~L otb:fi_~por at i ~ 

.Q.!:..!.-.i!L~ho1~_2!:._i!LQ~-.i!!l!L!:,!!£L:2L.21heLilrOJ2ertri 

li~l-~i!h__!~~R~f! _ _!Q__!_~~~ CO~Q2~tiO~L_~!!_of the 

~tat!_mentL_!.!tQyire~__j2~~Lforth_in __ !rti£!es __ _2! 

lnCO!.QQ!_ati_9_!!__f_QI.__£_2a!_Or-!!ti~!!L2£92!1i~ und~!.h is chaQter; 

~nd 

1~1~~£b_2!n~!-2£~YiSl2~wit~-~~~-!Q_the_QrQ~Qsed 

~~_Q~atiQ~-2~ are _ _£_gnsidered_n~~~~~~Ll-9£_Q~1ir~ble~ 

ill __ i2~l!_~ __ issue2-Q~!l_th!_QY11!!!~~ng_~D~r~~ 
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!!l_!?!!~!?LiftO.!!L_~las~~.Lof any do~i£__£..2r-pora!i2!!___!!!2l_~ 

~~! .. L~~-1!:!!~t!-~'2~-~~!2!!!9!L.2!.-2!l~ha!!'l:l-2L~uch c 1 all--2.!. 

lli§..Se:L-2l.-~!l!!ll.-s!2.!~Ul~.-2.Lfor~iQ!l_corpgr_~~ion_pursuant 

to_~_Q!2n of ~.fh2!:!9~Rorov!tlL.l.o._t~--~!!!!!.L_JUovi.~!1-l!! 

thiL~pter.!. 

~l __ rn~--~~!Q_of_dir~Ctor~f_each ~~ration shallw 

~Y-L~~!uti_g~~QQteq_Q~-~£b_!~~~~!Q~~~~plan__2f 

gxc~~~g-~t11Q~_[Q£1h: 

iil __ !~~~~~--2! _ _tn~~a2!ation the shares of whic~ 

~-~.Q~Q___!Q__~_!L.2£m!l!:&~!£b~n9e and the na .. e 2.L_!b~ 

£QrQQ~~~lon_!Q_~£quir~~h~-~h~~!~h corpg£2!io~n the 

~bdngg~-~hl£b __ l~-b~rei~~fter des~~ted ~1~~iLill9 

cor porat a on; 

illL!!'l~ll~~!!ff con!f.i..li2!!L.9U!J~I!£21lQ.!!!£L!!~C h~ nge; 

lli.i.L!~~!!!!~!~ nd b~ll.L.2L!l"C hS!!!9i!!.SL.1!.!~~h<Jf..!§._ to 

~ acguire!l_f2~!:!~~-2.!2!igation~~_r_Ql;!!~L1!~Y!.iti~Lof 

l:~acquiri.Qg_f:_9!QQ!atl.2n or any other _£.2rpora!!S!!!_-.5ll...!..--i.!! 

who 1 e_Q!__ i n_.l!§!!.! • for-__£!!~.2L.2!:~_e£2Rert y; _2~ 

{!._~1_!!!£h_.2~Q.!:QV i s i O!!_L wi t!:!_L~~£.1-lQ_ the pr 0_2~ 

~~S!~~-~~-f..Q!!~i de red ~~_y_Q.[_d~!i~~!.!..!. 

L£1 ___ Thg __ Qroc~g~~~~!horl~Q_Qy_!his section doe~~ 

!iml!_!b~~-Qf_.L£.2!:.Q2!.~tion_!Q_acquJL~ill-2L_e.!!.!---2!. 

~he_shar~~-2!-~!!t-£1ass_QL_£1ass~~-corporation. through 

L~!!.!!!:UU_~xchd!!~ or otherwise. bv agreement wil!!.-!..t!g 

~!~l~.!.· 
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Section 41. Section 35-1-803. HCA. is aft2nded to read: 

•35-1-803. Approval of shareholders requ1red. (1) The 

board of directors of each corporation~ in-the case_of a 

!!!.!.!:.9~2L59'.0~li da!l.Dn.!~!ll! the~!!.!L..2Ldi reel:~ __ of-~ 

corp~!l2Q_~~--~~~ of which are to be_~uired in the 

case of an exchange. upon approving such plan of merger1 er 

plan of consolidation. 2L~Cha~g~ shall by resolution 

direct that the plan be sub•itted to a vote ·at a meeting of 

shareholders, which may be either an annual or a special 

meeting. 

(2) Written notice shaJ1 be given to each shareholder 

of record, ~hether or not entitled to vote at such meeting. 

not less than 30 days before such rneeting. in the manner 

provided in this chapter for the gtvin~ of notice of 

meettngs of shareholders and. whether the .eeting be an 

annual or a special meeting. shall state that the purpose or 

one of the purposes is to consider the proposed plan of 

merger~ o~ con~olidation~ exc~~· A copy or a summary 

of the ptan of •erger~ or--~~ft--e# consolidation• 2£ 

~n~~ as the Cdse •ay be• shalt be included tn or 

enc.los.d with such notice .. 

(~) At each such .eeting a vote of the shareholders 

shall be taken on the proposed plan o#---mer~er---~ 

e~~ds~*efta The plan of-~~-er-e~o~da~*en shall be 

approved upon receiving the affirmative vote of the holders 
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of t~o-thirds of the shares entitled to vote thereon of each 

such corporation, unless any class of shares of any such 

corporation is entitled to vote thereon as a class. in which 

eventy as to such corporation, the plan e~--8@~~r--er 

een§&+i-da't-i-on shall bE! approved upon receiving the 

affirmative vote of the holders of two-thirds of the sha~es 

of each class of ~hares entitled to vote ther~on as a class 

and of the total shares entitled to vote ~hereon. Any class 

of shares of any such corporation shall be entitled to vote 

as a cla~s if the plan &f-mer~er-e~--eo"§~lt1etion~--e~--~fte 

ee1tf!-llay-he .. contains dny provision which, if contained in a 

proposed amendment to articles of incorporation, would 

ent1t1e such class of shares to vote as a class gr. _ _in_~ 

cas~--21~n-~~cha~ge, if the ct~~-~-ln£~g_in the 

!U!f.t!ange-. 

(4) After ~~~ft 1~ approval by a vote of the 

shareholders of each eorporet~on 2!_1h~-~tP~~ and 

at any time prior to the fili~ of the articles of merger~ 

&r consolidation. 2£_~fhang!1 the •erger~ &r consolidation~ 

.QL. _ _s:_achang.!_ •ay be abandoned pursuant to provisions 

therefory if any. set forth in the plan e~--Mer~er--o~ 

eenseJ.-t-t!!i"e ~-t-eft. 

12.l~.L!!2!!!!ithsta!!.Sll!!g__!tl!!_};!rOvisi~_gf_subs~ions 

ill_th.(.Qygb_ill~~!!illion of a~!L21~~ to a vote at: 

~~~LUY_2f-~~!~lde£~~~l~SL£~~tion is not 
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!~ired ill 

ill __ th~!.!l£!~__2f-~~rati2!L_2L!he _ _!!!!~iving 

£.2!..QQ!..2!i2!LQ.g__!!~ i f f~cept _l!!_!!i!nte f !...Q!!LS!:!ose __ ~-~ 

£.2!.Q2!.~ti2!Lbefor-e_l!l!!_!!!!.!:.9~ll. 

lii!_~~noldeL_Qf ~ha~g[_!~~yt~iving corpor2tion 

~--we~~~2lug_immediately befo~!_the eff!~_da~ 

.2L!t!!L!!!~.!:~U.!-12_hol d the~.!!!!L-~ __ .Qf__shares _with 

identical rights i.mediately aft~ 

i.!..UL1!:!e number of voti~g__-~gr~- out~ng~g 

~~Ql~~~!¥ after the merger olus th~--nM~~~!__Qf__yQting 

~!.~-- i S.§yab 1 !L.Q!Lf.Q!!!!~ ion o .L2l!l£!._~£!U.il.l~~~2.-2.l 

vir t~~f th.L1!.~~-2..L!~m~~!!.2--2!!~xeffi1~--Li9ht s 

2n4_-~E!r~~~~~ed- will not exceed Qx_mQ£~-t~n_£Q!_!he 

~Qer of_~~lln9_Sh~!~~-out~~i~i~diatg!~ _ _Qgf~-_!b~ 

merggrl_~nd 

ll!l-Sh~--~~--of __ ~~rti£ly~tlQ9 __ ~h~~~~!~Uding 

im~~Qie!ely__af!~-1n~---~!L~-·---~~---1~--~-__Qf 

~!i£iQ~ting___~~!~-_il~uabl~_Qn__~~~sign__Qf__~ther 

~yri1i~-l~~Q-~y_yirtue of_tng_~~~_Qf_the _ _!£rqer_ and 

Q~-~~rc~_Qf_£19n~-~ug_~~!!~!l_~2_i!~gg~~l!_n~~ceed 

~---~Q~~--!~~~--20% __ !~~-nymbe_r __ Q! __ R~!!£le~!l~---sb~ 

~~~~ing_l~~dia!~ly_QefQre t~erge~ 

1Ql __ ~~~~Q_ln_su~~£!ion ~l~ 

iil_~yottn~~~~~~~~-~r~~hi~_gntitle _!Qeir 

ho1Q~~--to __ YQ!~-Y~£2n~i!i~nal!~-!l~£tion~-~f_girec!ors; 
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11il-!R~~icipatin~~~~~n!_1harej__wttich entitle 

!hei! ___ hol~~---12--_Qarticpat!___~ithout _ _l!mitation __ in 

Qis!~~~~lQn_2f_~!£Di~~-2£_Surplus~· 

Section 4Z. Section 35-1-80-4, PliCA, is amended to read: 

"35-1-804. Articles of merger~ e~ consolidation~--2£ 

g:~~ -- contents -- filing. (l) Upon '!t1::1e'.,._-e1'l" .. \'W'a* 

!. ec~ tv !.!!9-th~~.QQ.!.Q~2!.!_!.!£l!:! t red ~-12::.1=-!Q!_~g_ 35-l=!.Ql• 

articles of ~erge~~ OP articles of consotidation_. __ or 

~xch~~ shall be executed in duplicate by each corporation 

by its p~esident o~ a vice-president and by its secre~ary or 

an assistant secretary and verified by one of the officers 

of each corporation signing such a~ticles and shall 

forth: 

set 

(a) the plan of merger~ er-the-p~~ft-~ consolidation~ 

!!L..!!.!C ha!!~; 

(b) as to each corporation. ~!the~~ 

ill the nu•ber of shares outstanding and, if the 

shares of any class are entitled to vote as a class, the 

designation and number of outstanding shares of each such 

class; .2! 

i!ll-~~1~!~~gn!__!ha!_!~_yQ!~_2f_shareholders is not 

~!J.!!ir~!J_Qx_vir1J!L2f j!~-t-Jl9ill:t J2=1-803(5)i ;!Od 

(c) as to each corpo~ation th~-~ro~al of Nhose 

shargholQ~_iS_£~Yire~. the number of shares voted fo~ and 

against such plan. respectivet Y• and• if the shares of any 
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class are entitled to vote as a class. the numbe~ of shares 

of each such class voted for and against such plan9 

respectively. 

(2) Duplicate originals of the articles of merger~ or 

artTe+es-e~ consolldation~~chan~ shall be delivered to 

the secretary of state. If the secretary of state finds that 

such articles conform to law, he shall, ~hen all fees have 

been paid as QL~scrib~ in this chapter p~e~e~bed: 

(a) endorse on each of such duplicate originals the 

word "filed• and the ~onth, day, and year of the filing 

thereof; 

(b) file one of such duplicate originals in his 

office; 

(c) issue a certificate of merger~ 8~-e-eer~•~ee~e-o4 

consolidation~~£han~ to which he shall affiK the other 

dupl.icate original. 

(3) The certificate of mer9erL or--eer~tf+ee~e--~ 

consolidation• or ex~~ 

original of the drticles 

together with 

of •erger or 

the dup J i c. ate 

art I.e I es of 

consolidation affixed thereto by the secretary of state• 

sha.U be retw.rnlitd to ~he surviving.!. or new.t._.Q!_~!.i!!.g 

corporation• as the case eay be• or its representative.• 

Section 43. Section 35-l-805~ MCA~ is amended to read: 

"35-1-805. Merger of subsidiary without shareholder 

approval. 11) An~ corporation owning at least 95t of ~he 
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outstanding shares of each class of another corporation May 

merge such other corporation into itself wjthout approval by 

a vote or the shareholders of either corporation• Its board 

of directors shall• by resolution. approve a plan of merger 

setting forth: 

(a) the naMe of the subsidiary corporation and the 

na~e of the c~poration owning at least 95~ of its sha~es. 

which is hereinafter designated as the su~viving 

corporation; 

( b J the IDanner and basis of convert; · 1' the shares of 

the sub~idiary corporation into shares or other securities 

or obligations of the surviving corporation or ~~e--e~h--er 

e~e~--e~Tder~~+&"--~o-~-p&td-~-d~•T~~-upeft-sarrendeP 

e¥-~~e~~here-o~-~fte-~~~tdTa~--~p&re~to" 2!~nX __ 2ther 

£Q!...Q.Q!,lli O!!,__Q,[~--!JL-~hill_-.2.!:_-l!l_~r! • into .£2.i!LQL2~ 

QLQ.P~.!U• 

(Z) A copy of such plan of merger shall be mailed to 

each shareholder of reco~d of the subsidiary corporation. 

(3) Articles of merger shall be executed in duplicate 

by the surviving corporation by its pl"esident or a 

vice-president and by its secretar~ or an assistant 

secretary and verified by one of its officers signing such 

articles and shall set forth: 

(a) the plan of merger; 

(b) the nuaoer of outstanding sha-res of- each clas'5t of 
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the subsidiary corporation and the number of such shares of 

each class owned by the surviving corporation; and 

tc) the date of the •ailing to shareholders of the 

subsidiary corporatjon of a copy of the plan of merger. 

(4) On and after the 30th day after the ~ailing of a 

copy of the plan of merger to shareholders of the subsidiary 

corporation or upon the waiver thereof by the holders of all 

outstanding shares, duplicate originals of the articles of 

merqer shall be delivered to the secretary of state. If the 

secretary of state finds that such articles conform ta law9 

h~ shall, when all fee~ have been paid as in this chapter 

prescribed: 

(at endors~ on each of such duplicate originals the 

word "filed• and the month9 day, and year of the f1Jing 

thereof i 

(b) file one of such duplicate originals in his 

office; and 

(c) issue a certificate of merger to which he shall 

affix the other duplicate original. 

( 5) The certificate of merger, together with the 

duplicate original of the articles of merger affixed thereto 

by the secretary of state, shdll be returned to the 

surviving corporation or its representative.• 

Section 44. SP-ction 35-1-806, MCA, is amended to read: 

"35-1-806. Effect of merger~ e~ consolidation~__Q! 
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exchange. (1) ~~" A merger. consolidation. or exch~ 

_!!ecomeL~fe£.!.!.~!!12.2!! the issuance of -the ~ cer-tificate of 

merger~ e~-the-e~t+~iee~e-e# consolidation~ exchange by 

the secretary of state~-the-•er~~-or-eo"so~•de~~n-~hai+-be 

ef.ff!'e~etf or __Q!!~--l.2.!;;!L_date.t_!!.!ll_!!,2~__!!!an 30 _detxs 

sub~~ID!!!lL:t!L!:t!!L_fili!!g_~hereof __ !!..ll!!__!he_~ecret~_2! 

~~!~~-2~~~i~!Q_!Qr_in th~!~· 

(Z) When ~~h ~ .erger or consolidation has 8eeft 

e~~~eted become_effe£ti~: 

(a) fhe !b£ several corporations parties to the plan 

of ~erger or consolidation shall be a single corporation9 

which, in the case of a merger, shall be that corporation 

designated in the plan of merger as the suryiving 

corporation and• in the case of a consot idation. shall be 

the new cor porati.on provided for in the plan of 

cons.olidation .. .i 

(b) ~~e !he separate existence of all corporations 

parties to the plan of ~erger or consolidation, except the 

surv1v1ng or new corporation, shdll cease•i 

(c) ~~e~ 1~ surviving or new corporation shall have 

a11 the riJhts, privileges. immunities, and power~ and shall 

be subject to all the duties and liabilities of a 

corporation organized under this chapter•L 

(d) ~ueh !b~ surviving or new corporation shall 

thereupon and thereafter possess all the rights• privileges, 

-'10- se 475 



2 

3 

4 

5 

6 

1 

8 

9 

10 

11 

12 

13 

1t, 

15 

16 

11 

18 

19 

20 

21 

22 

23 

2 .. 

25 

SB Ot,75/02 

iM~nities. and franchises. as well of a public as of a 

private nature, of each of the merging or con~oJidating 

corporations. All property, real, personal, and mixed, and 

all debts due on •hatever account• including subscriptions 

to shares, and all other chases in action and all and every 

other interest of or belonginq to or due to each of the 

corporations so Merged or consolidated shall be taken and 

dee•ed to be transferred to and vested ·in such single 

corporation •ithout further act or deed. The title to any 

real estate or any interest therein vested in any of such 

corpo,.-.ations shal 1 not revert or be in any way impaired by 

reason of such merger or consolidation. 

(e) 5~~ the surviving or new corporation shall 

thenceforth be responsible and liable for all the 

liabilities and obligations of each of the corporations s.o 

merged or consolidated. Any claim existing or action or 

proceeding pending by or against any of such corporations 

may be prosecu~ed as if such me~ger or consolidation had not 

taken place or such surviving or new corporation may be 

substituted in its place. Neither the rights of creditors 

nor any li•ns upon the property of any such corporation 

shdl•~~e impaired by such •erger or con~olidation. 

(f) .f" in the case of a ~terger. the articles of 

incorporation of the surviving corporation sha·11 be dee.ed 

to be a.nended to the extent• if any. that changes in its 
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articles of incorporation are stated in the plan of merger. 

In the case of a consolidation. the statements set forth in 

the articles of consolidation and ~hjch are requtred or 

per~itted to be set forth in ~he articles of incorporation 

of corporations organized under this chapter shall be deemed 

to be the original articles of lncorporation of the new 

corporation• 

~t!~~-~~!..! __ .s~· id~!..i.2!!~ _ _2!._!;~~-~ 

becg~-~!!.!~ i Vh_~h~-!!2~!:£L_2L-!!!!L_£.2£POr at i O!L--2.!:. 

corporations~!!.L.!2.-!!!Lel!!L!hat_~-~g"_n!_~~!.!~!1--2!. 

~t!.2QQE!~_Y!!Qg£~_.1gi.!!!_f?L!b~an shall cease t:o e!:iSt• 

in tne case of 2 .aerge!.-2!.._5.~1 id~!.i2.!!L2£-2.!:-LO!!Si_2ered 

!2_-~~~~!!~d, in__!n~_£2~e of ~!XCh~S!-=-!!:!e hol de_!:.LQ.! 

suc!:!_sh~.r.!tL.~J!:!!reaf!£L._entitleg_~~lL.-1t!.!L-sh~~ 

_gQ.!igat i ons•--2.!~-~~.!!!i!l~-~h.L2!: oth~J2,.ope!:ll_~ 

~£h th·tt_l!~ been £.2!!Verted O.[_f_Qr wh.i£!!-~.x _ _n~_been 

~hanged in accorqance -~isn_~~n_~~ subiect t2~ 

rights under 35-l-810.• 

Section 45• Section 35-1-807, MCA• is a~nded to redd: 

•35-1-807. Merger~ or consolidation~ __ 2!__exchd~ __ of 

!_bar_!s between ef dOIIIestic and fore·ign corpot'ations. t-+t One 

or more foreign corpo~ations and one or MOre dome~tic 

corporations .ay be ~erged~ ~consolidated. or partie!~! 

~-~-·exchange in the following •anner if such .erger~ or 

consolidationL_or exchange is permitted by the laws of the 
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!a tate under which each such foreign corporation is 

organized: 

t~ti!l Each domestic corporation shall comply with the 

provisions of this chapter with respect to the merger~ e~ 

consolidation. or exchange. as the case may be 9 of do•e~tic 

corporations, and each foreign corporation shall c~ply with 

the applicable provisions of the laws of the state under 

which it is organized. 

tbtlll If the surviving or new corporationy~~-~ 

ee~e-Mdy-be• in a merger or consolidati2~ is to be governed 

by the laws of any state other than this state, it shall 

comply with the provisions of this chapter with res~ect to 

foreign corporations if it is to transact business in this 

state• and in every case it shall file with the secretary of 

state of this state: 

t*t~ an agreement that it may be served with process 

an this state in any proceeding for the enforcem~nt of any 

oblig~tion of any domestic corporation which is a party to 

such merger or consolidation and in any proceeding for the 

enforcement of the rights of a dissenting shareholder of any 

such domestic corporation against the surviving or new 

corporation; 

tttt1Ql an irrevocable appointMent of the secretary of 

state of this state as its agent to accept service of 

process in any such proceed~nq; and 
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t~*~tlfl an agreement that it will pro•ptly pay to the 

dissenting shareholders of any such domestic corporation the 

amount. if any, to which they shall be entitled under the 

provisions of this chapter with respect to the rights of 

dissenting shareholders. 

~t--~he--e*~eet--e~-~~eft-•erger-OP-ee~~de~~n-~he~~ 

tte- the-sawte-&S:-*"-the-cese-ef.-t:Ple-eerge-r -o-r-esnse.f...t·ctettoft-ef 

~&me~~Te-eo-rp&ret~~-T~-~-~urw+Y~ng-e~-new-e~peret+en-T~ 

~~-ee-qever"ed-h~-t~e-lew~-~-~~~~~t~e--f~--the--~urv+Y~~ 

er--new--eorpo~8~~en--T~--~e--ee-~yerned-by-~-•aw~-e~-en~ 

std~e-ether-theft-tft*~-~~a~T-~e-e+~eet-e+--~~~h--~~~er--or 

e8ft~e•Td~~*an-shdJ+-Be-~he-seme-&S-in-the-ee~e-e~-the-•e~~eP 

o-r--e~e+Td~Toft-~~-~e•e~tTe-eerporet*ons-e~ee~t-*ft&&fer-e~ 

1!tte-+ew<S-&F-~tttel"l-other-s't:~e-l"'eride-et:herwt"Se. 

t~t--~-eny-~~Me~+er-~e-~he-~~~ft~-ef-~-er~~e+es-o+ 

~rger-er-een~+*datTon•-t~e-.erger-er-een~e+tde~+en-~y--8e 

~ba~ened-~~~~He~~~e-provTs+on~-~re#er~-~~-enyy~se~-+or't:ft 

Tn-the-p•an-of-mer~r-er-ee~~~datTen•" 

Section 46· Section 35-1-808• ~CA, is a~nded to read: 

~35-1-808. Sale of assets in regular course of 

business and .artgage or pledge of assets. The sale, tease, 

exchange. or other disposition of a11 or substantially all 

~he p~operty and assets of a corporation in the usual and 

regular course of it~ business and the mortgage or pledge of 

dny or all property and assets of a corporation whether or 

-94- SB 475 



2 

3 

4 

5 

6 

1 

8 

9 

10 

11 

lZ 

13 

14 

15 

16 

17 

18 

19 

20 

21 

;!2 

23 

24 

25 

SB 0475/02 

not in the usual and regular course of business may be made 

upon su~h terms and conditions and for such consideration. 

which mdy consist in whole or in part of money or property. 

real or persond1• including shares~obligatigQ~-2£-Qther 

~uriti~ of any other corporation, domestic or foreign, as 

shall be authorized by its board of directors. In any such 

case no authorization or consent of the shareholders shall 

be required.• 

Section 47. Section 35-1-809, MCA, is amended to read: 

"35-1-809. Sale of assets not in regular course of 

business -- shareholder approval. A sale, lease, exchange, 

or other disposition of all or substantially atl the 

property and assets. with or without the good will, of a 

corporation, if not in the usual ~nd regular course of its 

business, .ay be made upon such terms and conditions and for 

such consideration, which may consist in whole or in part of 

money or property, real or personal, including shares~ 

22!igati~-~-2!n~~~ities of any other corporation• 

domestic or foreign, as may be authorized in the following 

manner: 

J~) The board of directors shall 

recQA~;M:nding such sale, lease, 

adopt a 

exchange, 

resolution 

or other 

disposition and directing the sub~ission thereof to a vote 

at a meeting of shareholders.,. which .may be either an annual 

or a special eeeting. 
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(2) Written notice shall be given to each shareholder 

of record• whether or not entitled to vote at such meeting• 

not less than 30 days before such meeting, in the manner 

provided in this chapter for the giving of notice of 

meetings of shareholders and, whether ~he meeting be an 

annual or a special meeting. shall state that ~he purpose or 

one of the purposes is to consider the proposed s~le• lease. 

exchangew or other disposition. 

(3J At such meeting the shareholders may authorize 

such sate, leaset exchange, or other di.sp-:)Sition and m.Jy 

fix• or may authorize the board of directors to fixw c:~ny or 

all of the terms and conditions thereof and the 

consideration to be received by the corporation therefor. 

Such authorization shaJl require the affirmative vote of the 

holders of two-thirds of the shares of the corporation 

entitled to vote thereon• unless any class of shares is 

entitled to vote thereon as a class. in which event such 

authorization shall require the affirmative vote of the 

holders of two-thirds of the shares of each class of Shdres 

entitled to vote as a class thereon and of the total shares 

entitled to vote thereon. 

(4) After such authorization by a vot:e of 

shareholders. the board of directors nevertheless in its 

discretion may abandon such sale, lease, exchange• or other 

disposition of assets, subject to the righ~s of third 
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pa,..t ies under any contracts relating ther-et-o, without 

furthe,.. action or approval by ~hareholders. 

t~--;~e~~e~eho+de~-ef-e-corpo~s~ien-.ay~-~--e--•ete 

&f---tl"te--tto+cters--ef-~he-fttfiQe-r-·ef-~.,.e.-es-'f"eqtri'red-~e-chenge 

~he-~~+e~@~-e~--~n~orpore~+on--of--s~eh--eer,~8~+en--e~--e 

Mee~+n~--eu+y--ee~ed--~pen--ft0t--+es§-~hen-3e-eay~£-~Tee. 

e~nd~he-~rt+e+e~-ef-+neor~OP8t~-~e--,+ve--~he--beard--~ 

d+¥eeter~--~e~re~-au~her+~y--~o--sef+y-+ee~~-exehaftge~-~ 

etfteTwT~e--d+~pose--of--a+~--~--~~b~~en~Te++y--e++--e+--~he 

6'repeffy--aftd--e~'S~'t.,.,.--w+th--er-wi-theu-t---the-~ed-w+++ .... --M-s 

eorpc~e-t+en-upo"-~~eh-een~~+~-Aftft-fer-~•eh-een~fderettOftT 

w~eM~y-een'Sf~t-fft-who~e-or-tft-pd'f"t-of-money-o~--proper~y~ 

re~~-~-pe~~~~~-tne~uetft~-~re~ef-eny-e~fter-eerpe~~~ton~ 

e~~~~~--er-~~e*9"y-a~-~~e+~-be-eut~e~~-d-~y-~~-~&8rd-e~ 

d+ree<t-er~ .. • 

Section ~8. Section 35-1-810• HCA, is a~nded to read: 

"35-1-810. Right of shareholders to dissent. dOd obtain 

~~en!_f2L_~har~· (1) Any shareholder of a corporation 

shall have the ~ight to dissent fro•~~2_2~tain pa~~ 

for_hi~_shd£!!-_!n the event of, any of the followinq 

corporate actions: 

(a} any plan of merger o~ consolidation to which the 

corporation LS a party~-~~~-provid~_in ___ sQQ!~~tio~ 

1~1_; &r 

(b) any sale or exchange of all or substantially all 
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of the property and assets of the corporation not •ade in 

the usual and regular course of its business. incJ udi-nq a 

sale in dissolution but not including a sale pursuant to an 

o,.der of a court having juri-sdiction in the pre•ises or a 

-sale for cash on terms requiring that all or substantially 

all or the net proceeds of sale be distributed to the 

shareholders in accordance with their respective interests 

within 1 year after the date of salew~ 

1£l __ ~n~!~n_Qf exchange to Wb~-~~2oration is ~ 

~!.L!U~~.!]2Q.[at iO!L.~!!2.!!L_!ha!!L~!.!-!2 be ac qui redi 

191 __ 2n~--~~~~~men!__2f__!h~~£!l~1es_Qf incorporation 

whi£!L.f!ffect.LS.!:!e r is!!1~~..Q~~!_M!_st'!!L..21!~~--2!- the 

di s~!nti!'!g__sha~~!de!__~r ia ll.L~!!!L.~~!t(.Sel :t-l!L.~t it: 

Ul_.-al~!..!_l!!._~bo !~.LL~.f~ t i a 1 -t:!..9hL-2L-such 

~.!~ 

ill1.~~ll~~~lS~!..1.!.--2L~~.L.L!.lllh t i n re~pec t 

2f-1h~_Lede~Qll2n_of __ ~y~_!hares, including a ~sion 

reSJ2ill!J29 __ ~sinkl!!Lfund_for the_~1~!!1!ti2!LQ.!:...-!.!.Q.!!L£Q~ 

2.[_~uch_~L~li 

lli~ l ten-2.!._ abo 1 i shes a .--.Q!.H~t i ve _ _r_l9!!!--2!-~ 

hol~!.L2U~~~~~!_!g2fquire_.!!:!i~-2L.Qther.~~i.es; 

.li.!L!H~C lude~_2!:_1lnti!:~ the __tight oL!!:!e ho 1 der of_ such 

shar.~_!2--~~-2!!~!!:L-!!!~-•-2!..._!2-.£~!~!e his~!!tes, 

exc~.L_S!~Y£!L!.i9!!!_~~1-~ 1 i ati ted_~ i 1 uti on .through_ the 

issyan£~ __ 2f~b~!.!~_Q!._Qth~~curitie~~it~-~imilar votlrrg 
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L!.ghtsi_Q.! 

itl_~!!.L..Q!,her cor..e~.t~tio!l_~~ken _Q.!!r..~uant ~ 

~ ha-reho!~-YS!:!~-~l1b __ !.!t~PeCt_1.Q _ __!:t!! ic h__!!!~~!.!i£!~L2.! 

~.122! at: i Q!!.L!!l.Lt!ili~!.!.-.2.LL!.tl2!Y!i~-1h~-_Q_gar !!--2.! 

d i r~~!..L~i.!:2.£t.L1:~_d i ssent i !!9.....!!:l.~reho 1 d~.u__!:!~~-~-!.i qht. 

.1!L2llil~~!l1_f_.2!._!he i r ~!.~ 

( 2) 1!!1 A ~h-arefote.Jffer-•ey--dt~~en~ ~,!1_-.t!..Q!de.r--2! 

sha~~-~~~~L!_gi~~~~l9n!~ as to·less than all of 

the shares registered in his nameg!!!Li.Lhe_~ill!H!U __ 'IIIIIith 

L~.!U-~-21.!---!~shar~~~ficl.!!l!l_~!d by any _one 

~SO!!_~!!sLQisc!~.!~~~nd_~dd!.~~~t-th!__~~ 

2n_~hoss b~lf_he di~~· In that event, his rights shall 

be determined as if the shares as to which he has dissented 

and his other shares were registered lO the na~s of 

different shareholders. 

~-~~efici~l owner of shares ~ho is not the record 

holf!!tt..__IRay a~~tl_dis~~~!.~ight_!~i!.!L!~.!~!:!LSh~ 

~2!L.hi s !!!!!!~If an2._shal! _ _!!~_!!~!L_as_~_disse!}ting 

shareholder under -~_!£!.~2[_!,hi s_ses_t ton_~ !§-!=!!! 

[g£TfON~!.]_il_b~!~!O th~.Qrporat:io!!_4! the t:i!!e of 

~~efore th~~~~!lgn_of these rig~-!_~ritt~n_£onsent_~ 

the !ecord hold~r. 

(3) The p~e•t~~s"~-~ right to obtain _g~yment ~nder 

this section shall not apply to the shareholders of the 

surviving corporation in a merger if §tieh-e~po~e~on-+s--eft 
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~h~--dete--of~~e-~~·~,-ef-the-art~e~§-ef-Mer~e~~he-owner 

e~-&~~t~e-eat~teftd~"g-~h~e~--e~-the--~he*--~~peretton~~ 

dome~t•e-e~-~e~~"~-wh+eh-ere-pe~~te~-to-~he-ft@r~~~-er-+~ a 

'llote of the sha~eholders of such corpordtion is not 

necessdry to authorize such merger. 

1~-~~r eh.Ql&!ll:-of J-f..Q!Q2!.2ll2!!-!tt!9-t!2L._L_! i ght: 

!!!!.!!~L-!!!lL~£! ion tO_.rull~i!L.,Q~~!!.!-fQ.!.--.t!iL~t@!:~t!!!L!!.2 

!l9!!~__!~_2!.---l!!_egui t.L!2~~~--1!:!~- val i_Q itl___of _ t:he 

£.Q!..Q.Q!.~~c t i.Q!LjQ.at _ _gi~.!tL_~!.22!U_ll.gM._ll_2!! ta in 

~_!ent !!2_!_!2-_hav~-th~-~~~~~1-~?_,: , .. _Qr. __ !.!SC i ~dedt 

~~-when the corporate action l~la""ful 0£-.!.!.~.!:!..2..!:!1ent 

illt!-~9lli-.-!.2_~ c otnp 1 a i ni ng__IDar eho 1 ~-~-.-!~- the 

£2!..12~1:.!.2~ .. 

~ SECTIO~~ Section 49. Procedures for protection of 

dissenters• rights. Cl) As used in this section: 

(a) "DissenterN means a shareholder or beneficial 

owner who is entitled to and does assert dissenters• rights 

unaer 35-1-810 and who has pe~formed every act required up 

to the time involved for the assertion of such rights. 

(b) "Corporation" means the issuer of the shares held 

by the dissenter before the corporate action, or the 

successor of that issuer by merger or consolidation. 

(c) •Fair value" of shares means their value 

immediately before the effectuation of the corporate action 

to which the di~senter objects. excluding any appreciation 
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or depreciation in anticipation of such corporate action 

unless such exclusion would be inequitable. 

(O) "In~erest" means interest from the effective date 

of the corporate action until the date of payment. at the 

average rate currently paid by the corporation on its 

principal bank loans or• if none. at 5uch rate as is fair 

and equitable under all the circumstances. 

(2) If a proposed corporate action which would give 

rise to dissenters• rights under 35-1-810(1) is sub~itted to 

d vote at a meeting of shareholders~ the notice of meeting 

shcl11 notify all shareholders that they have or may have a 

right to dissent and obtain payment for their shares by 

complying with the terms of this section and shall be 

accompanied by a copy of 35-1-810 and this section. 

(3) If the proposed corporate action is submitted to a 

vote at a meeting of shareholders, any shareholder who 

wishes to dissent and obtain payment for his shares •ust 

file ~ith ~he corporation, prior to the vote, a written 

notice of intention to demand that he be paid fair 

compensation for his shares if the proposed action is 

effectuated and shall refrain from voting his shares in 

approval of such action. A shareholder who fails in either 

respect acquires no right to payment for his shares under 

this section or 35-1-810· 

(4) If the proposed corporate action is approved by 
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the required vote at a meeting of shareholders, the 

corporation shall mail a further notice to all shareholders 

who gave due notice of intention to de-and payment and who 

refrained from voting in favor of the proposed action. If 

the proposed corporate action is to be taken •ithout a vote 

of shareholders, the corporation sha11 send a notice of the 

adoption of the plan of corporate action to a11 shareholders 

who are entitled to dissent and demand payment for their 

shares. The notice shall: 

(a) state where and when a deMand for payment must be 

sent and certificates of certificated shares must oe 

deposited in order to obtain pay~nti 

(b) inform holders of uncertificated shares to what 

extent transfer of shares will be restricted from the ti-e 

that demand for payment is received; 

(c) supply a form for demanding payment, which 

includes a request for certification of the date on which 

th~ shareholder, or the person on whose behalf the 

shareho1aer dissents, acquired beneficial ownership of the 

shares: and 

(d) bP accompanied by a copy of 35-1-810 and this 

section. The time set for the demand and deposit may not be 

Jess than 30 ddy5 from the m~iling of the notice. 

(5) A 5hareholder who fails to demand payment or fails 

(In the case of certificated shar~s) to deposit certificates 
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as required by a notice pursuant to subsection (4) has no 

right under this section or 35-1-810 to receive payaent for 

his shares. If the shares are not represented by 

certificates. the corporation may restrict their transfer 

from the time of receipt of de-and for pay.ent until 

effectuation of the proposed corporate action or the release 

of restrictions under the terms of subsection (b)• The 

dissenter retains all other rights of a shareholder until 

those rights are modified by effectuation of the proposed 

corporate dCtion. 

16) Ia) Within 60 days after the date set for 

deJRand i ng payment and depositing certificates. if the 

corporation has not effectuated the propospd corporate 

action and re~itted payMent 

subsection (6)(ct• it shall 

for shares pursuant to 

return any certificates that 

have been deposited and release uncertificated shares from 

any transfer restrictions iMposed by reason of the demand 

for payment. 

(bt When uncertificated shares have been released from 

transfer restrictions and deposited certificates have been 

re~urned, the c~rporatton·may at any later time send a new 

notice conforming to the requireMents of subsection (4)• 

with like effect. 

(c) ImMediately upon effectuation of the proposed 

corporate action or upon receipt of de•and for payment if 
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the corporate action has already been effectuated• the 

corporation shall remit to dissenters who have ~ade de•aod 

andt if their shares are certificated, have deposited their 

certificates. the ~mount that the corporation estimates to 

be the fair value of the sha~es. with interest if any has 

accrued. The remittance shall be accompanied by: 

(i) the corporation's closing balance sheet and 

statement of income for a fiscal year ending not more than 

16 months before the date of re~&ttance. to9ether with the 

latest available interim financial statement; 

(ii) a statement of the corporation's estimate of fair 

value of the shares; and 

(iii) a notice of the dissenter's right to demand 

supplemental p~yment. 

(7j (a) If the corporation fails to remit as required 

by subsection (6) or if the dissenter believes that the 

amount remitted is less than the fair value of his shares or 

that the interest is not correctly deter•ined• he may send 

the corporation his own estimate of the value of the shares 

or of the interest and demand payMent of the deficiency. 

(b) If the dissenter does not file such an esti•ate 

within 30 days after the corporation's ~ailing of its 

remittance. he shall be entitled to no more than ~he aMoun~ 

remitted. 

(8, (a) Hithin 60 days after receiving a de11and for 
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payment pursuant to subsection (7)• if any such demands for 

payment reRain unsettled• the corporation shall file in an 

appropriate court a petition requesting that the fair value 

of the shares and interest thereon be determined by the 

court. 

(b) An appropriate court i5 the district court in the 

county of this state where the registered office of the 

corporation is located. If• in the case of a Merger-. 

consolidation• or exchange of shares. the corporation is a 

foreign corporation without a registered office in this 

statet the petition shall be filed in the county where the 

registered office of the foreign corporation was last 

located• 

(cJ All dissenters• wherever residing • ._.hose demands 

have not been S@ttJed §hall be made pa~ties to the 

proceeding as in an action against their shares. A copy of 

the petition shall be served on each such dissenter. If a 

dissenter is a nonresident. the copy may be served on him by 

registered or certified mail or by publication as provided 

by 1 aw. 

(d) The jurisdiction of the court is plenary and 

exclusive. The court may appoint one or more persons as 

appraisers to receive evidence and recom~nd a decision on 

the question of fair value. The appraisers shalt have such 

power as may De specified 'n the order of their ap.poi nt.ment 
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or in any a~endment thereof. The dissenters shall be 

entitled to discovery in the same .anner as parties in other 

civil suits. 

(e) All dissenters who are .ade pa~ties shall be 

entitled to judgment for the amoun~ by which the fair value 

of theif' sha,.es is. found to exceed the a111oun~ previous-ly 

remitted. -ith interest. 

4f) If the co~poration f~ils to file a petition as 

provided in subsection [8J(a) • each dissenter who Made a 

demand and who has not already settled his claim against the 

corporation shall be paid by the co~poration the amount 

demanded by him. with interest. and may sue therefor in an 

appropriate court. 

C9) (a) The costs and expenses of any proceeding under 

subsection (8)• including the reasonable co~pensation and 

expenses of appraisers appointed by the court. shall be 

deterained by the court and assessed a9ainst the 

corporation, except that any part of the costs and expenses 

shall be appo~tioned and assessed as the court may consider 

equitable against a11 or some of the dissenters who are 

parties and whose action in demanding supplemental pay-ant 

the court finds to be arbitrary. vexatious. or not in good 

faith. 

(b) Fees and expenses of counsel and of eKperts for 

the respective parties may be assessed as the court 
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considers equitable against the corporation and in favor of 

any or all dissenters if the corporation failed to comply 

substantially with the requireMents of this section. The 

fees and expenses shall be assessed against either the 

corporation or a dissenter in favor of any other party if 

the court finds that the party against whom the fees and 

expenses are assessed acted arbitrarily• vexatiously, or not 

in good faith in respect to the rights provided by this 

section and 35-l-810. 

(c) If the court finds that the services of counsel 

for any di$senter were of substantial benefit to other 

dissenters si•ilarly situated and should not be assessed 

against the corporation, it may award to these counsel 

reasonable fees. to be paid out of the a•ounts dWa~ded to 

the dissente~s who we~e benefited. 

(10) (a) Notwithstanding the foregoing p~ovisions of 

this section.,. the corporation may elect to withhold ~he 

remittance required by subsection (6) fro• any dissenter 

with respect to shares of which the dissenter. o~ the p~rson 

on whose behalf the Oissenter acts, was not the beneficial 

owne~·on ~he -date of the: first announcement to news media or 

to shareholders of the ter•s of the proposed corporate 

action. With respect to such shares. the corporation shall. 

upon effectuating the corporate action• state to each 

dissente.r its estimate of the fair value of the shares.,. 
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state the rate of interest to be used• explaining the basis 

thereof• and offer to pay the resulting amounts on receiving 

the dissenter•s agree~nt to accept them in full 

satisfaction. 

(b) If the diss~nte~ believes that the a•ount offered 

is less than the fair value of the shares and interest 

determined acco~din9 to this section, he may. within 30 days 

after the date of •ailing of the <:.orporation•s o-ffe,.-, mall 

the corporation his own esti•ate of fair value and interest 

and de.and their payment. If the dissenter fails to do so. 

he is entitled to no more than the corporation•s offer. 

(ct If the dissenter makes a deatand as provided in 

subsection (bh the provisions of subsections {6) and (9) 

apply to further proceedings on the dissenter•s demand. 

Section 50. Section 35-1-901• 11C.A7 is aa.ended to read: 

ft35-l-901. Voluntary dissolution by incorporators 2[ 

ini!la1_ boa£2__9{__~1!~£1 -- filing of articles of 

dissolution. A corporation which has not com~nced business 

and which has not issued any shares may be volunta~ily 

dissolved by its incorporators at any time w+th*"-~-y~ 

ef-ote..--~he--tj~--e+--tfte--t<Sfllenee--eF---i-ot~--eer'ti-ti-e·-.rt-e--e.f 

tt~teorporft-i-on in the following •anner: 

(lJ Ar-ticles of dissolution shall be executed in 

duplicate by a majorjty of the incor-porators 2!__~itial 

~!.d of dir~ and verified by the111 and shall set forth: 
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(a) the name of the corpo~ation; 

lbl the date of issuance of its certificate of 

incorporation; 

(c) that none of its shares has been issuedi 

(d) that the corporation has not commenced business; 

{e) that. the a~nount,. if d"Y• actually paid in on 

subscriptions for its shares. less any part thereof 

disbursed for necessar~ expenses• has been returned to those 

entitled thereto; 

(f) that no debts of the corporation remain unpaid; 

(g) that a mo3jor i ty of the incorporators eJect that 

the corporation be dissolved. 

(2) Duplicate originals of the articles of dissolution 

shall be delivered to the secretary of state. If the 

secretary of state finds that the articles of dissolution 

conform to la•• he shallw when all fees have been paid a~ in 

this chapter prescribed: 

(a) endorse on each of such duplicate originals the 

word "filed•• and the Month, day, and year of the filing 

thereof; 

(b) file one of such duplicate originals in his 

off ice; 

(c) tssue a certificate of dissolution to which he 

shall affix the other duplicate original. 

(3) The certlfi.cate ot dissolution, together with the 
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duplicate original of the articJes of dlssoJution affixed 

thereto by the secretary of state. sha11 be returned to the 

incorporatorsL __ t~--~!._d __ .!!!,__ directors, or their 

representative. Upon the issuance of such certificate of 

dissolution by the secretary of state. the existence of the 

corporation shdll cease.n 

Section 51. Section 35-1-lOO.?t MCA, is amended to 

redd: 

"35-I-lOOZ. Activities not to be considered 

transacting business. Without excluding other activities 

which may not constitute transacting business in this state. 

a foreign corporation sha11 not be considered to be 

transacting business in this state for the purposes of this 

chapter by reason of carrying on in this state any one or 

more of the foltowing activities: 

(lt maintaining or defending any action or suit or any 

administrative or arbitration proceeding or effecting the 

settle~nt thereof or the settlement of claims or disputes; 

(2) hold1ng meetings of its directors or shareholders 

or carrying on other activities concerning its internal 

affairs; 

(3) Maintaining bank accounts; 

(4) maintaining offices or agencies for the transfer, 

exchange. and registration of its securities or appointing 

and ma£ntaining trustees or de~ositaries with relation ~o 
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its securities; 

(5) effecting sales through independent contracto~s; 

(6) soliciting or procuring orders• Nhether by mail or 

through employees or agents or otherwise, where such orders 

require acceptance without this state before beco•ing 

binding contracts; 

(7) creating. as borro~~~er or lender, or acquirin9 

indebtedness or mortgages or other security interests in 

real or personal property ~·-~re-f~-ne-ae~~~~y--eoftdw~ 

by--~he--eu~-~-~ta~e-De~ewer-or-4eftder-w+~-re~ee~-to-~ 

+Odn-e•eep~-per+od+e-fn~peet+eft-of-the-~ee~r•~; 

(8) ~curing or col Jecting debts or enforcing any 

rights in property securing the sa~i 

(9) transacting any business in interstate conuaerce; 

( 10 J conducting an isolated transaction completed 

within a period of 30 days and not in the course of a nuMber 

of repeated transactions of like nature.• 

Section 52. Section 35-1-1006• "CA, is a.ended to 

read: 

•35-1-1006. Corporate na~ of foreign co~poratlon. No 

c.ertific'ate of authori'ly shall be issued to a foreign 

corporation unless t.he corporate name of such corporationt 

1!1--l!2ill _ _£2!!1_!.i!!__!he wo.t&_~corporat12!!~• •comp~~~ 

!.i!!S..2!W~d·.!.-.2L. "I i•~!-2LS!!-~bbrev iat ion of -~--2! 

~h wor.ll-BL!!!f..!Lforporation shal!L.!.!:!.L~_i!! this state. 
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~~L_!!:!~-~nd_2f__i!.! __ ~--2!!~9L-!.~b-~Q.D.!.LQ!._g_Q 

abbreviatiQil-1!::!~!.~ 

t~tlll shall not contain any word or phrase Nhich 

indicates or implies that it is organized for any purpose 

other than one or more of the purposes contdined in its 

articles of incorporation or that it is authorized or 

enpo~er~d to conduct the business of banking or insurance; 

ti~111 shall not be the sa.e as or deceptively similar 

to the OdMe of any do•estic corporation existing under the 

taws of this state or any foreign corporation authorized to 

transact business in this state or a name the exclusive 

right to which is at the time reserved in the .anner 

provided in this chapter or the name or a corporation which 

has in effect a registration of its name as provided in this 

chapter .. .Lg!.~!:-!:t!~t this provis!on~~!.2I?I!!L_lf __ the 

for~i.9!!__£.0re.2!.!!!.i.B!!_.ti!J!lti~L£-~!.i f icate of authority 

!ll~a~i~~~~~tetary of_~~~~-ln~ ___ fg!l2~ing: 

L~ a resolution of i~~~ of directors adopt~ 

f icli ti OU,!_!!~- for !:!.!!--i.!J--!£..insact i nq busin.!ll--.!.!L-this 

!~!~which fictitious na~ is not deceptive!~iml!~r to 

~-!!~~~-2L!!!L'!!!L~~I!Q~tion.L!!?_!ha!.._Q.f.~2!.tig!! 

~2~1~-~nori~!O transact busin~in__this ~ate, 

or __ !SL_S!!!..L~!!!L!:~!!r ved 2~9.il!!l.D!s!~B..!Q~i~~- in_ 'this 

chap~~--!!!!iCh fic1itio!!!, na•e is reqis.t.~~__!!!. 

~ymed ~s i ne~_name under the _ru:~v i si ons of ~~ 
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!ITLE lOU!!~JiR 13• PART 2; 

~1--!b~£itten consent of such othe~poration or 

holder of a res~rved or registered !!~!Q~~he same_~ 

~eptintl..L_!i•i 1 ar ~·e an.!L!!!!~!. more words are added to 

make such name distinguisha~le from such other na~; or 

ll.J. __ a_s..!!!,tifie!L!;2J!.L.2L!Lfin£!1 decree of a court _ _f!f 

£!WPtl.!!!:L_lY!lsdiction_~t·abJ i shi!!9.._1h!Ll!f:.i2Lr igh!._o~ ~ 

~lg~corporation· to !he use of the na•e i!! this state.• 

Section 53. Section 35-1-1007, MCAt is amended to 

read: 

•Js-1-1007. Change of name by foreign corporation. 

Whenever a foreign corporation whJch lS authorized to 

transact business in this state shall change its name to one 

under which a certificate of authority would not be qranted 

to it on application therefor, the certificate of authority 

of ~uch co~pordtlon shall be suspended and lt shall not 

the~eafter transact any business in this state until it has 

changed its name to a name which is available to it under 

the la~s of this state 2! has_2!herwi~~ied with the 

J2rO~iSi2!!.!-Q! ~l'ri~eru!lp~~ 12-1-1006·" 

Section 54. Section 35-1-1008,. MtA., is a~aended to 

read: 

"35-1-1008. Application for a cert if tcate of 

authority. (1) A foreign corporation. in order to procure a 

certificate of authority to transact business in this state. 
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shall make application therefor to the secretary of state• 

which application shall set forth: 

(a) the name of the corporation and the state or 

country under the laws of which it is incorporated; 

lll_ll--!:~!!~-_2f.-!!l!L£.2!.1!2.!.i!.ti2~~_ng~g!!Sai n 

the __ ~.Q!.~-~£2!..QOratiQ!!~~~~~.1-~.Q!.R2~~d"w __ or 

"1 i lllili~~__Q~~~latign of _s:m~-2.f._suCh~!dSt then the 

~~_!!L the_~2!.~~.i on_wi t.h the_!!2!:!L2!:_!!bbrev i ati.2:Q_~hi~!:! 

i!_elec1,!_!2~~-theret_g_f~__l!!-this~~ 

t~tl£1 the date of incorporation and the period of 

du~atioO of the corporationi 

tetffi the addf'ess. including street and number. if 

any, of the prtncipal office of the corporation in the state 

or country under the laws of which it is intol'porated; 

tdt1!1 the address of the ~~epe~ee registered office 

of the corporation in this state and the na•e of its 

pf'"OJ'O~ed registered agent in this state at. such address; 

tet1fl the purpose or purposes of the corporation 

which it proposes to pursue in the transaction of business 

in this statei 

tft191 the names and respective addresses of the 

directors and officers of the corpordtion; 

t~t~ a statement of the aggregate number of shares 

•hich the corporation has authority to issue. itemized by 

classes~-~er-~+ae-of~h4~es.-~hares-Mf~~~~er-va+u~ and 
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s~ies, lf any, within a class; 

tfttlll a state~nt of the aggreqate nu•be~ of .issued 

sharesL itemized by ctasses.-par•-weJ~--~f--~her~.--~"e~ 

wr~~~--pa~--wa~~Y and series, if any, within a class; ~ 

~ft--e-~te~eMe~Y-ex~re~~d-Tn-do~~.r~~-ef--~~--em~~ 

e#--~~~ed--eep+~a+--ef--~he--corpora~toft-e~-def~fted-+n-~h~~ 

eheJt-t"er"t 

CJJ such additional information as may be necessary or 

appropriate in order to enable the secretary of state to 

deter•ine ~hether such corporation is entitled to a 

certificate of authority to transact business in this state 

and to deter•ine and assess the fees payable. 

(2) Such application shall be mad~_Qn for~!_R~!ibed 

and __ furn i st!~-!U:~_J!.£~!L_2f__llS!l~.lliL-L~ll~ 

executed in duplicate by the corporation by its president or 

a vice-president and by its secretary or an assistant. 

secretary and verified by one of the office,-s signing such 

appl ication.• 

Section 55. SectJon 35-1-1009., MCA• iS a.-ended to 

.-ead: 

•35-l-1009. Filing of application -- issuance of 

certificate of authority. (1• Duplicate original& of the 

application of the corporation for a certificate of 

authority shall be delivered to the secretary of state., 

together with a copy of its articles of incorporation and 
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all amendments thereto~ duly ee~~T+~ed--hy---aftft~e+---or 

fees*~~e--~~eture ~~ntica~ by the proper officer of 

the state or country of incorporation. 

(2) If the secretary of state finds t:hat such 

app 1 ic.at ion conforms to 1 aw.. he shall., when .a J 1 fees have 

been paid as in this chapter prescribed: 

(a) endorse on each of such docu~nts the word "filed• 

and the .onth., day. and year of the filing thereofi 

(b) file in his office one of such dup1i~ate originals 

of the appl i·cation and the copy of the articles of 

incorporation and amendments thereto; 

tc) issue a certific-ate of authority t.o transact 

business in this state to which he shall affiK the other 

duplicate original application. 

(3) The certificate of authority. together with the 

duplicate original -of the application affixed thereto by the 

secretary of s~ate., shall be returned to the corporation or 

its representative.• 

Section 56. Section 35-1-1015., HCAt is a-.ended to 

read: 

•35-1-1015. Filing required for a•ended articles of 

incorporation. Whenever the articles of incorporation of a 

foreign corporation authorized to transact business in this 

state are amended. such foreign corporation shall., within 60 

days after such amendment becomes effective., file in the 
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office of the secretary of state a copy of such amend•ent~ 

duly ~ertified by the proper officer of the state or country 

under the laws of which it is incorporated~ bu~ the filing 

thereof shall not of itself enlarge or alter the purpo~e or 

purposes Mhich such corporation Is authorized to pursue in 

the transaction of business in this state nor authorize_such 

corporation to t~act business~_-!nis state unqer ~ 

oth~~!!L--lb~!t!£_ na~! for!_b_!.!LilL£!!ili!i9!LOf 

gy!!;!.g r i 1.t." 

Section 57. Section 35-1-1017, MCA• is amended to 

read: 

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

foreign corporation authorized to transact business in this 

state may withdraw from this state upon procuring from the 

secretary of state a certificate of withdrawal. In order to 

procure such certificate of withdrawal., the foreign 

corporation shall deliver to the secretary of state an 

application for Nithdrawat. which shatl set forth: 

ta) the na~ of the corporation and the state or 

country under the laws of which it i~ incorporated; 

(b) that the corporation is not transacting business 

in this statei 

(c) that: the corporation surrenders its authority to 

transact business in this state; 

(d) that the corporatlOn revokes the authority of its 
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re9istered 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 aristn9 in this 

state during the time the corporation was authorized to 

transact business in this state may thereafter be made on 

such corporation by service thereof on the secr-e·t:ary of 

StdbH 

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

nu•ber. if any. to Nhich the secretary of state •ay .ail a 

copy of any process against the co~poration that .ay be 

served on him; 

L!l--~--l!~t!_~~-2!_-~~grega~~~er- of shares 

1111h i S!L~~!1!2!: at i go._b.sli_£!!!!!:!2! lli_!2__ti sue' _.i!.!Rti ~--21: 

£!!~-·--~n~-~eri~!~-1!-~llLL-~i!bl~fn_~~s·-~! of the date 

2!.._~!!£.!:!-~1£!!! ion j 

j_g}_!!._s.tat~!!~-2.!--th~~gate_~!.._Qf--i..§.Sued 

~har~~!!~~iz~Q__~y__~l!~~_!gL~f-~~ •ithin_~b 

f.la,!~~.L2f~~~2L~ch apR!lsation; 

t+tlnl that all taxes i~posed on the corporation by 

Title 15 have been paid• supported by a certificate by the 

department of revenue to be attached to s-aid application to 

the effect that the department is satisfied fro• the 

available evidence that a11 such taxes imposed have been 

pajd. The issuance of such certificate does not refieve the 

corporation from liability for any taxes., penalties 9 or 
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interest due the state of Montanari_and 

1.~£!l_addi tl.2!!!!1 i nform.n.L.Q~!!!H_be nec~t.L2!: 

~!.~~-!Q __ enab~--~ sec~!..L.2L!!!.tt._to d~r..!!!l!!!' 

and~n~~!!l.._U02~iQ fees or taxes ~hl~~YQ! __ foL~i.m! 

£2t.ll2U.l io!!_~{!~r ibed by t:hi s c!}apteu 

121 The application f·or withdrawal shall be Made 1-ft-a 

~or• 20_form~ prescribed and furnished by the secretary of 

state and shalt 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 offjcers 

signing the application or. if the corporation is in the 

hands of a receiver or trustee. sha11 be ekecuted on behalf 

of the corporation by such receiver or trustee and verified 

by him.• 

Section 58. Sec1:ion 35-1-1101• HCA .. is a~tended to 

read: 

•35-1-llOl. Annual report of do•estic and foreign 

corporations. (1) Each doMestic corpora~ion and each foreign 

corporation authorized to transact business in this state 

sha'l file, within the ti.a prescribed by thls chapter, an 

af'IIM.tal-. r9port;,setti ng forth: 

-cat the na.e of tht!!'- corporation and the state or 

country under the laws of which it is incorporated; 

(b) the address of the registered office of the 

corporation in this state and the name of its registered 
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agent in this state at such address. including street and 

number. if any., and• in the case of a foreign corponttiont 

the address. including street and number, if any, of its 

principal office in the state or country under the ldws of 

which it is incorporated; 

(c) a brief state~ent of the character of the business 

in which the corporation is actually engaged in this state: 

(d) the names and respective addresses, including 

street and number, if any. of the directors and officers of 

the corporation; 

(e) a sta~e~nt of the aggregate number of shares 

whi~h the corporation has authority to issue. itemized by 

e+e~~~~~--pe~--•~+~e--e4--~~4re~~--~h~~~--+*hout-~-w$+~~ 

~!!and series, if any, within a~~ class; ~nd 

(f) a statement of the aggregate number of issued 

shares. itemized by e~e~~e~-pa~-yefae-of-~ha~e~y-s~a~e~ 

w+t~~t-p~-•e+ee• ~!~~and series. if any., within e each 

class~~ 

t~t--e--~~a~~ft~y--exp~essed-~n-de•ter~~-e~-~he-e~eunt 

of-s~~eS-ee~~~-84-~e--e~poretteft--~s--~"ed--+~-~h+~ 

ehe~~er~ 

(ZJ In addition thereto• every foreign corporation 

shall include a state~nt, expressed in dollars. of the 

value of all the property owned by the corpora~ion, wherever 

located, and the value of the property of the corporation 
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located .within this st:ate and a stateMent. expressed in 

dollars, of the gross amount of business transacted by the 

corporation for the lZ months ended on December 31 preceding 

the date herein provided for the filing of such report and 

the gross amount thereof transdcted by the corporation at or 

from places of business in this state. If on December 31 

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

report, the corporation hdd not been authorized to transact 

business in this state for a period of lZ 110nths .. the 

statement with respect to business transacted must be 

furniShed for the period between the date of its 

authoriz'ation to transact business in this state and such 

December 31. If a11 the property of the corporation is 

located in this state and a11 of its business is transacted 

at or frOM pi· aces of business in this state, then the 

information required by this subsection need not be set 

forth in such report. 

(3) Such annual report must be t"--e--~rm BU__for•s 

prescribed by the secretary of state. The information 

therein contained must be given as of the date of the 

execution of the report~--exee~--es--~--the-+ftfo~~$ft 

reqH+~e-by-~~h~ee~ren-f+it9t-~~-~~~-&e-1+•e"-a~-e~--~he 

e~o~e--of--bu~ne~~--on--Seeembe~-3*-ftex~-~~eedt"g-tfte•~ 

here~n-prev+ded-~er-~~e-f?++~-o~ae~-repo~~. It must be 

executed by the corporation by i. ts presiden·t., a 
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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, jt must be executed on behalf of the corporation 

and verified by such receiver or trustee.M 

Section 59. Section 35-1-lZOZ, MCA, is amended to 

read: 

"35-l-1Z02. Fees for filing docut~tents and issuing 

certificate~. The secretary of state shall charge and 

collect 'tor: 

(lt fit ing articles of incorporation and issuing a 

certific_ate of incorporation, szo; 

(2) filing articles of aMendment and 

certificate of aaend~ntt szo; 

issuing a 

(3) fi I ing restat.ed articles of incor-poration and 

issuing a restated certificate of incorporationt SZO; 

(4) filing articles of ~rger or consolidation and 

issuing a certificate of merger or consolidation, SZO; 

(SJ filing an application to reserve a corporate name, 

S2i 

(bl filing 

corporate name, S2; 

(7) filing a 

registered office 

$Z; 

a notice of transfer of a reserved 

Stdtement of change of address of 

or change of registered agent, or botht 

-1ZZ- SB 475 
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(8) filing a state~nent of the estabJish~nent of a 

series of shares. S5i 

t4t--f-ff-"iftg--a-s-~e~ewteft't-o-f-ee"ee+•-e~+e·t'l-e.f-sf'tere~ .. -•~1' 

~9t-#~+tft~e-~ate.en~-e#-~ue~on-of-~~e~ed-e~te+. 

f;§ot 

t~ttl!l filing a state•ent of intent to dissolve• S2; 

't'i·~tilQl f i 1 ing a statet~tent of revocation of voluntary 

dissolution proceedings. sz; 

ti~tll!l filing articles of dissolution and issuing a 

certificate of dissolutiont S5; 

t~~tl!ll filing an application of a foreign corporation 

for a certificate of authority to transact business in this 

state and issuing a certificate of authoritY• '20; 

ttSfi!ll filing an application of a foreign corporation 

for an amended certificate of authority to transact business 

in this state and issuing an amended certificate 

authority. SZO; 

of 

t~&t1!~1 filinq a copy of an amendment to the articles 

of incorporation of a foreign corporation holding a 

certificate of authority to transact business in this state. 

SlO; 

tt'l't!.!ll filing a copy of articles of JOerger of a 

foreign corporation holding a certificate of authority to 

transact business in this state. S20; 

ti8tl!!l filing an application for withdrawal of a 

-123- SB 475 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

1ft 

15 

16 

17 

18 

19 

20 

21 

zz 
23 

24 

25 

SB 0475/0Z 

foreign corporation and issuing a certificate of ~ithdrawal, 

S5; 

t~9tl!Il fiting an annual report, S5; 

tTei-1 .. !!.1 f i 1 ing any other stateiiMtnt or report• except 

an annual report, of a da.estic or foreign corporationt sz.• 

Section 60. Section 35-1-1205• MCA, is a.ended to 

read: 

•35-l-1205. License fees payable by foreign 

corporation. (1) The secretary of state shall charge and 

collect from each foreign corporation at the time of filing 

an application for a certificate of authority to transact 

business in this state the sum of S50 as an initial license 

fee. 

(2) Thereafter the secretary of state shall fix the 

license fee for each foreign corporation as follows: 

(a) He shall first ascertain the license fee which a 

newly organized domestic corporation •ould be required to 

pay under the preceding section if it had authorized shdres 

~e•+ft~--e-~e~-•~+ue-o~-~~ee-p~-s~ere• in an amount equal to 

the s-t~t:ed--e$1'-i"~M Q.YJftb~_!ll-~!h!ltl~!L-sha~ of the 

reporting foreign corporation shown by its filed annual 

report.. 

(b) Said amount shall be multiplied by a fraction, the 

nu.erator of which shall be the sum of the value of the 

property of the corporation located in this state and the 
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gross receipts of the corporation derived from its business 

transacted within this state• and the denominator of which 

shall be the sum of the value of all of its property 

wherever located and the gross receipts of the corporation 

derived from its business wherever transacted. The amounts 

used in determining the nueerator and denominator shall be 

determined from the corporation•s filed annual report• 

(c) Fro~ the product of such multipli~ation. there 

shalt be deducted the aggregate amount of license fee 

theretofore paid by the corporation and the remainder, if 

any. shall be the amount of additional fee to be paid by the 

corporation. 

( 3) The secret.Ciry of state shall enter the amount. of 

any additiondl license fee in the records of the corporation 

15 in his office and shall mail a notice of the amount of such 

lb additional License fee to the corporation ~t its registered 

17 office in this state. The additional license fee shall be 

18 paid by the corporation to the secretary of state within 30 

19 days after the mailing of the notice. Failure to pay such 

20 

21 

22 

23 

24 

zs 

addi tion'al license fee within $aid 30-day period shall 

render such corporation lidble to the secretary of state for 

a penalty equal to 10% of the amount of the additional 

license fee, together with interest at the rate of l/2 of 1% 

per llK)Ot:h on the fee plus penalty until paid. 

{4) Foreign corporations which entered Montana for the 
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transaction of business prior to December 3L• 1968, ~hall be 

entitled to employ within this state an a.aunt of ~~a~ed 

capital equal to the greatest asount employed in the state 

during the pe~iod of their qualification prior to December 

31, 1968, without the payment of additional fees.• 

Section 61. COdification instruction. Sections ~. 5, 

l3• 29, 38, 39, and 49 are intended to be codified as an 

integral part of Title 35 9 chapter 1, and the provisions of 

Title 35, chapter 1• apply to sections ~. 5, 23 9 Z9, 38• 39, 

and 49. 

Section 6Z. Repealer. Sections 35-1-608• 35-1-613 

through 35-1-616• 35-1-701 through 35-1-705• 35-1-802• and 

35-l-811• HCA, are repealed. 

-End-
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SENATE Bill NO •• 75 

INTRODUCED BY MAZUREK 

• A Bill FOR AN ACT ENTITlED: "AN ACT TO ADOPT SUBSTANTIALLY 

S All OF THE REVISIONS TO THE MODEL BUSINESS CORPORATION ACT 

6 THAT WERE RECENTlY RECOMMENDED BY THE AMERICAN BAR 

1 ASSOCIATION; AMENDING SECTIONS 35-1-10Zo 35-1-lOBo 35-1-109o 

8 35-1-zoz, 35-1-206 THROUGH 35-l-209o 35-1-Zll THROUGH 

9 35-1-Z1.r., 35-1-lOio 35-1-401, 35-1-.r,oz, 35-1-404• 35-1-406 

10 THROUGH 35-l-.r,Q9, 35-l-501 o 35-1-506, 35-1-508o 35-1-509, 

11 35-1-51lo 35-1-601, 35-1-602o 35-1-605 THROUGH 35-l-607o 

12 35-1-610 THROUGH 35-1-612• 35-1-801, 35-1-803 THROUGH 

13 35-1-810, 35-1-901, 35-1-1002• 35-l-1006 THROUGH 35-1-1009, 

14 35-1-1015, 35-1-1017, 35-1-1101. 35-1-1202• Allll 35-1-lZ05o' 

15 MCAl AND REPEALING SECTIONS 35-1-608, 35-1-613 THROUGH 

16 35-1-616, 35-1-701 THROUGH 35-1-705, 35-1-802o AND 35-1-&llo 

17 fii(A.• 

18 

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

20 Section 1. Section 35-1-102,. MCA. is a~ttended to read: 

21 "35-l-102. Definitions. ls u$ed in this chapter• 

22 unless the context otherwise requires, the following terms 

23 apply: 

Zlo (1) •corporation" or •do~stlc corporation" means a 

25 corporation for profit subject to the provisions of t:his 

There are no changes in ~~~/'~,and due to length will not 
be rerun. Please refer to yellow copy for complete text. 
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STATEMENT OF INTENT 

SENATE BILL t,75 

House Judiciary (o••ittee 

SB io75 

5 A state.-ent of intent is required for this bill· because 

6 section 59, as a.en.ded by the House Jludicia.-r Cc.•i t.tee. 

1 would qrant the secretary of ~tate the authority to adopt 

8 rules establishing fees for filing documents and issuing 

9 certificates required by fitle 35• chapter 1. Rules are to 

10 be adopted under the Montana Ad•inistrative Procedure Act• 

11 The documents and certificates for which fi I ing fees .ay be 

12 charged under those ~ules shall include those specificallr 

13 .entioned in 35-1-1202 prior to •.endment by Senate Bill ~7S 

l~ and any others required under Title 35, chapter l• The rules 

15 111ust allow the filing and billing for fi.lin9 fees to be 

16 accomplished by •ail. 

17 First adopted by the House Judiciary Co.•ittee on ~he 

18 27th day of March• 1981. 
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SENATE BILL NO• 475 

INTRODUCED BY "AlUREK 

A oiLl FOR AN ACT ENTITLED: "AN ACT TO ADOPT SUBSTANTIALLY 

ALL OF THE REVISIONS TO THE MODEL BUSINESS CORPORATION ACT 

THAT WERE RECENTLY RECOMMENDED BY THE AMERICAN BAR 

ASSOCIATION; AMENDING SECTIONS 35-1-102, 35-1-108, 35-1-109, 

35-1-202• 35-1-206 THROUGH 35-1-209o 35-1-211 THROUGH 

35-1-214• 35-1-301, 35-1-401. 35-1-402. 35-1-404• 35-1-406 

THROUGH 35-1-409, 

35-1-511· 35-l-601~ 

35-1-610 THROUGH 

35-!-501· 35-1-506. 35-1-508, 35-1-509, 

35-1-602• 35-1-605 THROUGH 35-1-607, 

35-1-612, 35-1-80lo 35-1-803 THROUGH 

35-1-B10• 35-1-901, 35-1-1002o 35-1-1006 THROUGH 35-1-1009, 

35-1-1015, 35-1-1017• 35-1-1101, 35-1-1202, AND 35-1-1205, 

MCA; AND REPEALING SECTIONS 35-1-608• 35-1-613 THROUGH 

35-1-616• 35-1-701 THROUGH JS-1-705• 35-1-802, AND 35-1-811, 

MtA." 

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

Section 1· Section 35-1-lOZ• MCA• is amended to read: 

"35-1-102· Definitions. As used in this chdpter. 

unless the context otherwise requires. the following terms 

apply: 

( 1) 11 Corporation" or "domestic corporation• means a 

corporatton for profit subject to the provisions of this 
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chapter. except a fore&gn corporation. 

(2) •Foreign corporation• means a co~poration fo~ 

profit o~qanized under laws other th~n the laws of this 

state for a purpose or purposes for which a corpo~ation may 

be organized under this chapter. 

(3) •Registered agent" means the person appointed as 

an agent of the corporation upon whom any process. notice, 

or demand required or per~itted by law to be served upon the 

corporation may be served. 

(4) nArticles of incorporation" means the original or 

restated articles of incorporation or articles of 

consolidation and all a~endments the~eto including articles 

of merger. 

(5) "Shares" means the units into which the 

proprietary interests in a corporation are divided. 

CO) "Subscriber" means one who subscribes for shares 

in a corporation, whether before or after incorporation. 

(7) "Sha~eholder" means one who is a holder of reco~d 

of shares in a corporation an~_l!-~2nymo~~i!h_the_~ 

~ll~khQ!de!.~· !L_!!:!!L_!!£!icles_of_i!!£2!.1!0ra.tion -2r-~ 

2Yl2~~-so __ 2£2~i2!1_-ln~--~oard__2! _ _Qire~2~~~22n~ 

~1uti2D--~QrOf~Q~r~~~~~---sh~D2!9~r ___ Qf ___ ~ 

£~.P~!lon _ _!!!2l._£~[!l_fy_!_!!~!l.ting_to_~corpQ!.!!Uon_~ 

.5!lL.Q.!_i!~.!.lli~-2f_!he _ 5h2..£~~ is ill~fL_i~-~nL_!}am~--2f 

suc~-~~~n2!2~L--2L~--Q~!g _ _!Q!_!n~-2£~~~-~f-~~Q~~ti~ 
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~~~~!--R~£!2~~--In~---r~~~!!Q~--~~21!-~!- forth_~ 

£1a~i!ti~~:t:i!!!L2.L.L~~!:eho15!n_~-~-~rtify;_!~ID:!.!.PO'ie 

2!--e~tR2~~--f2!--~~~b_-1~~£~rtif~io~-~~-~ma~i_!~ 

for !1--2~ ill! ic ~!i2!L_S!!!~ _ _l!! for !!ill.!!!!_!Q_!'!!L_s;2Q!2 i ned 

the,Lein;_i! _ _!he C!tU.i~tion_l!_!!.ll!L!.ni!!.f!:~.-!.~£ord 

Q~~-2!._c1o~i~~!b.L!tock trdlnsfer bookll_!1J~_!im~_2ft:er 

!~-~~--da!~--Y.!-£llil!l9_2f __ the_,UQ.f~-1!~!! s f.§:L.Qooks 

~ithin ~hicb_!!!.!~!.!l.!~tion_~_!.L_~~l~~~-~ 

cor~oration; and such ather provi!io~~~!~!e!~-12 the 

proc~gy~!-~_!!~~~i~~Q_ nec~~Ll__gr __ g~i!!~l~-Upon 

~!!.irll_~!:!g-~.Q.[pQ[~l2!L2~-~!ili~2!i O!L£~i.!:!.9-W i th 

~-....l!.!.2~~~--l!!~_-ll.!~~~!l~iLl!!_!he cer~ if i C.~!.i.2!! 

sha 1 !__!?~ con~ i d_!!. ed..!._f2!._M!!L~!:~~-2L.QY.LQ~!-~1..._f.Q!.!.n 

.!.!!___the ___£!!£tif l.cati2!J.! __ ~ __ he_ll!!_h~£LLi!Ltecord of the 

~~~!-2!_!~~! ___ SQ~£ified _ _ln__QJ~£!__2f__thg_~~!ehQide! 

~l~~-E!!!l!is~t~n~ 

(8) "Authorized shdres" Deans the sh~res of all 

cla_sses which the corporation is authorized to issue. 

t9t--·~~e~~ary-~ft~~e~•-•ean~-~hd~~--o+--a--eorpor6t•an 

~eh--heve--heen-?~sued~-hawe-been-su&~e~~ent+y-ae~utred-by 

eftd-ee+on~-~e-the--e~~eret~oft?--enG~-heye--~y--ei~her--by 

f"1!&a .... P4 •f--tN!T~--t-si'tM~et"-ti'tereef~er .. -eeeft-eet"tee+ed-OfK 

re~tGred-M-~Mo-~·t-tr't"a,-ef--t!ttt-1!e.,. 1-red--hti~--t~n-i-~~tteG--!Ihll'f'es-. 

~reasary--~hares--~~a++--~e-deemed-~o-&e-•T~~aee·-~~ere~-~ut 

n~-•et~ts~end+fl~·-~hares• 
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t+8t-•Net-a~~e~§·-~e8n!l-~he-em&~n~-by-•~~eh--~~@--~e~e+ 

es~et~--~--e-eorpore~i-Oft~-e~e~ad*n~-~r@a~~ry-~hare~ .. -~xeeed 

~~-tot8+-Gee~-e~-t~e-c~~ere~f0ft• 

t~it-•5~~ee-cap--tte+•-meansy-et-eny-par~i-eu+er-t~m~• 

t~t--the-5~m-&¥-~~~-per-•e+~@--e~--e+f--sh~r~--ef--the 

eer~e~e~~on-hev~n~-~-~er-•e+ae-~~-fte~e-been-fs~~ed• 

tbt--~~e--~eunt--ef--~he-e~tdera~fen-reee~•ed-by-~h@ 

eerporet~"-~-e++-sh~res-e~-~~e--eerpo~e~feft--•*~~e~~--per 

we+~e--~h~--~ve--heen--tss~e~~--~~ee~t--~aeh--~ert--e~-the 

@eftSfdere~*o"~he~~er-~s-•ey-ftdwe-heen-~+~eested-~e-ee~?~e~ 

sHr~l~~-~n-e-~nne~-~e~MTt~ed-b?-iew~-eftd 

tet--~~e~eMoan~s-no~-+fte~~ded-~n-suD~ee~&ft~--t~--end 

tbf--ef--t~s--so~seet*~-a~-~we-been-tran~fer~ed-~e-~tdted 

e~~te~-e~-the-e~~&r~fefty-"hethe~-H~eft-~h@-f~sae-of-~he~e~ 

es-e-~hdre-d+•*den~-or-otherwf~ey~nu~-a+i-red~etfeft~--~rom 

~aeh-sHM-es-ha.e-&een-e#~eeted-+n-e-manner-~rm~tted-by-+oww 

~rresp•e~•e--of--the--meftner-o~-desf~d~eft-the~o~-by 

the-+aw~-~ftder-wh+eh-e-~ereTgn-e~~e~~+en-t~-orgsniredy-~~ 

~~~ed-eepTto+-e~-8-~ere*gn-eorpora~+en-~he+~-oe--de~~~mtn~d 

en--the--5e•e--b~•~--and--tft--the-~ame-Meftft~r-es-the-~ta~~d 

e~t~~--oF--o--d~~~*~--eorpePe~feft--~or--the--~rp&~~--~ 

e~~~~*~~--f~T--~~efteh~~e-•e•e§~-aftd-other-e~~r~e~-+mp~e~ 

by-~h~~-ehapterw 

t4~,-•5ur~•ti5•-Meen~-the-e~~5-ef-the-net-a§Set~o~--e 

e~~eratToft-o.er-i~~-~tated-captta+~ 
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t~~t-•Ea~ft@~--§H~~~~~•-Medft§-~he-~o~~f&ft-6#-~~-§~~~+~~ 

ef-a-eo~pord~~en-e~ua~-to-the-ba~en~e-e~--~~~--ne~--p~oftt~• 

+~eme~--~e*n~-ftftd-•e~~e§-~~om-~-da~e-e~-tfte~~~o~~~io~-er 

~~om-~he-+ete~t-date-•he~-e-defte~t--we~--e+Tmfnated--by--en 

~~~~+~~~*e~--e+--+~~--ea~+~a~--5~~~~~--er-~~~ed-ee~+te+-or 

o~herwt~eT--a~ter--deduet~n~--~u~e~u~~--dt~tributfoft~---~e 

~"dreho+der~--dnd--traft~fer~--te--~tated-ea~t~a+-and-e~~ttftl 

~~p+o~-to-t"e-e~tent-~u~-d+~trtbat+~~-~d--tren~+er~--~e 

•&ee--e~t--o+--eerfted~ti~~+~5·--~ned-S~9+~~-~he++-+ne+~~ 

~l~e-8ny-port~n-o~-~~pfa~-e+~oeated-te-eArned--~a~p~~--tn 

M~r~er~~---ee~e+~~e~+en~y---er---ee~~t~*~~eft~---e+--e~+--or 

~bb~tentTe++y-d++--of--the--o~t~tend~"g--sh~e~--or~-ef--t~ 

~~e~e~ty--e~d--a~~et~--e~--aftetfter--ee~~&rdt~efty-&&Me~+e-er 

+orf~d·~tt• 

~~1-•Eep+te+-~ur~+u~•-mee"~-t"e-en~r~--~urp+us--of--~ 

~er~e~a~~e"-other-than-+t~-eer"ed-~ur~fu~. 

t~~t-•+n~~weftt•--•~eft~--tft&e+~~ty--e~-e-~er~eret~e"-te 

~ey-~~~-eeo~~-a~-~~ey-eee~~-e~e-+ft-t~~-~~~8+-eeur~e-e~--~t~ 

bl:l-51-"e-s!l .. 

fi-61'1.21 "Filed with the secretary of state" ~.hall be 

deemed to be th~ time of receipt of a document by him• if ~ 

suosequently finds that it conforms to law. Such finding 

sh~ll reldte bdck to the time of receipt, but receipt oy the 

secret.-H·y of state shall not of itself constitute filing 

under this chapter. 
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ll.Q.l_~Qllir lb!!!i2!! 11 means~..Qi!.!£..L.2!._lndi r.ec t t ra!!ili!. 

.Q.L.~-~J2Qra t i O!LOf _mQf!~l-Q!._Qth~.Qr.QQg!.!L~££eL..!.U~ 

sha_rg!l_Q£_l~£~££-2!-ln~~~te~~1~2-Q~_fg~_!b~b~nefit 

of __ ~~-Qf_l!~~har~nold~~-in-~~g~!g_gny_g!_l!!_~n§res, 

whe !!!!t!:-~lll~!!nd_2!.___2_x_purchase, ~2~! i on_•-.2!._.2 the,. 

~£9~l~i!l2n_of_its_shar~!.-2!b~i~~w 

Section z. Section 35-1-108, MCA, is atnE:!nded to read: 

"J5-l-108. General powers. Each corporation shall have 

power t.o: 

(l) have perpetual existence by its 

unless a limited iJeriod of duration is 

a,..ticles of incorporation; 

(2) sue and be sued• complain and 

cor-porate name; 

corporate name 

stated in its 

defend. in its 

131 have a corporate seal which may be altered a~ 

pleasure and to use the same by causing it or a facsimile 

thereof to be iMpres~ed or affixed or in any other manner 

reproduc@d; 

(4) purchase, take, receive, lease. or otherwise 

ac qut re • own. hold • improve, us e., and otherwise deal in and 

with real or personal property or any Interest. therein, 

wherever situated, and to acquire property by proceedings in 

elfli nent. domain; 

(5) sell, conv"i!y, mortgage. pledge. lease, exc:nanqe, 

trdnsfer, and otherwise dispose of all or any part of it5 
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property and assets; 

(6) lend money ~ey-~uareft~~e-t~e-&b+i~~~Ten~-of~-eftft 

e~~f&w-1-'Se ~!!~~!L..!.!.~_f!edi.!-1.2 assist its employees end-9 

~pen--~~e--ef~t~~~*we--.o~e-e#-~e-~e+de~~-ef-~-M~jorft~-ef 

t~-oat3teftdf~-~here~-e~-t~e-ee~pore~~en-wh~eh-are-eft~Tt+ed 

~&--yete--fer--d~~ee~ors~--+eftd--money--~&T--9tteren~ee---tfte 

e~+qet~~--efy--end--et~~-+~e--~~~t~t--Tt'S--dtreeter~-~nd 

eff+eer~y-ft~t-fte--~ean~--~ha•+--be--Mede--by--e--eer~~ret~on 

~~~red-by-i~§-~~ere'Si 

(7) purchase, take• receive, subscribe for, or 

otherwise acquire, 

mortgage, lend, 

own, hold• vote, use, employ, sell, 

pledge. or otherwise dispose ot and 

otherwise use and deal in and with Shares or other intere~ts 

in or obligation~ of other do~stic or foreign corporations. 

associdtions, partnerships. joint ventures, cooperative~. or 

individuals or direct or indirect obligations of the United 

Stdtes or of any other government• state• territory. 

governmental district• or nunic:ipality or of any 

instrumentality thereof; 

( 8) metke contracts and guetrantees and 1 ncur 

liabilities• borrow money at such rates of interest as the 

~J,-"*' corpQI!'pt.ton may d6t;-Q>rmine .• lj:$sue its notes, bonds. and other 

23 obliqations, and secure any of its obligations by mortgage 

24 or pledge of all or any of its property, frcmchises, and 

25 income; 
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(9) lend money for its corporate purposes. invest and 

reinvest its funds, and take and hold real and personal 

property as security far the payment of funds so loaned or 

investedi 

(10) conduct its businessy carry on its operations, and 

have offices and exercise the powers grdnted by this chapter 

in any state., territory. district. or possession of the 

Unated States, or in any foreign country; 

(11) elect or appoint officers and ag~nts of th~' 

corporation and define their 

compensation; 

duties and fix their 

(12) make and alter bylaws. not inconsistent with its 

article~ of incorporatLOO or with the laws of this state, 

for the administration and regulation of the affairs vf the 

corporation; 

(13) ma~e donations for the public welfare or for 

char i. table. religious, scienti fie• or educational ,:JUrposes 

and in time of war to make donations 

activities; 

in aid of war 

(14) *"-~~me--of--we~~ transact any lawful business ln 

aid of ~h~-~n~ted-S~de~~--~n--~he--p~e~~e~~~eft--of--~h~--we~ 

~~~~ntal-~lltY• 

t*~t-+ftde•~~~y---eny--d~~etor--or--efff~r--o~--for~ 

dTree~e¥-e~-sf+ieer-ef-~he-eor~er&tioft-o~-e"T-~~~~en-whe-mft~ 

he•e-se~v~-e~~t~-re~ue~~--85--&--dt~ee~or--&r--ef~Teer--e~ 
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enother-c~pore~+en-+n-whte~-+~-ewft~-§"~~@~-ef-ee~f~~~-~teck 

e~--e+--whteh--ft-+§-e-e¥ed+~er-~efn~~-e+e~~•-++eb~+ttte~• 

e~pen~e~.--end--c~~~--neee~~ar+~--fftea~red---~y---~+m---+n 

eennee~ien--w~h--~he--defen~ey-eOft~ro•t§ey-er-~e~~~emen~-ef 

~ftT-~~tf~y-~~fty-e~-~reeeedtn~y~vt~-er-crtmtne+.-tn-whteh 

he-ts-m~de-e-p~rty-by-re~~on-e~-eetng-er--hawtng--&~en--~~eh 

dtreet~~--er--efft~er~--exee~t--tn-re~~tton-te-mett~~-~~-to 

"hteh--he--§he~~--be--edj~~~ed--fn--s~eh--~ettony--sutt.--er 

procee~tn~--to-be-+t~b+e-~or-ne~~t~en~-e~-~§eendue~-tn-tfl@ 

~~form~nee-ef-duty-~&-~he-eorpo~tte"~-end-~eke--eny--other 

+~emntfte~t~on--~het-~h~++-b~-eat~e~+~~e-ey-~~-e~~~e~e~-&f 

T~~e~pe~~~+eft-~~-&y-afty-&yiaw-or-re~o+ut+on-edopted--by--tfte 

~"dreho+Oer~-efter-not+ee• 

1-~btl!'!l P"Y pensions and retireaent benefits and 

estab1i5h p€nston plans, pension trusts, profit-sharinq 

olons. stock bonus plans• stock option plans9 insurance 

plans, dnd tncentive plans for any or all of its directors. 

officers, and employeesi 

tHtl!!!l cease its corporate activities and surrender 

its corporate franchise; 

!lll_Q~_e__grQ~otg£~--~art~~--me~~£~-2~socl2te~ __ or 

~~~~£ __ 2f_~~-~!!Oe£shiQ~Qint_~!ure,_tr~~-2!_Q!ber 

!Ot~£Q£i~l 

( 16) have 

conventent to 

and exercise all powers necessary or 

effect any or all of the purposes for which 
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the corporation is or9anized." 

Section 3. Section 35-1-109, MCA, is amended to read: 

H35-l-109. liability of and to ostensible 

corpordtions. t+t All persons who assume to act as a 

corporation without authority so to do shall oe jointly and 

severally liable for all debts and liabilities incurred or 

arising as a result thereof. 

tit--e"e--who--e~~~m~--en--ob~~1et~on-t~-eft-o~t~~Tb~e 

e~~e~a~fe"-a§-§~~ft-e~ftft~--P@~~§t--~fte--a~l~~~ieft--&n--~h@ 

~ro~nd-~het-~he~e-w~~-f"-faet-no-~~eh-e~~o~a~~on-~ftt~+-t~~~ 

~e~t--h~~--~e~--8d1udged--~ft--a--d~reet--~~o~edTn~-~o~-~~ 

~Hr~~e~• 

NE~~S~!!Q~~ Section 4. Indemnification of directors 

and officers. (1) As used in this section, the following 

definitions apply: 

(a) "Oirector" means any person who is or was a 

director of the corporation 

director of t~ corporation, 

and any person who, while a 

is or was serving at the 

request of the corporation as a director 9 officer, partner. 

trustee, employee, or agent of another foreign or domestic 

corpor~tion, pa~tnership. joint venture, trust, other 

enterprise, or employee benefit plan. 

(b) ••corporation" includes any dome"itic or foreign 

?r~deces~or ~ntity 

conso1 i dot ion, or 

of 

other 

-10-
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pr€decessor•s existence ceased upon consummation of such 

transaction. 

(c) •Expenses" include attorneys• fees. 

(d, "Official capacity• means: 

( i J when used with re.spect to a director., the office 

of director in the corporation; and 

( i i ) when used with respec: t to a per son other than a 

director as contemplated in subsection 19)• the elective or 

appointive office in the corporation held by the officer or 

the employ~~~ent or agency relationship undertaken by the 

e~ployee or agent in behalf of the corporation. but in each 

case does not include 

domestic corporation 

service 

or any 

for any other f o..-e i qn or 

partnershiP• joint venture. 

trust, other enterprise • or emp 1 oyee benef 1 t p 1 an. 

(e) "Party" includes a person who was, is ... or is 

threatened to be made a named defendant or respondent in a 

proceeding. 

(f) "Proceedinya means any th~eatened, pending, o~ 

completed action. suit, or proceeding, whether civil• 

criminal, administrative, or investigative. 

(l) (a) A corporation may indemnify any person made a 

paf"t>y ;.;: . .to any proceeding by ,..edson of the fact that he is or 

was a director if: 

(i) he conducted himself in good faithi and 

(ii) he reasonably believed: 
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( ., in the case of conduct in his official capdcity 

with the corporation, that his conduct wds in its best 

interests; and 

(B) in all other cases, that his conduct was at 

not opposed to its best interests; and 

least 

{lii) in the case of any criminal proceeding. he had no 

reasonable cause to believe his conduct was unl~wful. 

(b) Indemnification may be made against judgments, 

penal ties. fines., settlements. and ~easonable expeniest 

actually incurred by the person tn connection with the 

prOceeding. Ho~ever• if the proceeding was by or "' thP. 

right of the corporation., indemnification may be made only 

against such reasonable expenses and shal1 not be made 1n 

respE-ct to any procee.Jing in which the per~on shall have 

been adjudged to be liable to the corporation. Th~ 

termination of any proceeding by judgment., order • 

settlement., conviction,. or upon a plea of nolo contende~e or 

its equivalent may not. of itself., be determ1~tive that the 

person did not meet the requisite standard of conduct set 

forth in this subsection. 

(3) 4 director may not be indemnified under subsection 

(2) in respect to any proceeding charging improper personal 

benefit to him, whether or not involving action in his 

official capacity, in which he has been ddjudged to be 

1 iable on the basis that personal benefit WdS improperly 

-12- SB 475 



l 

4 

5 

6 

1 

8 

.. 
10 

II 

12 

13 

14 

15 

16 

11 

18 

19 

zn 

ll 

2l 

23 

l4 

25 

58 0475/03 

received by him. 

(4) (a) Unless limited by the articles of 

incorporation: 

(i) a directo~ who has been wholly successful. on the 

~erits or otherwise~ in the defense of any proceeding 

referred to in subsect•on (2) shall be indemnified against 

reasonable expenses incurred by him in connection ~ith the 

proceeding; and 

( i i ) a court of appropriate jul"isdiction., upon 

application of a director and such notice as the court shall 

requtre" may order indemnlfication in the following 

c ircumst.ances: 

JA) i.f it determines a director is entitled t.o 

reimbursement under subsection (4)(a}t*tl!l• the court shall 

order indemnification. in which case the director ::.hall be 

en~itled to recover the 

reimbursement; or 

expenses of securing such 

(BJ if it determines that the director is fairly and 

reasondbly entitled to indemnification in view of all the 

relevant circumstances. whether or not he has met the 

stdndards of conduct set forth in subsection (2) or has been 

adjudged liable under subsection (3), the court may order 

such indemnification as the court considers proper. except 

that inde~nification with respect to any proceedin9 by or in 

the right of the corporation or in which li~bi l1ty has been 
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adjudged pursuant to subsection (3) shall be limited to 

expenses. 

(b) A court of appropriate jurisdiction may be the 

same court in which the proceeding involving the director•s 

liability took place. 

made 

cas.e 

(5) (a) No indemnification under subsectton {2) .. ay be 

by the corporation unless authorized in the specific 

after a determination has been made that 

Indemnification of the director is permissible in the 

circumstance~ because he has met the standards of conduct 

set forth in subsection (2). Such determination shall be 

made: 

(l) by the board of directors by a majority vote of a 

quorum consisting of directors not at the time parties to 

the proceeOing; or 

(ii) if such a quorum cannot be obtained, then by a 

majority vote of a committee of the board, duly designated 

to act in the matter by a majority vote of the full board, 

in which designation directors who are parties may 

participate. consisting solely of two or more directors not 

at the tirne pMt ies to the proceedingi or 

(iii) by special legal counsel selected by the bodrd of 

directors or a commattee thereof by vote as set forth in 

(a,lll or f&t 1~1i.!!l of subsection {5) or, if the n~quisite 

quorum of the full boa~d cannot be obtained and ~uch 
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committee cannot be established, then by a majority vote of 

the full board, in which selection clir-ectors who are parties 

may participate; or 

(lv) by the shareholders. 

(b) Authorization of indemnification ana determin~tion 

as to reasonableness of expenses shall be made in the same 

manner as the determination that indemnification is 

permissible. except that if the determination that 

indemnification is permissible is made by special legal 

counsel. authorization of indemnification and determination 

as to reasonableness of expenses shall be made in a mnnner 

specified in subsection (5)(a)(i ii) for the selection of 

such counsel. Shares held by directors who are pQrttes to 

the proceeding may not be voted on the subject matter under 

this subsectton. 

(6) Reasonable expenses incurred by a director who is 

a party to a proc_eeding mav be paid or reimbursed by the 

corpordtion in advance of the final disposition of such 

proceeding upon receapt by the corporation of: 

(a) a written affirmation by the director of his good 

fai. th belief that he has met the standard of conduct 

neces!Wf1iV' for' i:ndeirmtficatl'O'h by the corporation dS 

authorized in this section; and 

(b) a written undertaking by or on behalf .of the 

director to repay such amount if it iS ultimately determined 
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that he has not met such standard of conduct and after a 

determination that the facts then known to those making the 

determindtion would not preclude inde~nification under this 

section. The undertaking required by this suDse<:tion sha11 

be an unlimited general obligation of the director but neerl 

not be secured dnd may be accepted wi~hout ~ef~rence to 

financial dbility to make the repayment• Determinations and 

authorizations· of payments under this subsection shall be 

made in the manner specified in subsection (5). 

(7) No provision for the corporation to indemnity or 

to advance expen~es to a director who is made a party to ~ 

proceeding, whether contained in the ar-ticles of 

incorporation, the bylaws. a resolution of shareholders or 

directors, an agreement, or otherwise, except a~ 

contemplated by subsection (10)• is valid unless consistent 

with this section or, to the extent thdt indemnity h~reunder 

is limited by the articles of incorporation• consistent 

therewith. Nothing contained tn this section limits the 

corporation•s ability to pay or reimburse expenses incurred 

by a director in connection with his appearance as a witness 

in a proceeding at a time when he has not been made a ndmed 

defendant or respondent in the proceeding. 

(8) For purposes of thas section, the corporation 

shall be considered to have requested a director to serve an 

eMployee benefit plan where the performance by him of his 
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duties to the corporation also imposes duties on or 

otherwise involves services by him to the pldn or 

participants o~ beneficiartes of th~ plan. Excise taxes 

assessed on a director with respect to on employee benefit 

plan pursuant to applicable law shalt oe consadered fines. 

~ct1on taken or omitted by him with respect to an employee 

benefit plan in the perfor.ance of his duties for a purpose 

reasonably believed by him to be in the interest of the 

participants and beneficiaries of the plan shall be 

considered to be for a purpose that is not opposed to the 

best interests of the corporation. 

(9) Unless otherwise limited by the articles of 

incorporation: 

(a) an officer of the corpo~ataon ~hall be indemnified 

as and to the extent p~o~ided in subsection (~) fo~ a 

di..-ector" and 

pu..-suant to 

shall 

the 

be entitled to seek indemni f i.cation 

provisions of subsection C4) to the same 

extent as a director; 

(b) d corporation has the power to indemnify and to 

advance expenses to an officer, employee, or agent of the 

corporation to the same extent that it may indemnify and 

advancE':' expens.~s. to, a director pursuant to this section; and 

(C) a corporation, 10 addition, has the power to 

tndemntfy dnd to advance expenses to an officer, employee, 

or aqent who IS not a director to such further extent, 
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consistent with Jaw, as may be provided by its articles of 

incorporation, bylaws. general or specific action of its 

board of darectors, or contract. 

(10} A corporation has the power to purchase and 

maintatn insurance on behalf of any person who is or was a 

director. officer~ employee, or agent of the corporation or 

who. while a Oirectort officert employee. or agent of the 

corporation., is or was sent ing o3t the request of the 

corporation as a director, officer., partner, trustee .. 

emp 1 oyee • or 

corporation, 

agent of another 

pdrtnership, JOint 

foreign 

venture, 

or d<lmestac: 

trust, other 

enterprise or of an employee benefit plant against any 

liability asserted against him and incurred by him in any 

such capacity or arising out of his status as such, whether 

or not the corporation would have the power to indemnify him 

agcinst such llability under the provasions of this section. 

(ll) Any indemnification of or advance of expenses to a 

director in accordance with this. section, if arisiny out of 

a proceeding by or in the right of the corporation, shall be 

reported in w~itinq to the sha~eholders with the notice of 

the next shareholders' meeting o~ before. 

NEW_~E£!10~~ Section s. Loans to employees 

directors. A corporation may not lend money to or use 

and 

•t• 
crPdit to assist its directors without authorization in the 

particular case by its shareholders but may lt::nd money to 
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and use its c~edit to assist any officer or employee of the 

corporation or of a subsidiary, including any such officer 

or employee who is a director of the corporation, if the 

board of directors decides that such loan or assistance may 

benefit the corporation. 

Sect ion 6. Section 35-t-zoz, MCA, is amended to read: 

"35-1-202. Articles of incorporation. (I) The articles 

of tncorporation shall set forth: 

(d) 

(b) 

the name of the corporation; 

the period of duration. which may be perpetual; 

(c) the purpose or purposes for which the corpor3tion 

lS organizeu~_whi~~-~~~~~~~_!2_2~L-!2~fludg tOP 

1L2U~!i~-2f-~~__gL__E!_l __ !~~!--~Y~~~~-_f2L_ __ ~hic~ 

~r.I!.!!t.2Sl2!n~:t-!!s._l!!f~£.QQ£ated_!:!!!~~-!t!.i.L£~Q!£.!: i 

(d) the agg~egate number of sha~es which the 

corporation shall have authority to issue•--~~--§~eh--~her_, 

o~--to--e~ft~~t-of-&~-e+a~s-on~-the-pe~-ve+~e-o~-e~eft-o4 

~ueh-~~e~~-~-e-~tete•eft~--thet--a++--e~--sue~--~her~--ere 

with~t--~er--va+ae-or ~nd• If such shares are to be divided 

into classes. the number of shares of each class one--~ 

~~~e$ent--of~fte-per-ve+~e-o~-~he-~h~e~-o~-~eh-~ueh-e+e~ 

et"-,~ch-~:?ere-~&-~thettt-per-Ya-+~; 

Ce--) if the shares are to be divi~ed into classes.. the 

desi gnat. ion of each c 1 ass and a statement of t.he 

preferences. limitations .. and relative rights in respect of 
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the shares of each class; 

(f) if the corporation is to issue the share~ of any 

prefer~ed or special class in series• then th~ desiqndtion 

of each series dnd a statement of the variations in the 

relative r1ghts and preferences as bet~een series insofar as 

the same are to be fi)(ed in the articles of incorporation 

and a statement of any autho~i ty to oe ves.ted in ti'1e board 

of directo~s to estab1 ish series and fix and determine the 

variations in the relative rights dOd preferences as be~ween 

series; 

(9) any p~ovision granting to sharehold<:!rS th~ 

preemptive right to acquire additional e-r-tree-st:Jr-y s:1a..-.~~ of 

th~ corporation; 

tnt--6~y-prevtsteny-~o~-tneeft~i~~~nt--w+t~--~~·~--which 

e"@--~ne~pcf"~&~~--e+~c~--~e--~et--for~"-~"-t~~-e~~+e~~~-ef 

~~e~~o~e~ten-~e~-+~e--re~~~~~Ten-of-~he-~"t~~~f-eff~tr~--e+ 

~"~--e~rporat~ony--~ne+~d+n~--eny--pre•+~feft-~~tr+ettH~-t~ 

t-r~n~f~~-e+--~hare~--en~--ony--prevt~ton--~ieh--n~de-r--th+~ 

ehapte~--t~--reqtt*~e6--or--pe~•+tted--to-be-~e~-fo-rth-~ft-~~ 

by·h'!IWH 

t~t1Ul the address. including street and numoer. If 

any., of its initia1 reg~stered office and the name of its 

initial registe~ed agent at such add~ess; 

tjt1il the number of directors constituting the 

initial board of directo~s and the names and addresses of 

-2(}- SB 475 
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the persons who are to serve as directors until the first 

annual meeting of shareholders or unti 1 their successors b~ 

eJected and qualifyi 

tktill the ndme and address of each incorporator. 

ill _ _!~~Qi!i~~_!~_e£Qyisions _ _!!guireQ __ !herP.in. _ _1~~ 

~rti£!~--2f_-l~Q~ee~!iQn_~~~~2-f~ntdirr_Q~ovi~i2~~~ 

lncQ~~!!!~~!-~!!h_l~!~Yardl~ 

~l __ !b~~!ign_2f_!~~anaB~~!_~f__1~-Q~lnes~ 

~nd_1~~-~~!~Qn_2f-1n~_2ffair~f~~-f~QQr~tiQ~ 

LQl __ ~he __ Qefini!l~~L-ll~!ati~n~-~~~~lation o!~ 

g~~G_2.f.__ the _.-£2!.22!.!!t i 2!ll--~---2i~.tl2n.!-~!!.!l_ the 

~n2£~ho!~~r! _ _Q[~Y~las1--2!-lb~~~h2!2~!~-i~cl~ding 

L~!!Js1!2Ui_on_th~_!!~~!f~£_2f_!h~~~~ 

lfl __ !bg_Q~Y~~-Qf_~nY_~~Q~Q_sh~~-2£~~~! 

~ha!_~~i 

l.Ql~!!l._R!.OV i ~-_l.!:!~-!!!:!2~- th i ~--£ hapte !.!. ___ is 

!~i~2-~r-~~it~~Q_!£~-~fo~!D-ill-l~!~ 

t-2tlll It shal 1 not be necessa~y to set forth in the 

a~ticles of inco~poration any of the corporat~ powers 

enumerated in this chapter.• 

( 1) 

Section 7. s~ction 35-1-206, MCA. is amended to read: 

"35-l-206. Powe~ to amend articles of inco~poration. 

A co~poratlon may amend its a~ticles of incorporation 

from time to time in any and as many respects as may be 

desired so long as its articles of incorporation as a~nden 
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contain only such provisions as might be lawfully contained 

1n original articles of incorporation at the time of making 

such a~ndment and if a chanqe in Shares or the rights of 

sha~eholders Gr an exchdnge. reclassification, or 

cancellation of shares or rights of shareholders is to be 

made. such provisions as may be necessary to effect such 

change. exchange. reclassification, or cancell~tion. 

(2) ln particular and without li•itation upon such 

general power of amendment• a corporation may amend its 

articles of incorporation from time to time so as to: 

(a) 

(b) 

(c) 

purposesi 

change its corporate na.ei 

change its period of durdtion; 

change, enlarge, or diminish its corporate 

(d) increase or decrease the aggregata number of 

shares or shar~s of any class which the corporation has 

authority to issue; 

(e) tne~ee~e---or---dee~ee~e--~fte--~er--vs~~e--e~--~h@ 

s~~hor*~ed-shcre,-o~-eny-e+e~s-hsv~n~-a-~e~--va~ti@y--Mhe~~e~ 

~~~~~d---e~--an~~~ued R£Q~~~~~~__QL_-ftliminate_~~~ 

Q£Q~isiQn_~i!h_L~~~1-1~~n~-~r_y~lu~ __ 2f __ ~x~~re~_-2! 

£122~-Bf_sh~res; 

(f) exchange, classify, reclassify, or cancel ~11 or 

any pdrt of its !:.hdres, wh-ether issued or unissued; 

(g) change the desagnation of all or any part 

-22-
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shares. whether tssued or unissued, and to change the 

preferences. limitations, and the relative rights in respect 

of all or any part of its shares, whether 1 ssued or­

unissued; 

tht--e~e~~--~he~~--"e•~n~-e-~e~-~e+~ey-whe~her-~§~ed 

or-Hft*~~~edy-+n~e-the-seM@-or-e-d~~~eren~-n~meer--e~--~her~~ 

wTthoHt--~er--ve~tie--end-~o-e~enge-shere§-wrtheHt-~er-ve•He~ 

whether-f~~ued-or-uftT5~ued~-ift~e-the--~~~--or--e--d~~~ere~ 

~·~er-e#-~ho¥e~-fteyfnq-a-~er-ye+~•• 

t+tlhl change the shares of any class. whether Issued 

or unissued end-w~~her-w~t~-&r-~heH~-~e~--wa+He• into a 

differ-ent number of shares of the same class or i. nto the 

same or a different nu~ber of shares•-e+~h@~-wTt~-or--+~~at 

~er-w&~aey of other classes; 

tjtlil create new classes of shares having rights and 

preferences either prior and superior or subordinate and 

inf~rior to the shares of any class then authorized• whet~er 

issued or unissued; 

tlttlli 

holders of 

cancel or otherwise .affect the right of the 

the shares of any class to receive dividends 

which have accrued but have not been-declared; 

.. t~ill diYi-'thtC~· any preferred or specia1 class of 

shaf'e5'~· whether- i#s-sued or uri-issued• into series and fix dnd 

determine the desiqnations of such series and the variations 

jn the relative rights and preferences as between the shares 
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of such s-eries; 

t~ill authorize the board of directors to establish. 

out of authorized but unissued shares, se ... les. of any 

preferred or special class of shares and fix and d~t~rmine 

the relative rights and preferences of the share~ of any 

series so established; 

tf'ltiml authorjze the board of directors to fiK 

determine the relative rights and preferences of 

and 

the 

authorized but unissued shares of seraes theretofore 

established in respect of wh1ch either the reldtive riqhts 

and preferences have not been fixed and determined or the 

relative rights and preferences theretofore fixed and 

determined are to be changed; 

tetl~l revoke• diminish. or enlarge the authority of 

the board of directors to establish series out of authorized 

but unissued shares of any preferred or special class and 

fix and determine the relative rights and pref.-Hences of the 

shares of dny series so estab1ishedi 

tpt1Ql grant to shareholders of any class the 

preemptive right to acquire additional e~-tre~ury s,ares of 

the corpOr-dt ion., "'hether then or thereafter aut hot' i zed. n 

Section 8. Section 35-1-207, MCA, is dmended to read: 

'
1 35-1-207. Procedure to 

j ncorporat ion. ( 1) Amendments 

aatenc:l 

to the 

art i.e teo:. 

articles 

of 

of 

incorporation shall be made in the following IDQnner: 

-24- ss 475 
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(a) ifte !f_sha!..!_! __ hay~~-ill~.!i!.--1!:!~ board of 

directoi"S shall adopt a resolution setting forth the 

f1roposed amendment and directing that it be submitted to a 

vote at a meeting of shareholders, which may be either an 

annual or a special meeting. !!_!!2-~!.~_!:!2~-be~is_iued.t 

!~~~~~!~h2ll-~~~Q~!~~l_L!sol~tion_Bi_!he_QoarQ_g! 

Qir~£!2!~-~~Q_!~~_££~vi~lQB~_f~~Qopti~_Qy_ sharehv!~~ 

s hd !!__f!!21__~l.I.!. __ !f_!!!L£ orporat !2!!._t!aS_!!!!!Y_ one.£.!~~ s of 

~ha[~~2~Sandl!!9.t-2!!_2!~~~l~~-to_fh~9~-~bg_~~mbg[ 

2f-2~thQ£1!~Q-~b~~~-tO _ _!f~£!~at~ _ _£ __ ~!l! __ Qf__Q~--~tO£~ 

·Qivig~nd __ in_th§_£B!R2L~tioQ~Q~~har~~_Q£~!~t_!Q_Q~Q 

an0_!2-£b~~g~_!b~_n~~be£_of_auth~ed_~~i~--Q!2QQ£!i~ 

~heL~to _ _!~t--2~--21221~-~y_th~QQ~rd_g!_~l~stor~-~~_!he 

er~Yl~iQ~~-!Q~~QQQ!i2~-2Y-~~~reb2}~~-~-fr21_~ee~~~~~ 

Q!ng~~2_Q~2~~~~Y-1n2--~fticle! __ Qf _ _incg~R2ratio~- The 

£~2!~!iQ~ __ md~---l~£2!QOrate the ~QQ£~~~~~!_-ln 

[!§~at~Q_d~1i£!!~_Qf~£2!22£2Sl~lnat_cont~~-~~at~~_n! 

th~1~--g~ceQ~fQ_r __ !he deSlQnated_ amend~~nt._the_~~~!2ted 

~1i£.~_2f._in£.2!.22!2!.t!~~__f~~lli-!~fotl~l!b~!_fb_ange 

the __ -fQ£[g~QQ~Ql~9---B~~i~lQn~ ___ Q_f ___ !~---2~tic!~1 ____ Qf 

lnfQ!QQ!~!io~_as __ !~~!~!QfQ!~-~me~Q~~-2~-!bat_!hg_[~~!~!ed 

2rtl£!§~_of __ infQLQ~atlon. _ _!Q9!1~!L-_~i!h--1b~-~si~Qat~Q 

~~D~~~!~--~~~rsede_!b~iqin~~L!i~!g~~!_inCoL£2!~!12~ 

~~-2!l_a~~1me~l~_!n~r~!Q~ 

(b) Written notice setting forth the pYoposed 
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amendment or a summary of the changes to be effected thereby 

shall be gaven to e~ch shareholde~ of record entitled to 

vote thereon within the time and in the manner p~ovided tn 

this chapter for the giving of notice 

~hareholders. If the meeting be an annual 

of meetings of 

meeting. the 

propos~d amendment o~ such summary may be included in the 

no-tice of such annua I meeting • f-f--i:he--e1rle"dfl'lent:--~he-+-f 

.,. ...... ...,_. .. ~--eft--irtet-ee~tl!-ef-11tl't:.,e.r-t-red-"§-t'te-re-s-..,.-e---t.-tees-t-38-dey~..a 

no~-tee-o-f-the-meet~"9-f~-ect~n~-upon-~aeh--aMendMent--~ha++ 

be--9~•en--~~-~~ereh&•de~~-e"~*~•ee-ot:&-~~e-~~-~~h-Meet*"~ 

(c) At such meeting a vote of the ~hareholders 

entitled to vote thereon shall be taken an the proposed 

amendment. The proposed amendment shall be adopted upon 

~ece1vang the affirmative vote of the holde~s of a majority 

of the shares entitled to vote thereon. unless any class of 

shaJ"eS is entitled to vote thereon as a class, in which 

event the proposed amendment shall be adopted upon receiving 

the affil'"mative vote of the holder~ of a majority of t~ 

shares of each class of shares entitled to vote thereon as a 

class dnd of th~ total shares entitled to vote therP.on. 

(2) Any number of amendments may be submitted to the 

~hareholders and voted upon by them at one meeting.M 

s~ction q. Section 35-1-208• MCA. is amended to read: 

"35-1-208. Class voting on amendments. The holders of 

the outstanding shares of a class shall oe entitled to vote 

-26- .)B 475 
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as a class upon a proposed amendment• wh~ther o~ no~ 

entitled to vote thereon by the provisions of the articles 

of incorporation, if the amendment would: 

( 1) Increase or decrease the aggregate number of 

authorized shares of such class; 

trt--~fte~~~e-or-dee~ee~e-the-~e~-•e+ue-of--~h~-~here~ 

-eF-- ~tte-ft-ef-es~t-

t-3t !il ef f ec t an exchange • recla~sification• or 

cancellation of all or part of the shares of such class; 

~till effect an exchange or create a right of 

exchange of all or any part of the shares of another class 

into the shares of such class; 

t>;t!ll chanqe the designations., preferences. 

li~itations. or relative rights of the shares of such 

class•~_!! __ ~~--P[2~!ed __ ame~d~~t__-~2ul~_£ha~g£_ _ _!h! 

des!gndtion~_, __ e~efe£~~~~~-Q!_!e1~!iv~_rig~!~Qf-1~~~~~~l 

Qf_~~~~rig~f~~£~!~ss_~~t_~!~-~Q1_affect_2!!_of __ !he 

~har~~--Qf_~uch_~l~~~~-!hen_~~_!D~~~!~!-QI_!~~~!lgi-~ 

~ff~~~_Qt-~-2~nQme~!_~~~~-fQn~id~~Q_~~~~a~-~1ass 

IQL_the_~~e~se_Qf_!~is_~£!12~ 

21 f6t12l change the shares of such class~--whe~he~--wtt~ 

-~~ &t"-..t~-t--par-¥-~e...,. intb'ti-fu~same or a differ-ent numoer of 

23 

24 

25 

shares~--efthe~-•+~h-e~-Mf-t-he~~-per-vel~ey of the same c1ass 

or another class or classes; 

t~t121 create a new class of shares having r-igh~s and 
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preferences prior and superior to the shar-es of s~h class 

or increase the rights and p~eferences 2!--~~--n~~g~ _ _Qf 

authori~~-~~ of any class having rights and preferences 

prior or superior to the shares of such class; 

tflt!ll in the case of a prefe~red or sp~cial class of 

shares. divide the shares of such class into series and fix 

and determine the designation of such series and the 

variations in the relative rights and preferences batween 

the shares of such series or authorize the board of 

directors to do so; 

f9t1~l limit or deny existing preemptive right~ of thP 

shares of such class; 

fiSt~ cancel or otherwise affect dividends on the 

sharPs of such class which have accrued but have no~ been 

dec l ared•" 

Section 10. Section 35-1-209• MCA. is amended to read: 

"35-1-209. Articles of amend~ent contents. The 

arttcJes of amendment shall be exe~uted in duplicate by th~ 

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

secretary or an assistant secretary and verified by one of 

the officers signinq such articles and sh~ll set forth: 

(11 the name of the corporation; 

the emeftd~"t amendtne[!ll so adopted; (2) 

(3) the date of the adoption of the amendment by the 

shareholders Q£ _ _!~~-222rd_2f_QiresS2!1~he~2-!~~~-hdve 

-ZB- $8 415 
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Qeen_l~~~gQ; 

(~) the number of shares outstanding and the number of 

shar~s entitled to vote thereon and• if the shares of any 

class are entitled to vote thereon as a class~ the 

designdtion and number of outstanding shares entitlert to 

vote the~eon of each such class; 

(5) the number of shares voted for and against such 

amendmentsY respectively~ and. if the shares of any class 

are entitled to vote thereon as a class• the number of 

shares of each such class voted for and against such 

amendment• respectively~L~f_ng_sh2!~l-b~yg_2~~~_12~ued. 

~~!~te~~~!-~!b~!-~!f~~!; 

{6) if such amendment provides for an exchange, 

reclassification. or cancellation of issued shares and if 

the .nanner in which the sa~ne sha11 be effected is not set 

forth in the amendment. then a statement of the manner in 

wh1ch the same shall be effectedt~ 

~~t--~~-~~~-ft~~~eft~-effe~~-e-eh~"~-fft--the--~mcunt 

~f--~t~ted--eep+~e~~-tfteft-6-~~e~~n~-ef-~h~-me""~~-~n-whTe~ 

tfte-~e~-*~-effee~~d-~nd-8-~tet~~nty-expre~~ed-tn--dollar~. 

e+---t~~--eMe~nt--of--~teted--ee~*te+--e~--eAan~e~--ey--§~eh 

d~nd~ntw" 

Section 11. s~ction 35-1-211• MCA, is amended to read: 

"35-1-211. Effect of certificate of amendment. (1) 

~~~" An_~me~~~~!_Qg£Q~g~_gffectiY~-~~ the issuance of the 
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certificate of amendment by the secretary of state.-the 

am@nd~n~--~~e++--heeome--e~~eet+we--end--the--art+e•~---~ 

~ne~rporetien--~~~~~--~e-6eemed-te-&e-aMeftde6-aeeerdt~+y Q! 

~-~uch_~!~r_Q~~-~21-ID2L~-lb~n-lQ_~~!_~~bseg~Q_ the 

fi!i~g __ !he£eof_~!~--!~--~~rx__gf st~te~~-~b2!1 Oe 

2£2~ideQ_fQ~-l~_!he_2rtl~~_Qf_amend•en!• 

(2) No amendment shall affect any exi~ting cause of 

action in favor of or against such corporation or any 

pending suit to which 5uch corporation shall b~ a par~y or 

the existing riqhts of per~ons other than shareholCers. In 

the event the corporate name shall be changed by amendment. 

no suit brought by or against such corporation under its 

former name shall abate for that reason.• 

Section 12. Section 35-1-212. HCA• is amended to read: 

w35-l-2lZ· Amendment of articles of incorporation in 

reorganization proceedings. I L I Whenever a p1dn of 

reor~anization of a corporation has been confirmed by decree 

or order of o court of competent jurisdiction in proceeJings 

for the reoryanization of such corporation pursuant to the 

provisions of any dpplicable statute of the United ~tates 

relating to reorganizations of corporations, the article~ of 

incorporation of the corporation may be amended in th~ 

manner provided in this section in as many respect~ a~ may 

be necessary to carry out the plan .:md put it into effect, 

so long as the articles of incorporation as amended contain 
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1 awfu 11 y contained in 

dt the time of making 

(21 In particular and t~~ithout limitation upon such 

general power of amendment. the articles of incorporation 

~ay be amended for such purpose so as to: 

(a) change the corporate name, period of duration• or 

corporate purposes of the corporationi 

{b) repea I, alt€'r-., or amend the by 1 aws of the 

corporation; 

(c) change the aggregate numDer of shares or s~.::u·es o_f 

any cldSS which the corporation has authority to issue; 

(d) change the preferences. limitations, and relative 

rights in respect of all or any par-t of the shares of the 

corporation and classify• reclassify, or cancel all or 

part thereof, whether is~ued or unissu~d; 

any 

(e) authorize the is~uance of bonds, debentures, or 

other obligations of the corporation, whether or not 

convertible into shares of any class or bearing warrants or 

other evidences of optional rights to purchase or subscribe 

for s~ares of any class, and fix the terms and conditions 

thereof; and 

(f) constitute or 

recldssify the board of 

reconstitute and classify or 

directors of the corporation and 

appoint directors and officers in place of or i.n dddition to 
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all or any of the directors or offtcers then in offi~e. 

(3) Amendments to the articles of i ncorporu ti on 

pursuant to this section shall 

~~tanne.-: 

be made in the following 

( .. , Articles of amendment approved by decree or order 

of such court shall be executed and verified in dupljcate Uy 

such p~rson or persons as the cou~t shall d@signate or 

appoint for the purpose and shall set forth the name of the 

corporation, the amendments of the a~ticles of in<orporation 

approved by the court, the date of the decree o~ order 

approving the grtictes of amendment. the title of the 

proceedings in which the decree or order was entered. and a 

statement that such decree or order wa5 entered by a court 

having jurisdiction of the proceedings for the 

reorganization of the corporation pursuant to the provistons 

of an appl a cable statute of the Un1ted States. 

(b) Duplicate originals of the article~ 

~hdtl be dellvered to the secretary of 

of amendment 

state. 1f the 

secretary of state finds that the articles of amendment 

conform to law, he sha1l• when all fees have been paid cl!i in 

this chapter prescribed: 

(i) endorse on each of such duplicatf!' originals the 

word "filed" and the month, day, and year of the filing 

thereofi 

(iiJ file one of such duplicate of"Jginals in his 
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office; 

(iii) issue a certificate of amendment to which he 

shall affix the other duplicate original. 

(c) The cert i. f icate of amendment, together with the 

duplicate original of the articles of amendment affixed 

thereto by the secretary of state. shall be returned to the 

corporation or its representative. 

( 4) t::lpeH !~-~~!!~!!J:: _ __Qeco!!!es __ ef !!£.!.!.~~-!!Q.Q.!.'! the 

issuance of the certificate of amendment by the secretary of 

s t.J t e.,.-the-l!!ltl'l~drnen't-'!11-\a+l- beeome--effecti•e-r.!lnd- t:l"lt!'-ar~ 1-el-e~ 

ef--fneer~re~te~--~h~l+-be-de~med-~o-he-e~nded-eeee~d+n~l1 

Q[_Q~~£h_late£_Q212~_not_!or~_tha~_lQ-~~~--~~bs~g~~1 __ to 

!h~ __ fi!iDB __ thg£~Qf __ ~lth_!he_~ec[~!~_2!_i~!~~-~~-~~y_Qg 

Q!Q~lQgQ_fQ~_ln __ !b~--~L!i£!~-Q!__ame~~Dt• without ~ny 

dCtion thereon by the directors or shareholder~ of the 

corporation and with the same effect a~ if the amendments 

had been adopted by unanimou~ action of th~ director~ and 

shareholders of the corporation.• 

Section 13. Section 35-l-213• HCA• is amended to read: 

"35-l-2l3. Restated articles of incorporation. (I) A 

corporation may1 by action taken in the same mann~r as. 

rPqutred for amendment of rlrticles of incorporation1 ddOpt 

restated arttcles of incorporatton. The re~tat~d articles of 

incorpvrdtton may ~ontatn any changes an th~ arttcl~s of 

tncoroor~t•on that could b~ made oy amendment regularly 
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adopted. •doption of restated articles of incorporation 

containing any such changes shall have the effect of 

amending 't.he existing articles of incorpordtion to conform 

to the ~estated articles of incorporation without further 

action of the board of directors or shareholders. ~estated 

articles of incorporation shall contain a statement that 

they supersede the theretofore existing articles of 

incorporation and amendments thereto. Restated articles of 

incorporation shall contain all the statements required by 

thio;. chapter to be included in ori.glndl 

incorporation e~cept that: 

articles of 

(d) the restated article~ of incof"poration shall set 

forth the amount of its stated capital at the time of the 

adoption of th<e restdted articles of incorpof"ation; 

(b) in 1 ieu of settlng forth the address of the 

IOttial registered office and the name of the Initial 

registered ag~nt at such address. there shall be set forth 

the address. ancluding street ond number, jf any• of the 

reqiste~ed office and the name of the registered agent at 

such address at the time of the adoption of the restated 

articles of incorporation; and 

(c) no ~tatement need be made with respect to thP 

names and addresse~ of directors constJtutanq the Ill It I d t 

board of dar~ctor~ ~r 

ancorpordtoros. 

'4 

the namPs and addresse~ ,>f th"" 

4 ,. 
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(2) Restated articles of incorporatton when executed 

and filed tn the manner prescribed in this cha;)ter for 

articles of a~nendment shall super5ede the theretofore 

existing articles of incorporation and amendments the~eto. 

( 3) The restated articles of incorporation when filed 

Shd11 be a~companicd by d state~ntt eKecuted in duplicate 

by 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 such statement• settin•j forth 

the followiny: 

(a) the name of the corporation; 

(b) the date of the adopt ion of the restdted art i c t es 

of incorporation by the shareholders i 

(c) the number of shares outstanding and the number of 

shares entitled to vote thereon and, if the shares of any 

class are entitled to 

designation and number of 

vote thereon as d class. the 

outstanding shares entitled to 

vote thereon of each such class; 

(d) the number of shares voted for and against the 

restdted articles of incorporation, respectively. and, if 

the shares of any c I ass are enti t t'ed to vote thereon as a 

clas-s-. .,,'the numtHu·;-Of' shares--G'f each such class voted for and 

against the restdted articles of i ncorporatlon, 

respectively; 

(e) if the restated articles of incorporation provide 
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for an exchange, reclassificatton, or cancellation of tssued 

shares and, if the lltdnner an which the same sha11 De 

effected ts not set forth 10 the rest.atf!'d .Jrt.1cles of 

incorporation, then a statement of the mdnn~r ,n whtch th€ 

same shall be effected~~ 

t~t--Tf-~he-~@5~e~@d-er~~e~e~-e~-Tneerpe~~~*6n-e~~~~~-e 

ehan9e--tft-~he-emount-e~-~et~-eop+ta~~-~hen-~-~t~teme"~-e~ 

~he-menner-fn-wh+eh-the-~ame-+~-e~feeteO--~ne--e--~t~tement~ 

e~pre$~e~--•n--ft&+~er~~--of--~fte-e~ant-of-~~~ted-ee~~to~-~~ 

ehenged-by-the-~e5teted-~~t+e~e~-ef-~ncor~ere~+en•" 

Section 1"t• Section 35-1-214• M(A, is dmended to read: 

''35-1-214. Bylaws -- power in directors cont..-.nts. 

The initial bylaws of a corporation shall be adopted by its 

bOdrd of directors. The power to alter, amend, or re~eJl the 

bylaws or adopt new byla~SL_~QJec!_to_~~~~~l_Q~ __ £b~~gQ __ Qx 

ac!ion __ ~f_t~~~~~QQlders, shall be vested in the bo~rd of 

directors unless reserved to the shareholders by thP 

articles of incorporation. The bylaws may contain any 

provisions for the re9ulatlon and management of the affairs 

of the corporation not tnconsistent with law or the articles 

of incorporation." 

Section 15· Section 35-1-301, MCA, is amended to read: 

"35-1-301. Corporate name. 1!1 The corporate name: 

L~l ___ s~2!!-_£Qn~2in _ _!~~~L2-~~eQ!~!i2D~L~2ffiQ~~~ 

~~BrQQ£~~~---Q£ ___ ~1iml!~~---2L ___ ~~~l! ___ £Q~!2lQ ___ ~~ 
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ab~rgy!~!io~_of_~_Qf_~Y£b_~Q!~!i 

titil!l shall not contain any word or phr-as.e which 

indicat.es or implies that it is organized tor any pur post? 

other than one or more of the purposes contdineJ in its 

articles of ancorporation; 

t~t1~l shall not be the same as or deceptively simil~r 

to the name of any domestic corporation existing under the 

laws of this state or any foreign corporation authorized to 

t~~nsact bu5ines~ in this state or a name the exclusive 

riqht to which IS• at the timet reserved in the manner 

provid~d in this chapter or the name of a corporation which 

ha'i in effect a regi~tration of i.ts corporatE' ncJme as 

pruvided in this chapter.~xcept_l~2!_1his -£L2Vi~i2~ __ do~~ 

flQ!_~QQ!!_if_!~~~QQ!l£2ni-!ilg~~i!~_sb~lg££~!~-~r_~tatg 

~i!~~£_QL_lh~_f2ll2wing~ 

lil __ !ng __ ~~l~n--~!~-~~~Q!hgL-£~££Qrdt!Q~-2f 

n2l1g~_2f~_[g~grygQ-2£_~i~~£gg_n~~-!Q~~!~~~-2!-2 

g~f~Q!lY~lY-~imi~£_nam~~tn_Q~!-Q£_-!Q~--~2L~~--2~~~Q __ to 

mak~-~~ft!_!.'!!!;:!!~-~J..g i ngu i~2·~~!!.Q..!!!_ su~t!-2!:~~L~~i_Q!. 

1iil-2 __ £~r~ifi~Q __ £~y_2!_2-fina1_de~r~~-Qf_~£~£l-Qf 

~Q~Q~!~~!_J~ri~Ql£!ion_~~g~ish!ng_the_Q£lO~i9bt-_~f __ !~ 

~QQli£2~1-!~_thg_~~g_Qf_sucn_~~~l~_!h!~~!~!s~ 

1fl--~- _£..QLQ.Q!..2~lQ!l_!!:ill!_ wh i £!:l __ _2no th~r._ __ £Q!:.Q'2!~tiQn • 

~~~~!l~_Q!_forg~~-i~-!g£g~Q_Qr__!~!__l~ __ fQ£illed __ ~_!h~ 

[gQr.gan!~~ll2Q__QL__~Q~~Qlid~!i2U-2!_2rrg_Q!_~Q[~_QQ~eS1i~-2L 
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f~~ign_~QQr~tion_s __ 9_r __ ~~--2--~~~~_l~~~-_Q~2th~ 

~l~pQSi!i2~--!Q--2!--~~hang~~l~~~~estic COL22~iJ..2n of 

~-QL-~~~~!~ntJ..~!!~_al!_!bg_E~~ets_Qf_~nother __ corpo~1i~ 

do~~!l£ __ Q! ___ fQrelg~~-lnc!~di~_ll~_n~~~~~b~~!~~ 

nam~-~-!n~-~~1_l~_!nl~!~~~-~y_~~~-Qf_~~ch __ corpor~!~ 

i!_1Y~b-2!n~r.~9£QQ!~ti~~~~~QL~Ol~~-un~~!-lb~-l~~Qf-2£ 

i~-~~thQ!l~!1_!2-1£2n~5!_Qy~i~~~-l~_!bl~1!at~~" 

Section 16. Section 35-1-401• MCA, is amended to read: 

"3~-1-401. Board of directors• 1!1 ~he ~!!_fg£QQ~tg 

P~~~-~Q~_Q~-~~~~£i~~Q_2~_Q!_yag~£~YthQ!i~_Qf __ ~nd __ ~ 

busines~ and affairs of a corporation shall be managed by 

~U2~L_!bg_2i~!i2~-Q[ a board of director~ ~~Q!_~~~~y_Q~ 

othg!~i~~-Q£2~2~--~--thi~ __ fb~~~£__Q£__1~--~~c~2--Qf 

~Q!.Q2£2!l2U• lf-~~y~~£b_Q£OVisio~_l1-~~~_iQ-~~-~rt!~~ 

af_i~£2£e2L~!l2~~!b~_Q2~~~~~~!~~£2n!gL£~2-2L-l!e~ 

YQ2~ __ !b~ __ Q2~!~ __ 2! __ 1lrec1gr~-Q~ __ thJ..~_£h~!~~ha!!_~~ 

~rci5~g_Q!_~rfor~gg_!2-~~~xten!_2flQ_Q1~£~~£~n--2L 

Q~~~~~---~~---~n2ll ___ Q~ ___ Q!Q~ideg ____ i~-!~--~ti£!~1--2f 

iD£gLQQ!~~~Q~ Directors need not Ue residents of this state 

or ~llareholders of the corporation unles.s the articles of 

incorporation or bylaws so require. The articles of 

incorporation or bylaws may prescribe other qualificdtions 

for directors. The board of directors shall h~ve authority 

to fix th~ compens.ation of directors unl~ss otherwise 

prov1detJ in the article-:. of ancorporation. 
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l~1-~-gi~~£tvr_~n~!!_e~2£!_~i~Y!'e~~~~-2i~E1Q~ 

lnc!udi~g__~l~-du1i~~-~~--~-~~r-2f-~Y-£2m~l!te~Qf_!~ 

Q~!Q_~QQn_~bicb_~-m~~-se-ry~~-irr_9QQQ_fai~b~~ll-~~nrr~r_he 

~~gnab!Y_~~!i~~~~-!Q_~g__iu__!ng __ be§! __ in!~!.g~_of_~ 

core2!~!l2~--2~2--~i~b--~E~are_21-~ll-2!1l~~ril~_Er~dent 

~!.~~--ln__2 __ like _ _QQ~itiQn__~~!Q ___ ~~---~Q~r_--~~ila~ 

£i!.£!!~St:~~~ 

i11__1~1_Jn ___ ~~L!2!.mlng_~!! __ duties~-2--di~e£!2L-~ 

~ntit:1ed_!Q _ _rg!l__Qn __ lnfgr~atl~ _ _2glniQU~_report~~--9!. 

!tat:~~~!~--~n£1uding __ _financ~ __ _l!2!£~~~---2L--Q!D~ 

finan£i2l-~!a•_i~~~£b_~~-2!~Q!£~~!-Q!!~~!~1_~~~ 

1ll __ Q~!__Or __ ~~~-_Qffice!.!__9_r ___ ~!el~~-•---Qf_ __ !~ 

£2LQQration __ wh~_!h~ __ di!.~12!---'~212nabl~-~~~Y~~tQ_~ 

reliao1g_2nQ_£Q~Q~1~~!_in_!~~~!~Rr~~~n~~i 

1ill-£2~~~~~!l£_~f£OUntants, or other_~£~2Q~--~ 

~2-_m~!~~--1D~l--l~-~i£~Ct2L ___ r~asonabl~ __ Qg!lgyg~!2-be 

wit~in_~uch Q!£~~!_QL~fess~l-Qr_ex~~~-_£Q~~~~~£gi__Q! 

lilil~__s~~i!l~~-_Qf_the_bo~rQ_~~~-~hic~_ng_Q~~-22! 

~~~g~Q~!Y_~l9~!~2_in_accord~~-~!!h-~-Qrovision of the 

2rti~!~~_Qf_i0£9~~gr~!i2~~~~-~EWS9 -~-_!2__!~~~~ 

wit~in_ __ its ___ ~esign2£~g__~~riS~1--~hich _ _£Qmmi!!~ the 

d i r es-_t9.L_lli~41lit:._be lJ.. e~' ~to ~iL£Qnf i d~~~ 

1Ql __ !_~ir~or~~~-22l_Qg_£2n~i~~£gQ_!2-n~--2~ing_~ 

9.2.22---f!! i th _ _!! __ ~ __ ha~-~~_2wl e~-~2!!fer!!!..!l9_!UL~~r_in 

gue~!i2~-1b~1~Qu1d_~~~!~~~~~eli2~-to __ ~~-~~~£L~~~~ 
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L£1--~--Qg~!Q~-~bQ __ 2~-~rfor~_hi~-~~1i~j__hd~--~2 

!l~Ql!i!~~-~~~~--2f-~~~B-2L_hav!~g_~~_g_-~lL~£!Q[ __ Qf 
!he_£Q[QQ!~!lon~ 

~l-~ _ _QirectQ£ __ Q_f __ ~~2r~L~!io~~ho_is_2L~~~-at_~ 

~~!iD9_of_l~QoarQ_of_Qir~~~t __ ~bich__ac~iQ~--~--EllY 

££!:Q!!~.ll:~attll_.!!_!ake!!._.ll_Q!.£~ume2._!s.Lb~~~gnt~2._i.g 

~-~£-~lQ!!_!c ake !J-Y!!!!!~.§.-bi.L-i! l s s g!!L_ll __ ~Ql~ r.gg__ln __ !.~ 

~i!Jyte~ _ _Qf __ !ng_~~~ti~g__Qr__ynle~~b~fi1e~_ni~-~L~!!~D 

dis~~D~-!2_~uch_acii2U-~l!n-~~£~~~~--2f __ lbg-~~~1lll9 

be!Q!~--1he_~912U-Ln~!~! _ _!~~f-2£_f2L~~L2~~b~_Ql~~~~!-~~ 

£~l~ter~Q__mai! __ ~-_!~~~~~~~--~! ___ SQ~_£QLQ£££1iQQ 

lmm~1is~~Y_dftgr_sn~-2212~ru_~l-2!_th~_m~ttQg~-~~h_rl9h! 

to __ Qis~~--Q2~i-ll21~~~-!2-~-2irec!Q!_~~Q_xg~~-in_!2YQL 

.2!_~~£.b_ ac t!Q!!!" 

Section 17. Section 35-1-40Zt MCAt is dmcnded to read: 

"35-l-402· Number• election, and term of directors. 

(1) The ft~mb~r ~rd of directors of a corpordtion sh~l1 be 

fte~-~e1~-th~ft-~~ree £On~ist_2!_2~~~~~~~~~~· 5~bjeet 

~~-~~e~--+~m~~d~~en.--~fte The number of directors shall be 

fixed oy .2£_i.!L_!t!!L_!!~!:!!l!.!:__Q!~~sL-.i!L-lhe __ ~!.ll~l~2.-of 

in<2£22£atig~QL the bylaws• except as to the number 

constituting the initial board of director~ which number 

shdll be fixed by the articles of incorporation. fhe number 

of directors mdy be increa~ed or decreased from time to time 

by amendment to Q!_in_~b~~~~-E£-2Yig~~-in_!b~~£!l£!~~Qf 
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lnc~£QQ£~2D-B! the bylaws. but no decrease shall have the 

effect of shortening the term of any incumbent director. In 

the abs'O"nce of a byla"' fi)(ing the numher of du·ector-s• the 

number shall be the s.ame as that stated in the articles of 

incorporation. 

(2) The names and addresses of the members of the 

first board of director-s shall be stated in the articles of 

incorporation. Such persons 

first annual meeting of 

shall hold 

shareholders. 

office until the 

and until their 

successors shall have been elected and qualified. lt the 

first annual meeting of shareholders and at each annual 

1lelo:!ting thereafter, the shareholders shall elect directors 

to hold office until the next succeeding annual meetingy 

except in ca~e of the classification of direct~rs ~s 

permitted by this chapter. Each director shall hold office 

for the te~m for which he is elected and until his successor 

shdll have been elected and qualified." 

SP.ction 18. Section 3S-l-404t MCA• is amended to read: 

"35-l-404. Place and notice of directors• meetings. 

(1) ~eetings of the board of directors• requlor or >peCLdl• 

may be h~ld either within or without this stat~. 

(l) Reyular meetings of the board of dir>Jctors. Q!: __ ~!!l' 

~Q~~i!~ee __ Q~sig~at~~--!~~~Qy may be held with or without 

notice "--S prescribed i.n the byldw~ .. Special meetings of thP 

board of d1 rectors Q!_~~-E.Q!!!!!!!!.tee_des.i9..Qg,!gQ_!.b.gr.~!U:: ~hall 
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be held upon such notice as is prescribed in the bylaws. 

Attendance of a director at a meeting sha11 constitute a 

waiver of notice of such meeting. except where a director 

attends a meeting for the express purpose of objecting to 

tho;:! transaction of any business because the meetin<~ is not 

la~fully c~lled or convened. Neither the business to be 

transacted at nor the purpose of any regular or special 

meettng of the board of dire<tors 2£___22~ ___ £g~tte~ 

Q~l9~!~!n~~Q~ need be specified In the notice or waiver 

of notice of such meeting unless required by the byldws. 

iil ___ E~~~!--~1--~~y__~~-~~!~i~!--!~~!rict~~~~ 

~rti£!~~_gf_i~~!.QQ!~tiQ~r_Qy!~~~~~L1-2f_l_~bodLd of 

~l!.~~!Qr~ __ gr. ___ any ___ ~Q~!1~~--~~~l~~!Q ___ ~~~£eby ___ ~2t 

~L!ici~2!~_in_~-~~g~l~g_gf_~ucn_QQ~£Q_Q£_£Q~i!~-2~-~£E~ 

Qf_-~-_£~~fer~nce ___ !~!~~~~--2L-~~i!~!__£Q!~i~!ions 

~i~~!_Qy_mg~!!~Qf_~hi£b_~!!_~!ons_~!!icie~!l~_iu_!~ 

~ti~9-_f~~-_b~2f--~~--2!he~~--!~~--~~~~---!im~---~2 

e~r!isl~~tiQ~ __ Qy __ ~~-~~n~_s2nstitut~~~r~~£g_i~-e~~ 

2!_2-~gting..!" 

Section Lq. Sect10n 35-1-406. MCA. is amended to read: 

11 3 5-l-406. Action by directors wJthout a meeting. I 1) . ..., ~Q~~---21bg~~is~ ___ Q£Qyi~~---Q~ ___ !Qg __ ar1i~lg~ __ of 

incgregr~!lQD_Qr_Q1!2~~~-~~ action required by this chdpter 

to be t.;Jken at a meetinq of the directors of d corporc"'tion 

or any action whi~h may be taken at a meeting of the 
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directors Q!._Q,f_2_CO!!!mi.!~ 111ay be taken ..-ithout a meeting 

if a consent in writing setting forth the action s.o taken 

shall be signed by all of the directors 2!__~-2f- the 

~~!!rs_2.f__!!!~-~Q!!t1li.!tee~J.!L~~~~_!!U_be.!. entitled to 

vote "i~ft-~@~pee~-~o on the subject matter thereof. 

(l) Such consent shall have the same effect as a 

unanimous vote and may be stated in any articles or docu~nt 

filed with the secretary of state under this chapter." 

Section 20• Section 35-1-407• MCA• is amended to rea~: 

"JS-1-407. Executive and other committees. (lt If the 

articles of incorporation or the b~la"'s so provide• the 

board of directors, by resolution adopted by a majority of 

the full ~oard of directors. May designate from gmong its 

members an executive co.-ittee and one or more other 

co.mittees each of ~hich• to the extent provided in such 

resolution or in the articles of incorporation or the bylaw~ 

of the corporation, s.hall have and may exercise all the 

authority of the board of directors~~ 

t?t--No ~~!ha~-n2 such coMmittee ~hall have the 

20 authority c~-~fte-boere-e#-d*~ee~~-T"-re+erenee-~o-a.end-tn~ 

·ll ~he~-~t+e~e~-o~-~ftre#~e~e~Teft?-ade~~tn~-e-~left-e~-~~~~~-e~ 

'"-'"'M'!'II•· e0f'r.t~-teft..-rf!fi881MendTft~~~he--~MrehO..J.tters---the--~a+e-y 

23 ~~e?---~ehan~T---er---e~her---d•~pos~tt&n---e+---a~+--~ 

24 soesten~+a~+y-a+~~e-preperey-end-es~ets-e~-~~-e&rp~~~~~en 

25 a~e~w+~e-then-~n--the--tisue•--eftd--re9u+e~--eou~se--ef--it5 
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~~~+ne~~~--reeommen~f~g--~e--t~--~harehe~~e~~--e--~e+untary 

d~~~o+~**o~-~-~he-eo~po~at+en-~~-e-~e•oe~t~on--thereof~--or 

~Me"d~"~-the-byle•~-e~-~~e-c~pora~+o~ 12l 

1~1--~!hO~lze_diS!ri~y!lBnlL 

~l--~~Q£Q~__Q£ __ £~2~~--12-1D~t!~Q!1g£~2£l!Q~~Q[ 

£~P2~!~£~l~--~--!hi_S __ f~!~!__to __ 2~--~2rQygQ __ ~ 

~t!~[.g!!Q!der!i 

!Sl __ g~~l9n~-~~~~id2~ _ _[Q£_th~_gffic~_Qf_Qi£~ftor• 

!2!:_J2~.Q;!OSe~-2f_eLQ.!.l2Bllil tat i 2!!__QL._other.wi ~e, _ _gr. __ f.!__!! 

~f~ncie! __ ~n__!hg __ b02£g__2f_-~irec!2£! __ 2~~~l--f2~i1!ee 

!her.~f; 

l_Ql__!!.l!l~~-!!:t.!a•s; 

1gl~2Q!Q~!_~-Q~~-of_~~~n2!_£~gylrin~_1b~[gbQlQgr 

!!lll!'!.~li 

lfl_~~tho£iZe_Q£_~QQ£Q~~r.ea~gui~~io~ __ Qf__1b~ 

yn!~ss __ e~~uan!_!2_f!_9~Q££~l_!g~!2-Q!._~etbod_~gecifi~~-~ 

th~-~~[~_Qf-Ei£~£!2L~2! 

i.SJ1--.2!!.Sh2r ize_.QL~~~!:l!---L~~.!!£!L2L--~al e _ _Qf_Q.£ 

~.r __ <O!!tr~~Uo issy.!_.2L.!!!!L!har~.i_.2! desj,gll~!Lth.!L.t~~ 

f!L!!~!.~.2LL£.!~~L2Ll!!!IL.ti~.!!£!W!-l~.Llt!!!_~22!..Q--2.f 

Qi!.~£~!.~-~i!!g_~cte.Q~ardi!!9_g~al_S!uthQ!_ili!_Sio!!_f.2r 

thf!! _i~!!£!L ... Q.!._ sa I !L2f_ shar.~.L~~!!L.f.2~~1 her ~f2[ _ _2nd,. 

lU-!~£~ _ _Qf ___ a __ ~i~_-!n§__g~sign~!~!!__!hereQf__~L 

~~!!~--~~~-~n~l-_!2Lmu1~2£ metho~-~£ifl~~1_the 

Q~2!~~-re~o1u!i2n_~r_B~QQQ!l~-2f_~-~12f~--2R1iQQ __ 2! 
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other__elan~-~Y!hO£iZe_~5~i!!!~-l2_fi~the_~~2-2!~ 

~!L~!_fQr_th~-~l!-Bf_!he sha~-~QQ__lQ _ _fl~--!h~!~ 

~Q __ ~Ql£n__~--~~~~_!~be issu~d or sold• includirrg 

~b~!i~itatl2Q_!~g_B~~~_!~~lvidend_L~te~ __ Q£~vi~~ 

fQL ___ ~demo!l2"•---~~irr9 fund, conversion• Y2ting __ or 

.Qref~!}~ia!_ti..sJt!tstc_!!!!~...Q.£.2X..Ui~-for Q!her._!_g~~-2!~ 

~~~~--2r_~rr~[g~-2~-~-se£!g~_Qf_~£l~-2t-~n~~g~~ith_fu11 

Q.~~.Li!!--.£!9:L_£.Q_!mi!!!!_~~!--2!!L-!ina! _ _r!~!!l!!~ 

~~~!i~g_-f2r1h_-~_!n~-~~the[~~~-2uthori~~~ 

1~~~men~_Qf_!h~_!~r~~2f_~~ries _ _f2£__fi!i~in-~ 

~g£!:.!Ui!.LL.Qf._~i!~!!~!.-.!t!i~!el~!.!.. 

t3tll1 The designation of any such com~ittee~ ~nd the 

delegation thereto of authority_, __ 2!__!~--act!2~-~ 

~~i!l~g__Ry~uan!__!Q_~ch ay!n2£il1 ~h~~~-ne~-&pe#d~e-~e 

#~ieye-~ft@-&~~d-e+-df~eeto~s-or-afty-mem~er-tfteree~-ef--dny 

¥~pen~~~+~+~y--+~e~ed--by--~8w ~~~!__D2!_a1oQ~2~ltus~ 

~2Li~ce b~~mb~~-of_~QQ2tg__g_f __ ~i~e~to~~-~Q!__~ 

~em~~r__2f_!b~~~ll!g~_in_g~tio~~!h_Di~-L~~~ibi!!~ 

~Q_~£Li!LJJ2.2.2._fa it h, ....in._~_m!!f!ne !..J}g_~~!.H!!ll.L!!e I i e~~-_tg 

~-l!L_!he_bes,1~~1!L.9L!b~.2re.Q~~.!!l._~!!~ wi th_~ch 

~!i.-ll_!l!!__Qrdinarill:-f!!.uden.L_Q~Q!!_i.!!__5!._....li~-l:!~liill! 

~~!1~1~~~gg~_simi1ar_£i££~anc~!•" 

Section 11. Section 35-1-408, MCA, is amended to ~ead: 

•'35-1-408. Vacancies and removal of directors. (1) Any 

vacancy occurring in the board of directors may be filled by 
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the afftrmat1ve vote of a majority of the re~dinin9 

directors though less than a quorum of the board of 

d&rector5• A director elected to fill a vacancy shall be 

elected for the unexpired term of his predecessor in office. 

Any directorship to be filled by reason of an increase In 

the number of directors may be filled by the board of 

dlrecto~s for a term of office continuinq only until the 

Any next. election of directors by the shareholders. 

directorship to be filled by reason of ~he removal of one or 

more directors by the shareholders may be filled by election 

by the shareholders at the meeting at which the director or 

directors are removed. 

(2) At a meeting called eKpressly for that purpose, 

directors may be removed in the manner provided in this 

section. fhe !nx_~iref~!_QL_lhe entire board of directors 

may be removed, with or without cause, by a vote of the 

holders of two-thirds of the shares then entitled to vote at 

an e1ection of directors unless otherwise provided by the 

articles of incorporation o~ bylaws. lf the corporation has 

fewer than 100 shareholders. the entire board of directors 

will be removed by a vote of a majority of the shares then 

entitled to vote. 

( 3) If less than the entire board is to be remov~d, no 

one of the directors may be removed if the votes cast 

against his removal would be sufficient to elect him if then 
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cumulatively voted at an election of the entire board of 

directors or~ if there be classes of directors~ at an 

election of the c1ass of directors of which he is a part." 

Section 22. SectiOn 35-1-409. MCA• Is amended to read: 

"35-1-~09· Liability of directors in certain cases. 

(1) In addition to any other liabilities~ impe~ed--by--~w 

~p8ft-~~eete~~o~-~-e~~ere~ton• 

tet--9Tree~ors--e+--e--eor~~~ton ~-2~f!2L who vote 

~ot~! for or ~~$en~ ~~~~! to the--dee+a~~T&ft--of--eny 

dTY~~eftd--er--e~h~r ~n~ distribution o~--~~--a~~e~-~-e 

eorpare~feft-~e-+~~-~h~reho~der~ contrary to the provisions 

of this chapter or contrary to any restrictions contained in 

the articles of incorporation sha11~_ynlesl_n~_comp1ies_witb 

the_~!~~~~!Q_Q£2Yi~~~-ln-~is ch2Q!~L-!2L-!bg_p~!f~~£!-2! 

the~i~Qf_9lL2£12L~~ be jn•"~~y-ftftd-~~Yerel+y liable to 

the corporation~~in!!Y_~_!~~era1!Y~!!~-~l! __ 9th~ 

dir~~~~--~2--Y2!l~9 __ Q£__~~1in9~ for the amount ot-~ueh 

dtv~deftd-wh~~ft-+~-pe~d or the value of such &~~et~-.n~~~-e¥@ 

dT~t~~bueed distributiQn in excess of the aMount of such 

~+Y*eeftd--or dis~ribution which cou1d have been pefd-or 

d-t-sff~tf'te~ ~~ wa tttout a vWtation of 

this,- -~/Chwapter ,._ Of-f: the r-es.t.r- i c tions 

incorporation. 

the provisions 

in the ar-ticles 

of 

of 

tht--Bfree~er~-s~-e-eer~er~~"-•ho-vo~e-~or-er--8§~~nt 

to-~he-p~reha~e-e~-*t~-own-~h~@§-eefttrery-te-t~e-p~eY+~ieft~ 
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e~th+~-ehB~~~-§h8~•-ee-jefntly~d-~e•ere+~y-~t~b~e-~e-~~ 

eorpordt~on--+er--tft~--oMou"t-o~-eon5i~ere~teft-p~t~-f~r-~~e~ 

~her~~-wh+e~-~~-tn-e~ee~~-ef-the-mex+m~m-~~~-•"Teh--~eu+d 

heve---been---pa+d--tfte~e~e~--•+thout--a--v~e~3+Ton--of--the 

~r~v+~+en~-o~-~h•s-eha~~erw 

tet--~~e-d+~ector~-of-a-~erpere~+eft--Who--ve~e--~e~--&~ 

e~~eftt-te-&ny-d+~~~buttaft-ef-es~~-~-e-eerpo~atteft-to-t~~ 

~he~eho~de~~--dti~Tn~--th~--++qu+dat+on--&F--t~--eorperetton 

•*thou~-the-pftymen~-eftd--d*~eher~--~--er--m~+n~--ee~~u~te 

p~ev~~+on--~~e++-~"ow"-debt~~-eb++~e~To~,.-end-ffabi++~+e§ 

Of- ~-he- ee-r..,-er eot- T&ft-'§fot-e.J.l-be-je-1-" tly-~"e- '"l~ve-r-e-f _..., _ _. tt~ b+ e--to 

the--eorpord~~"-~~--~fte--•e+~e--e~--~~eh-~~e~~-~+eh-ere 

1!1 +-st: r Tbttte'tl-~e- t-he-ettteft t-'t.,at-5 ttc!-h-debt:-~ ... - o&t- 1- q -ett on.,.,.--end 

~+~OT~+t+e~--o#--~~e-e~per~~*e"-~re-net-therea~ter-pe*~-e~~ 

dt-sch&ri]ed-. 

fdt--l~e-d+~ee~e•5-ef-~-eor~ere~ien--wh&--ve~e--~er--or 

~~~en~--~e-~fte-MdM~ft~-e~-e-+een-~-en-e4~fe@r-er-~*ree~er-~ 

~~-eerper~t*on-or-~he-•e~~~g-e~-efty-~ean-~ee~red-by--~here~ 

e~-~~@-e~perett~-e~eep~-e~-eathorT%ed-by-e~"er-p~evfs~en~ 

of--~h~~--~~s~ery--~ho+f-~e-je+"~+y-e~~-~eye~~+7-+T~ble-to 

~he-e~~retTon-fer--~~e--aee~n~--e~--~ueh--+oe"--~n~tl--~fte 

r~ey~nt-thereof. 

trt--•--Bfree~er--o~--e-eerpere~~en-w~e-t~-pPe~e~-a~-e 

meet*ftg-o+-i~§-ftear~-ft~-~~ree~o~~-et--whTeh--ec~to~--en--eny 

eer~erdte-me~~r-+~-~ekeft-~ha++-be-~re~u•ed-to-heYe-~~~ented 
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~e--~"e--a~~+e~-~ekeft-un~e~~-ht~-dt~sen~-~ha++-ee-@ft~e~ee-?n 

the-m+nute~-of-the-meetift~--er--~~e~~-~e--~he~+--+t~e--"*~ 

w~+~ten-ei~~e~-~e-~~h-eettGn-wtth-the-per~o~ee~tft~-~~-~fte 

~~~ete~y--of--the-meetift~-be~e~e-the-~djourn~nt-th~r~e~-or 

~h~~+-fo¥ward-~~eh-d~~~eft~-by-ee~~fted-or--r~~s~e~ee--~~~ 

te--th@--see•etery--o~-t~e-eorpo~ioft-imMedi~e~y-efter-the 

aeje~~ftmeft~-ef-the-meetTn9•-5uch-rtq~t-te-~t~~~t-~h~++--not 

epp+y-te-e-dtreeter-whe-weted-tn-~ver-ef-~~eh-aet+enw 

t3t--~--dtreetor--~h8~~-net-be-+teb+e-u"der-~ub~eetion~ 

t+tt~tT-t+ttet~-or-ttttet-of-thts-~eet~e~-tf-he--re+ted--und 

eeted--~n--~ood--~~t~h--~~en--~tnan~+e~--~tet~ments--of--~~~ 

eorpor~tion--repre~~ftt~d--te--h+•--~o--8~--eo~reet--by---the 

~re5+ftent--er--t~e-~~~~er-e~-~ue~-~orperetto"-~evtn§-~fler~ 

e+-+t~-books-o~-eeco~"t-or-~teee~+n-e-~~+tteft-~e~ort-bT--~n 

t~~epen6ent-~~~+e-er-eert+fted-pub~te-eeeo~ntdftt-er-~+rm-e4 

~~~h--deeo~nta"t5--fa~r~y-te-r~~~e~t-~fte-ftftene+~~-eondttTon 

ef-~ue~-eerperd~ion~-nor-she~f-he-e~-~e-lieb~e--+~--~n--goed 

+~th--tn--det~r~~n+~~--the--eee~--eYeT•eb+~-for-eny-such 

~+Ytdend-or-dt~tr~butte~-he-eon~idered-the-e~~~t~-tc--be--o~ 

thetr-bee~-ve~~e. 

t~tl£1 •ny director against whom a claim shall be 

asserted under or pursuant to this section for the ~~y~nt 

~~!~9 of a d~•~1e"d-er-e~~~ dtstribution o~-e~~~t~-e~-~ 

eerperotion and who shall be held liable thereon shall be 

€ntitl~d to contribution from the shareholders who accepted 
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or received any such ~*vfde~d--er--~~~~~~ Qi!iLi~il2llt 

knowing such d~•tdend-er distribution to have been made in 

violation of this chapter. ln proportion to the amounts 

received by them respective} Y• 

t~~ill Any director against whom a claim shall be 

asserted under or pursuant to this section shall be entitled 

to contribution from ~he ~other directors who voted for 

or assented to the action upon which the claim is asserted 

~rrQ_~~2_di~_n2!_£~mP!y_~ith_!~~~dard__er~~~-i~_this 

fn~e1~for_the_Q~!f2~1~_2f_!~Quti~~2f_~Qire~Q£·" 

NE~-~f~!IO~~ Section 23. Director conflicts of 

interest. (1) No contract or other transaction between a 

corporation and one o~ more of its directors or any other 

corporation. firm, association9 or entity '" which one o~ 

more of its directors a~e directors or officers or are 

financially interested is either void or voidable because of 

such relationship or interest or because such director or 

directors are present at the meeting of the bo~rd of 

directors or a committee thereof which authorizes. approves, 

or rdtlfles such contract or transaction or because his or 

their votes are counted for such purposes if: 

(a I the fact of such relationship or interest is 

dis~losed or known to the board of directors or committee 

whach duthorizes, approves, or ra.tifies the contrdct ·or 

transaction by a vote or consent sufficient for the purpose 

-so- SB 475 
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without counting the votes or consents of such interested 

di n~c. tors; 

(b) the fact of such relationship or interest is 

disclosed or known to the shareholders entitled to vote and 

they authorize• approve~ or ratify such contract or 

transact. ion by ~ote or written cons~nt, in which vote or 

consent such interested directors may participate to the 

extent that they are also shareholders; or 

(C) the contract or transaction is fair and redsonable 

to the corporation. 

(Z) Common or interested directors may be counted in 

determining the presence of a quorum at a meeting of the 

board of directors or a committee thereof which authorizes. 

approves. or ratifies such contract or transaction. 

Section 24• 

"35-l-'501. 

shareholde~s ~ay 

Section 35-1-501, MCA• is a~nded to reaa: 

Meetings of shareholders. (1) Meetlngs of 

be held at such place, either within or 

without this state. as may be provided in the bylaws. In thP 

absence of any such provision, dll meetings shall be held at 

the registered office of the ~orporation. 

~) ~n annu•l meeting of the shareholders s~all be 

held ~~ such tu.e dS may be' provided in the bylaws. !!-~ 

~21-~~ng_i~nQ! held Nithin a~~-month period9 the 

g~~l-_£2~-~!h _ _l~~g!~ion_~_!~-l~£~ti2U-2f-lng 

£2LRO-!i!~~~~9i~!er~Q__~fficg__2_r __ n~lnc~l _ _Q}~£~ ___ of 
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2~lDes~-~~~-2n-~2ell£21i2n-2i_§~~b2!gnald~~~r~ 

.Q~~L!!!_g~!.i.!:!9__!.Q_!!.!--!:!eld. failure to hold the .~nnual 

meeting at the designated time shall not work a forfeiture 

or dissolution of the corporation. 

(3) Special meetings of the ~hareholders may be called 

by the president. the board of directors, the holders of not 

less than one-he+~ Qn!=!entb of all the shares entitl~d to 

vote at the meeting• or such other officers or persons as 

may be provided in the articles of 

bylaws.• 

i ncorpordt ion or the 

Section 25. Section 35-1-506. MCA, is gmended to read: 

•35-1-506. Voting of shares ==-_QL2~~· (1) Each 

outstanding share9 regardless of class. ~hall be entitl~d to 

on~ vote, and each fractional share shall be entitled to a 

corresponding fractional vote on each matter submitted to a 

vote at a meeting of sharehoJ der 59 except to t.he extent that 

the voting rights of the shares of any class or classes are 

limited or denied by the articles of incorporation dS 

permitted by this chapter. 

(2) Neither tree~ury-~here~--"or shares of its own 

stock held by the corporation in a fiduciary capacity nor 

shares held by another corporation if a majo,.ity of the 

shares entitled to vote for the election of directors of 

s.uch other corporation is held by the corporation sh.;~11 be 

voted at any meeting or counted in determining the total 
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number of outstanding shares at any given time. 

(3) 121 A shareholder may vote either in person or by 

proxy executed in writing by the shareholder or by his duly 

authorized attorney-in-fact. 

1Ql No proxy shall be valid after 11 •onths from the 

date of its execution unless otherwise provided in the 

proxy. £Y~!::l_Qf_.Q~l~--!.~:!!2~@~ _ _2_! _ __!!!!LJ!I ed~!!,!~_of _ _!he 

~~r.eho!Q~ _ _!;_!,!!CUt i!l9.__lli_~~-~erwi s~_Q!OV !9~d in 

!hi ~-~~.£!;;12!!..!. 

i£l __ Th~~!QQ!.i!l_Qf_!~Old~£_2f~_Q~~~-!Q-~~_m2l 

~ot ___ Q~ __ [g~okg£ __ 2Y__!~--i~~!~n£~__Q[_~~~~--Qf _ _!~ 

s~~L~b2l~~-~.Q~~g£~!gQ__thg _ _Q£Q~--~n!~~~- befQrg_ the 

~~!bQ!i!~_i!_ex!~i!~d,_wri~22!l£~-~!_an~Qj~atj_gn_g! 

sucn ___ i~~2~e~n£g __ QL__Qf__such~gatb __ i~-~~ei~ed_Q~-~ 

££!22£2!~g!fic~~~~Q2nsi~~!_~~in!~inl~9--1~_tis! __ of 

~h~:r:~ho!Q.~~~ 

1Ql __ E~~~~~--2n2!her_-2[Q~12Q __ ~been_mgg!_Q~ 

!:!! ... L!!~!:!-.29!.~~!!t between the palli!i.!._!!:l!_!!!£Q~Q2!!!1 del' _ _2! 

sha!~~--!!bl£!:!--~~!~_p 1 ed~_2.L2!n£!ili!~-~~r i ty 

2!_~hic~~g!~n9-~Q-~n2~~er._sha1l_i!~-~Q!~_to vot~--2£ 

ta~~-otb~£-~£!i~n_!b!~~u_s~_!b~_Q!~QgQL_Q£-!Q_~Y£h-Q~~r of 

~~n __ ~b~~~~--~eg~-~~~~~-!he~for_~~-~~~n!_of~ce~saL~ 
~~Qg~~g~_thg£~!~ 

~l--~-~b~r~!Q!£_~~-U2!_~!!_ni~--Y~~-g£ __ iSS~~ 

2!Q~Y_!Q_~Q!g_lQ_~~~-R~~~-fe!_~-!~!_Of_!~~-2L-~UY!hing 
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2f_~~~~g~£~!-~~-~~1hO~ized_lu_!bL§_~ectign_~nd_J2=!=508~ 

1fl __ ~ _ _Q£g~y __ !ha!_l!~tle2~L~~l~-RL~~ and 

!n~!.2!~~!ha!_l.:Li.Llrre:t~QllLis i r~Locable whe!!_i!.__ll 

be1Q_~-~~l-2f_!~~f2!!owing_or_~nomln~_!!i__~_of _ _t_~ 

f2.!!.2~i!!~ 

Hl __ !!_(!l e_!!gee j 

tiil_5! __ ~!.~_Mh!! haS_Q!!£~2~L2..9!.~2-1!Li!~~~ 

1~-~hor.es; 

lilil_2-f£~2lS~L-2L_£!~2l12~2f__!he __ £Q£QQL~!~- who 

~!tgnd ___ 2~ __ _£!!Q!!~~--~~dit _ __lQ __ _!~--~rQor2!ion __ in 

£2!!~ideratiQ!L.Q!_.!.n~2L2~.if.-!!!!Lf>!~ll2t:es that it was 

ill~!L-lD.-f~nsii!!!2ll~_of s!:!~~!Ui2!LQ!..-£.Q!!tinuat:i~!!_of 

_sr.gQi!..!_ t:~SL.fJlQYnt thereof • and the t!g!!~ __ 2f_ _ _!_t!!L__Q~~ 

~~QglU9-B£_£Q!!lin~in9_creQl!1 

l..!..l!l_£!_.1:!!!!.~!!.!L~g_!!~.f_Q.Qt r act:~L!.2_e~ for !!!~L~~~ 

~D-Qffic~r_Qf~~~£Q2Lati.Qn• ~~ 

~l __ ~_Qrg~y_i~_rgguir~Q_~_tn~_£gn!£~~l-2f~Ym~n!i 

and 

1~1--~b~---e£2~~---~1~--~~l--_it ___ ~~---91~~--in 

con~i~~!~~!2~-2f~f~.SQntr~£!_2f_g~Q!Q~ment_. __ ~~-_fr2!~--2f 

t:hg __ ~!Qy~~--~-!n~-~!2Q_~~~Ql~ment contracted_for; 

Qr 

~l--2_Q~~~Q!L~~~i9~2~~1~_Q£_~L_an_~~~gQ1_~~ 

~~=!-50~111~ 

12l __ ~Q!wi!b~!2Dgi~g_£_~y13lgn__lD __ .2_~£Q~-~i2!irr9 
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~! ___ i! __ l~ _ _i!!~Y~~Q!~~!~~~~_Bg~om~-£~YQ£3bl~~fter 

~-~2Y!-l~_!~~!ed,_the Q~Q!~-!~£2LQ~!lQD_~Qdid, 

She_Qerig9_~!_g~Q!~men~-HL~~~Q_fQ!__i2-_!~_£2Q~!--2f 

emplQy_~fi! __ hds ___ !~~inat~~-_Q~ __ Sb!_ __ ~~~e2~1--~n£gr 

15-!=2~!11l_has_!~~in~!~i_and_~~-~2~~--U£2Yideg __ [Q! __ in 

1iiil__~__i~1-2f_~~~~~£1i2n_111l!l~!~~~~~YQ~Q!~_2 

1~~fter_t~_Qat~_Qf_tng_~~l--Q! __ ~l__!bS--~nd __ Qf __ tn~ 

~iQd,_.!f_~!'.!.l.!.~fJ..fi~.!L!!!~i!!L""hich~~!...i2~i.Ll~~ 

ynJ~u___!:he_Q.!!.i2!L£f_i!:~2~i 1 it,r_l!_~~-from time to 

.t..L'"!_!!l_ t:he ~~ut l on of J-!!.!~:Lirre~ocabbLR£2.!.l-2.LI2.!.2~ ided 

in__!hi! __ ~~cti~!hi~ ___ sy~~tion__92~~--Rf!~!--~ 

~~!iQn_of_~~~vocable proxy under subsection 1~ 

inl __ !_ _ _QLQ!.l ___ ~~1__-~--~gked•__ng!~!!hs~ndi!',!g_~ 

Q!QYl!io~-~~kinB_l!_i!!~~~B~~-~Yrshaser of s~~ 

witbQH~~no~le~~-Q!_!he_~xis!~_Qf_!b~_Q!Q~isi2n_y~!~~ 

the ~xitl!.!!£~ f the_Jll.2~!!!!.!Ll ts_i~~2£ab!!i.t~!'!--!!oted 

£Onspi~~l~--~n __ !Q~f~!lfica!£_£gQL!~~!i~-~~~-~~~ 

( 41 At each election for directors every shareholder 

entitled to vote at such election shall have the right to 

vote, in person or by proxy. the number of shares owned by 

hi~ for as many persons as there are direc~ors to De elected 

and for~ whose e-1ec:"l.ion he~ hatio a right to vote or to cumulatP 

his votes by giving one candidate as many votes as the 

number of such directors multip1 ied by the number of his 

shares shall equal or by distributing such votes on the same 
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principle among any number of such candidates. 

I 5) 'Sh<Jres standing in the name of another 

corporation, domestic or foreign, may be voted oy such 

officer, agent, or p~oxy as the bylaws of su~h corporation 

may p~escribe or• an the absence of such proviston, as the 

board of director-s of such corporation may det_e-f"lftine .. 

(61 Shares held by an administrator, executor, 

guardian or conservator may be voted by him, ei thtr in 

person or by proxy~ without a trdnsfer of such shares anto 

his name • 

(7) Shares standing in the name of a trustee may oe 

voted by him, either in person or by pro~y, ~ut no trustee 

sha11 be entitled to vote shares held by him without d 

transfer of such shares into his ndme. 

I 8) Shares standing in the name of a receJver may be 

voted by such receiver, and shares held by or under t~ 

control of a r-eceiver mdy be voted by such receiver w1thout 

the transfer there0f into his name if authority so to do be 

contained in an appropriate order of the court by which such 

receiver was appointed. 

(9) A shareholder whose shares are pledged shd11 be 

entitled to vote such shares until the shares have been 

transferred into the na~e of the pledgee, and thereafter the 

pledgee ~hdll be entitled to vote the shares so transferred• 

(lOJ on and after the date on which written notice of 

-56- se 475 
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redemption of redeemable shares has been mdi led to the 

holders thereof ana a sum sufficient to redeem such shares 

has been deposited with a bank or trust company with 

irrevocable instruction and authority to pay the re~ecnption 

price to the holders thereof upon surrender of certificates 

therefor. such shares shall not be entitled to vote on any 

matter and shall not he deemed to ~e outstanding shares.•• 

Section Z6. Section 35-1-508, MCA. is amended to read: 

"35-t-soa. Voting truse------~~~~ee~~en--o~--4~~eeeeft~ 

!I~~ts __ ~-~~£ggm~Q!~~mong_~rehQ!Q~!~· (1) Any numoer of 

5horeho1ders of a corpordtion may create a voting trust for 

thP purpose of conferring upon a trustee or trustees the 

r1ght to vote or otherwi~e represent their shares, for a 

pe~iod of not to exceed 10 years, by entering into a written 

voting trust agreement specifying the terms dnd conditions 

of the voting trust, by depositing a counterpart of the 

aqreement with the corporation at its registered office, and 

by transferring their shares to such trustee or trustees for 

th~ purposes of the agreement. Sucrr_!~~steg_QL_!~~tees 

~~!! __ ~~~Q--~-~~coLQ__2f__the -hQ!der~~f--~!iDg_ __ !£USt 

~~L!itlfates __ g~ideD£iU9~-ben!fici~!_in~~~!n-1~~-YQ£ing 

!~~1L-~!~9-!bg_~2~g~-~-299!~~~~2!--~!l __ ~~£b __ ~2l1g~ 

~rrQ __ the_n~illber_2rrQ_£!~~~Qf_!h~~2~~-fo[_~hi~h_1hg_yQting 

!~i1-S££tifl£2!~~-U~!E-~y_~~sn_~-i~1~ed~-~nd_sucb_!LY~1~~ 

2L_!L~~~g2_~1l_g~Q2~i~-~_£f-~~~-r~£2£Q__~ilb _ _!Q£ 
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£2r~2L2!l2~-~!_l!~-~~gl~!!L~~ffic~~ 

(l] The counterpart of the voting trust agreement ~ 

the_~Q~y_Qf_~~b_£Q~2£2 so deposited with the corporation 

sha1l be subject to the same right of examination by a 

shareholder of the corporation. in person or by a9ent or 

attorney. as are the books and records of tha corporat: ion.!. 

and ~h_£Q~~1g!~2£!_~Q~Y£~G¥_Qf su£h_£~~LQ shall be 

subject to examination by any holder of a--~e~ef+ef~t 

*"~ePe~~-fn-~he [eC0£1_Qf VOting trUSt ~~fie~~' either 

in p~rson or by agent or attorney, at any reasonable time 

for any proper purpose. 

12l--~9L~~ent~-~~2rrY_Shar~ho1Q~~-~~rdi~9_1~2-YQting 

2f_!beir_sh2res_arg_~l~~Q~Dfor~eab!~i~_acsor9~~~-with 

!he_!~!~~--g_f __ !~--2g£~~~~ts. ____ s~ch __ ~!~~~~~-2L~--n£t 

~ubjec!__!Q__~g_Q~Q~i~i2~_2f_!n!~sec!i2n_r~L2illY-YQ1in9 

!!.!!~!~" 

Sectton 27. Section 3~-l-5Qq" MCA" is amended to r-ead: 

"35-1-509. Action by shar-E'!·ho1ders without a meeting. 

(1) Any actlon required by this chapter to be taken at_ a 

meeting of the shareholders of a corporation or any action 

which mdy be taken at a meeting of the ~hareholders may be 

taken without a meettng if a 

forth the action su taken 

consent an writing setting 

shall be signed by all of the 

sh~reholders entitled to vote with resp~ct to the subject 

matter there::>f. 
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(21 Such consent shall have the same ef feet as a 

undnimous vote ~~b~~b2lg~rs and may be stated ~~~n 10 

any articles or document filed with the secretary of state 

under this chapter." 

Section 28. Section 35-L-SLI, MCA, is amended to read: 

"35-1-5ll. Shareholders• preemptive rights. Ttl€ 

shareholders of a corporation shall have no preemptive right 

to acquire unissued er-~re~~u~ shdres of the corporation or 

obligations of the corporation convertible into such shares• 

except to the extent• if any, that such right is providPd in 

the articles of incorporation." 

NEw_gfTION. 

shdreholders. (l) 

Section zq. Control of 

the 

directors 

articles 

by 

of A provi.'Sion in 

incorporation otherwise 

improperly ~estri~ts the 

prohibited by I a... because it 

board of directors in its 

management of ~he busines~ of the corporation or improperly 

transfers to one or more shareholders or to one or mor~ 

persons or corporations to be selected by h1m or them all or 

19 any pdrt of such management otherwise within the authority 

20 of the board under this chapter shall nevertheless be valid: 

21 (at if all the incorporators or holder~ of record of 

<z.a.,,_,.· all ou·~:·s~anding. st:lares., whet.f!ier or- not having voting power., 

23 have aut:horized such provision in the articles of 

24 

25 

incorporation or an amendment thereofi and 

(b) if~ subsequent to the adoption of such provision., 
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shares are transferred or issued only to persons who had 

knowledge or notice thereof or consented in writing to such 

provision. 

(Z) A provision authorized by subsection (1) is valid 

only tf no shares of the corporation are listed on a 

nat i ana 1 !>ecur it ies exchange or regu 1 ar 1 y quoted 1 n dn 

OVPr-the-counter market Dy one or more members of a nationul 

or affi.liatea securities associdtion. 

( 3) f)(cept as provided in subsection ("')' an amendment 

to strike out d provision authoriz~d by subsection fll 5na11 

be authorized at a meeting of shareholder~ by vote of th~ 

holders of two-thirds of all outstanding shar-E's entttle•.! to 

vote thereon or by the holders of such greater propo~taon uf 

shares as may be required by the drticles of incorpordtion 

for- that purpose. 

( 41 Al ternati vel Y• if d provislon authorized by 

subsection (l) has ceased 1:0 be valid under this section, 

the board may authorize article~ of amendment under 

35-L-209, eliminating the provision. Such articles shall set 

forth the event by reason of which the provision c~ased to 

be valid. 

( 5) The effect of any pro\tiS1on authorized ~y 

subsection ( 1) is to relieve the directors and impose upon 

the shareholders authorizing the provision or consenttny 

thereto the liability for mdnagerial ac~s or o~issions thdt 

-bO- ss 47'S 
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is imposed on directors by this chapter to the extent that 

and so long as the disc.-etion or powers of the bo.ard in it~ 

mdna·Jement of corporate affairs is cont..-olled by any such 

provtston. 

(6) If the articles 

corporation contain a provis1on 

( l) • the existence of the 

of incorporation of any 

authorized by subsection 

prov1ston must be noted 

conspicuously on the face or back of every certificate for 

shares issued by such corporation. 

Section 3U. Section 35-1-601, HCAt is amended to rea.d: 

.. 35-1-601. Autho.-ized shares. (1) Each corporation 

shall have pow~r to create and issue the number of shares 

stated in its articles of incorporation. Such sha,-e~ may be 

divided into one or more classesy--eny--e~--el+--ef--wh?~h 

el~~~e~--mey--con~~~~--8+--§h~~~~-~?~h--~~~-·"~~~-er-~here~ 

wi~~e~~-pd~--y~~~e• with such designdtions, preference~, 

llmttdtions, and relative rights as shall be stat~d in th€ 

drtic1es of incorpor~tion. The articles of incorporation may 

limit or deny the voting rights of or provide special votin9 

riqhts for the shares of any class to the extent not 

tnconsastent with the prmttstons of this chapter or the> 

eon~t~t~t+en COQ~ti1~~~~ of the~!£~_2f Montana. 

(2) Without limiting the authority herein contained, a 

corpor.ation• when so provided on its articles of 

incorporation. may tSsue Shdres of preferred or special 
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classes: 

(a) subject to the right of the corporation to redeem 

any of such shares at the price fi~ed by the artJcles of 

incorpor-ation for ·the redemptJon thereof i 

(b) entitling the holders thereof to cumuldtive• 

noncumulative. or partially cumulative dividends; 

(ct having preference over any other cldSS or classes 

of share~ as to the payment of dividends; 

(d) having preference in the assets of the corporation 

over any other class or classes of shares upon the voluntary 

or involuntary liquidation of the corporation; 

(eJ convertible into shares of any other class or into 

shares of any series of the same or any other class. except 

a class having prior or superior rights and preferences as 

to dividends or distribution of assets upon Jiquidation~-but 

~~dr@~-w?~~~~~~~~-ve~u~-~fte+J-n~-ee-~oftY~r~ed-ift~~-~~e~e~ 

wf~h-~a~-·~~ue-un~e~~-~hat-~ar~-~-~~e-~tated-eept~e~-e~-~h@ 

eor~o~atieft-repre~@"~ed-by-~ue~~he~e~-wit"out-par-v~+ue-f~~ 

ot--~he--tt~e-o~-~env~~~o"~-e~-~st-e~uel-~e-~he-e~~egete 

~d~-we~ue-o+-the-~hare~-fftte-whieh-th~--Sh$re~--wt~ho~--~er 

·~~~e-e~e-~o-be-ee~ve~ted. 

(3) When authorized by its articles of incorporation 

to do so, a corpor.:ttion may issue bonds, debentures, or 

other obliqat1ons convertible into shares of any class in 

the amounts and on such term5 and conditions as may be 

-62- s~- 475 



2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

"21·· 

;!~· 

23 

24 

25 

SB 0475/03 

provided by ~esolutions of the board of di~ectors." 

Section 31. 

"'35-l-602. 

Section 35-l-602, MCAt is amended to read: 

Issuance of shares of preferred or special 

classes In series filing of statement. (II If the 

articles of incorporation so provide, the shareo:. of any 

preferred or special class may he divided Into and issu~d ln 

series. If the s-hares of any such class are to be issued in 

series. then each seraes shall be so designated as to 

distinguish the shares then~of from the shares of all other 

series and classes. Any or all of the series of any such 

class and the variations in the relative rights and 

pf'"efe..-ences as between different series may be fixed and 

determined by the articles of incorporation. but a11 shares 

of the same c1 ass shall be identical except as to the 

following relative rights and preferences as to which there 

may be variations between different ser1es: 

(a) the rate of dividend; 

(b) whether shares may be redee.ned and, if so. ttw> 

redemp-tion price and the terms and conditions of redemption; 

(cl the amount payable upon shares an event of 

volu11W"ry and inV!Oluntary llqbi~ation; 

{'UJ sinking'"' fund provisions., if :1ny. for the 

redemption or purchase of shares; 

(e) the terms and conditions, 

may be converted•i 

if any., on which shares 
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ifl __ yQting_LightsL_lf_~~~ 

(2) If the ar-ticles of incorporation shall expressly 

vest authority in the boar-d of directors., then. to the 

extent that the articles of incorpo..-ation shall not have 

establa::.hed series and fixed and determined the vari.:ttions 

in the relattve rights and preferences as b~tween s~ries. 

the ooard of directors shall have duthority to diviCe lny or 

all of such clas"c>es into series and• wlthin the limitat.ions 

set forth in tnis section ana tn the drticles of 

incorporat.on. fix and determine the relative rights and 

preferences of the shares of any sertes ::.o established. 

(3) 1n order for the board of directors to establish a 

series where authority so to do is contdined in the articles 

of incorporation• the boar-d of directors shall adopt ..1 

resolution setting for-th the designation of th·~ seraes and 

fixing and determininq the relative rights dfld preferf>nces 

ther-eof o,.- so much ther-eof as shall not Oe fixed and 

oete..-mined by the articles of tncor-pordtion. 

(4) Prior to the ISSue of any shares of~ ser-i.e'5 

established by resolution adopted by the board of directors. 

the co,-poration shall file in the office of th':! secretc..Jry of 

state a statement setting forth: 

(a) 

(bl 

the name of the corporationi 

a copy of the resolution 

designating the ser1es dnd fixing 

-64-
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relative r1ghts and preferences thereof; 

(C) 

(d) 

the date of adoption of such resolution; 

that such l*esolution was duly adopted by th·e board 

of director~. 

( 5) Such statement shall be executed in duplicate by 

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

its secretary or an assistant secretaf"y and verified by one 

of the officers signing such statement dnd shall ::>e 

delivered to the secretary of state. If the ~ecretary of 

state finds that such statement conforms to law 9 he shall• 

~hen all fees have been paid as in thi5 ch.,pter prescribed: 

(a) Pndorse on each of such duplicdte originals the 

word ''filed" and the month• day .. ond year of the filing 

thereof; 

(b) tile one of such duplicate originals in his 

office; 

(c) return the othe~ duplicate origirldl to the 

corporation or its repre$entative. 

(6) Upon the filing of such statement by the secretary 

of stat~, the rasolution establishing and designating the 

series dnd fixing and determining the relative ri.qhts and 

J-lrefert._'nces t.hereof s.hall become effective and shall 

coo'5.titutP an ..:~mendment of the articles of i.ncorporat ion." 

Section 3.Z. Section 35-l-605, MCA, is amended to read: 

"35-1-605. Ce"~*1!'h~1".,t-t.,n--for l.§.~uan£g_Q_f shar@s. ti:t 
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Shdre~--~ev~n~--e--p~r--ve~~e--mey--be---t~~~@d---+or---~h 

~en~Tder~~*e"--~•p1"~~~~ft--f"--ee~~P~y-fte~-~e~~-~hd"-~he-~~~ 

vatue-t"ereof~-es-~he+~-be-f+~ed-f~o~-t+me-to--~+~--by--~ne 

b~1"d--of--dT~ector~~ ~ubj~~-!Q_-~-~!Li5!i2U~-lU~ 

2!!i£!g~_Q!_i~9!QQ!~tiQ~ 

f~t1!1 ~"~~~-w+thou~-pAr-~~~He ~bar@~ may be issued 

for such consideration e•pre~~ed-*~-de~+~~~-e~-mey-be-fi~ed 

~~6~-~+Me-~e-~T~e-hy--~he--he~rd--e~--~Tre~~er~--~ft~e~~--t~~ 

a~fe+e~--o~--+neerpor~tie"--re~erve-~e-~~e-§h~rehe+de~~-~~ 

r~~n~-~c-fi~-~~e-ee"~fde~a~+en.-1"-t"e-e~e"~-t"at-~~~r~~"t 

~e-~~~~~wcd-~~-te-~~y-~he~~~~-t"e-~"ere"o+de~~-~he++~--p~~or 

te--the-i~~u~nce-e+-~ueh-~~aresy-fi•-t"e-eens+deret+on-to-be 

r~eiwed-fer-~~e~-~h~re~-hy-e--•ote--ef--t~--"e+der~--ef--e 

m~ori~~--of--c~+-~here~-e~~Tt~ed-~o-Yote-ther~Oft• ~~2~2~ 

aulb2£i~~Q_QY-!b~_2Q~!~_g[_Q~£!Q!~~~!i~biQ9_2-~!i£~in 

mQQ~~Q! _ _Q~h~ __ £Q~~i~gr~!!Q~1-~_mi~i~~--Q!i~2-_g~~~al 

f2£~ula~---~r--~etho~~~-~bl£~~~ric~ wllL_2~-B~1~!~lngQi 

2nd 

ill __ ~Q2ll_~~2£~~tio~_Qy_th~-~L2_2!-2iLeCtQrS2 __ !b~ 

S2£Q2£2!iO~--~~---i~~~2-l!~-~-~£g2_in_g~£~2n~fQ!_Q£_l~ 

£OO~ersion_Qf_i!~-2Y!~!gndiQY~~~-2L-di5!Libyte __ its __ Q~D 

shur~~--QL~--~!~2-ii~~b2££b2l1£Li-2L-1b~-~~£ehQ!Qg~~-of 

QllE_~Q£g_£!2~~~~-Q{_~g!l~~!Q~ffg£t~~1g_stQ£~--~lYi~~~ 

2£ __ ~e!l!~~-~2-~~~--~~£n __ !£~~~£1i2Q __ £2~--~1--~9Yi£~ 

£On1iQg[~!iQD_Q£QYiQed_tha!_~Q_~~b-l!~~~~f~ _ _gf __ ~b~£~!--2! 
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~--~12~-g~~~~ie~-~~-be_~~~-~ho!Qg~-Qf_~~~~_Qf 

~-oth~L-£!~~_Qr_~~!l~-·--~~~~i! __ i~-~l1D~-r __ expr~~ 
~ylde~---f~!__in_~_articlg~_Qf __ i~Q~~~!l2D __ Q! __ ~ 

2Y!b2~~~Q_Qy_~~~f!i£~~tivg-Y21~[_tn~~!l1~~~~~--2f 

!he_n2}1ers 9f_2!_!~st_~~~i2Li1Y-2f_tbg_Q~~~ndiQ~ll2~~ 

2f __ !~~--£12~2--2L-~~~~i~~ich_1~2l~!rl~~!1on_i~-!Q_Qg 

~~Q~~ 

~it--T~e~u~y--,hares--May--ee--d~~pe$~d--e~---ey---~~~ 

ee.pe~e~teft--~or--~Heh-~oft~tde~e~fon-e~pre~see-tn-de~+~~~-os 

mey-~e-f+~~d-~em-tfme-~o-~~M@-8y-the-bea~d-o+-dtree~or~· 

t~t--~h~t-~a~t-o~-~~e-~urplas-~f-~-ee~por~~+&n-w~eh-Ts 

trnn~~e~red-to-s~ated-ea~+te~~~eft-the-~~suenee-of-sh~r@~-~ 

e-~"d~e-dtv~d~d-~~e~~-he-deemed-~e-be-ehe-eeft~ide~~~+e~-~e~ 

the-~~u~nee-o~-~~e~-~fte~~~· 

t~t--in-the-e~e~~-e~-~-eeftY~~Teft-~f-~here~-or--tft--~he 

eve"~-ef-eft-exehenge-of-~h~~e~-wt~~-~-~+~~e~~-pe~-~~+~e-for 

~he-3am@-e~-e-~t~fe~e"t-"ombe~-of-~h~re~-w~th-er-~~~~eu~-~er 

w~~~ey--whetfter-o~~he-~~me-e~-e-etffe~e~~-e+e5~-or-e•d~~e~• 

~h~-een~~der8~e"-fe~-~he-~ne~e~-~o-t~~aed--tn--e~chanq~--e~ 

ee~ver~t~~h&+~-be-deemed-~e-be• 

tftt--~he--~~~ed-e~pi~a•-~hen-repre~ente~-hy-~he-~~~re~ 

z~·. ·~ ~e-~tteofleft,et'f-er...,e• ... ertedt' .. 

l3 

24 

Z5 

tht--~ft~~~e~--ef--~~~p+as~--tf--anyy--tran5~err~d--te 

steted-~apt~aT-npeft-~ft~-t~~nenee~-~h~res-~or-the-~Mere~-~e 

e~chen~d-or-eon•~ted~-e"~ 
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tet--o"y---ddd~t+ene+---eon~tdera~~eft---~~+e---~e---~~ 

eerporotton-~pon-~he-~~~~ee-e+-~here~-fe~--the--~h~~e~--~e 

e•eft~ft~~e-e~-eon•~~ed•" 

Section 33. Sect10n 35-l-606, MCA, ts amended to read: 

"35-1-606. Modes of payment for shares. ( 1) The 

considerdtaon for the issuance of ~hares may be p.~id, tn 

whole or to part, 1n money, in other property, tan:;i'..l1e or 

intangible .. or in labor or services actually performed for 

the corpora~ion. When poyment of the considera~ion for which 

shares are to be issued shall hav~ been received hy the 

corporation .. su~jg£!_!Q_~~--Q£Qvi~ig~ _ _Qf __ 35=!~~Q~1 such 

shares shall be -deeftled-te-81!'-.fu++-,-p1'1Td-end nonassess.dbl e. 

(2) Neither pro11nssory notes nor future s.ervtces shall 

constitute payment or part payment for sh?res 

corporation. 

of a 

(3) In the absence of ff'aud in the trnnsaction, thf: 

judgment of the board of directors or the s.hareho1dPr'i• as 

the case may be• as to the value of the conshter.::.tiiJn 

received for shares shall be conclusive." 

Section 34. Section 35-l-607, MCAt is amended to read: 

"35-1-607. S~ock rights and option~. ( 1) Subject to 

dny provisions in f'espect thereof set forth in its art1cles 

of incorporation. a corporation may create and is.sue 9 

whether or not in connection with the assuance and Sdle of 

any of its shares or other securities. rights or options 

-68- SB 47~ 
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entitling the holders thereof to purchase froffi the 

corporation ~hares of any class or classes. Such rights or 

options shall be evidenced in such manner as the boJrd of 

directors shall approve and• 5ubject to the provisions of 

the articles of incorporation, shall set forth the terms 

upon whach, the time or times within which, and the price or 

prices at which such shares may be purchased from the 

<;;orporation upon the exercise of any such right or option. 

(2) If such rights or options are to be issued to 

directors, officers. or employees as such of the corporation 

or of any subsidiary thereof and not to the shareholders 

q~nerally, their issuance shall be approved by the 

affir~tive vote of the holders of a maJOrity of the shares 

entttled to vote thereon or shall be authorized by and 

consist~nt ~ith d plan theretofore approved by such a vote 

of shareholders and-~et-#e~~~-e~-+~eerpe~a~ed--hy--Fe~e~ence 

~"-~"~-~~~trume~~-@v+d~~e~~9-eech-~ue~-~+~~~-o~-opt~on. 

C3) In the absence of fraud in the t.rans.::Jcti.on, the 

judgment of th""' board of di. rectors as to the adequdcy of the 

consideration received for such rights or options shall be 

concJuslve. ~fle--~~+ee--o~--~~~e~~--t~--be-~ece~e~-Fo~-eny 

~~re~-M~v+n~-e-p~r-~~~uey-other-t"~"-tred~~ry-s~e~e~-~e--e~ 

+~~e~--u~en--the--pxerct~e-of-~~~-~t~ht~-or-opt*~"~·-~~e+~ 

not-be-+e~~-~ften-tne-pe~-ve+ue-theTeo~•" 

Sectton 35. Section 35-l-610, MCA. is amended to read: 

-6'1- s 9 "75 

2 

3 

" 
5 

6 

7 

8 

q 

10 

11 

12 

13 

14 

15 

16 

17 

18 

IQ 

20 

21 

22 

23 

24 

25 

SB O<t75/03 

"35-1-610. &ert+~~ee~~~~epre~e"~in~--~e~~ ih~~ 

£gQ~~~~~!ed _ _&1_~!ifl£~!~~_gng_~U~!~~1~~~· (l) 

The Shdr-es of a corporation shall be represented t>y 

certificates ~-sh~!!-2~~f~lfic~teg_sha~~~-£~tltl£2!es 

~!:@!!_Q~ signed by the £_hai~.!J_2L_Vi~-ch.2i!:~-2f~ 

~~~~_g!_gi~~Q£~Q£_!~~ president or a vice-president and 

~y__!h~_![~~~~gt-2L-~-~i~~!_!£~~~~L-~~ ~he secretary 

or an assistant secretary of the corporation and m~y be 

sealed wath the seal of the corporation or a facsimile 

th~reof. ~~~ ~X-2L-~!!_Qf_!~g signatures e~--~~e--pr~~toent 

e~-·~e~-~~~~~8eftt--and-~~e-~eeretery-er-a~~~~~en~-~eere~a~y 

upon a certificate may be fae~~-+~~-~+-t~e--eert+f*ee~e--~~ 

~ed~~~~~T~n~d--b~--a--~ren~~er--ogent~--~--reqf~tered--by-a 

r~T~tr~r-eth~-~h~n-thP-eorpera~eft-ft~e~~-sr--aft--em~~ey~ 

e~-tfte-eorper~~eft f2csimiJ~· In case any officer~-~~~~ 

~~~!~ __ or __ ~i~tr~r who has signed or whose facsimile 

signature has been placed upon such certificate shall have 

<::e•.ised to be such officer_,_tra!}§i~!:.-~9~o..l.!.-Q..Lregl~~ 

before such certificate is issued. it may be issued by the 

corpor-ation with the some effect as if he were such officer~ 

tra~~fg£_~gg~t•_QI_rggi~!~~ at the date of its issue. 

(2) Every certificate representing shares issu~d by a 

corpor-ation which is authorized to issue shares of more than 

one clas~ shall set forth upon the face or back of the 

certificate or shall state that the corporation will furnish 

-70- "3 "75 
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to any sha~eholder, upon ~equest and without charge 9 d full 

:»tdtement of: 

(a) the designations, preferences. limitations, and 

relative rights of the shares of each ~lass authorized to be 

issued; and 

(b) if the corporation iS authorized to issue any 

preferred or special class in series. the variations in the 

relative rights and preferences between the shares of each 

such series so far as the same have been fi~ed and 

deter•ined and the authority of the board of directors to 

fi• and determ1ne the relative rights and preferences of 

subsequent series. 

(3) Each certificate representing shares shalt state 

upon the face thereof: 

(a} that the corporation is organized under 

of t.his state; 

(b) the name of the person to whom issued; 

the 1 dlllfS 

Cc) the number and class of shares and the designdtion 

of the series. if any. which such certificate represents~~ 

t~t--~fte-~e#-ve•ae-&~-eGeh-~here--repre~e~~ee--&y--~~eh 

e~t~f~~--or--er~ft~emen~~hft~h~-~h~~e~~~-wt~fteG~-~e~ 

Ye+aew 

(4) No certificate shall be issued for any share un~i1 

~~eh-~h~re-i~-fu+~y-~a+e the_£2QSid~LatlBn__~!!~Y!1~~-_[Q£ 

i~_lss~~~~~~-~en_~~~· 

-11- SB 475 

2 

3 

4 

5 

6 

7 

8 

9 

lO 

ll 

12 

13 

l4 

15 

16 

17 

18 

19 

20 

21 

u 
23 

24 

25 

SB 0475!03 

12l __ ~~~~! __ ~!~~~~s~_2!Q!i2~1--~y__1he __ 2~~l~1e~ __ of 

i~QLQQ~~tiQn__Q£ __ ~Y!2~~~-the _ _QQ2c&__2[ __ Q!L~ct~[~ __ q[__£ 

~QQrdtiQ~--ID2~--Q~QviQ~ __ 2l_Lgso1~!l2U-~b~~~2ill~Q~-~l!_of 

~Ut-~L-~!!__cla~~~--~~~--~erig~ __ Q!_-!!_s __ ~ha£~~-~Q~l! __ Q~ 

¥Df~!1lfi£21~-~~2~~--QfO~id~Q_!b2!_~~~£~2~!iQn_~~! 

~2!-~!1-12-~~~~-t~£~se~~~-2Y-~-£~!i!icat~-~~!ll--~~£b 

£~!li!~~~-~--~Y~~~Q~!£~ ___ t2 __ ibg_£~~2ratlgn~-~i~hi~-~ 

re~~gn~Yle __ timg __ ~f1~ __ tn~ ____ issu~ncg ___ Q£ ___ !L~Q1fg[ ___ 2! 

~~f~£ti!l~!~-~hdr~~- the __ £Q!QQratiQD__1t~l!~~~-12_!~~ 

~~!st~!~d_Q~~£_th~~~!~--~fi!ten_-D9!i£~ __ £Q~!~l~iQ9 _ _!~g 

infgrma~i~---!~l~ed --12---2£ ___ 5~1_-fortb __ Qf __ ~!~!~Q __ Q~ 

~!ltl£ate~-~r~u~n!_!9~~2~£~ion~_1Il-22~_ill~-~~~~Qt __ ~~ 

oth~rwise ___ ~~L~~--_groy~de~__Ry __ !1~--!he __ rlg~t5 _ _2~2 

gbli~1i2n~Qf_S~hQ!1~~-2!~~cer!~i£~!~~~~~~~-2nd __ th~ 

~i9~!!__and_-2Q!lgg!i2rr~--2f _ _1b~h2!9g~ __ Q[__cer!ifi£2!g2 

~Q~g~~n!ing_sh~r~s_Q!_!he_~~-ctd~a--2~--~erl~-~~! __ be 

i de!!!.!~~!.!.. 

Section 36. Sect1on 35-1-bll, MCA• is am~nded to read: 

"35-l-611. Issuance of fractional shares or scrip. A. 

corporation may ed~-~ha~~-"e~-~e-eb~~ged-te~ 

i!l issue e-ee~~~~~e~e-~e~-e-~ree~~e"~~ f~ftion~ __ of 

i! share~--~~--L~~~ent~~--~Y--~--_£~[!ifl~2t~--2£ 

~~r.tif.!.ca!~d; 

1£l--2~r~g~ __ !Qr_ __ !b~---~~Q~ition ___ £f ___ !r2£~i2rr~! 

~U!~re~t~-Q~~Q~~-g~ti!l~-~hereto; 
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1ll__e2~l~~Q~g~ _ _t~_!air_-Y2lue_~!_f~~ctlQ~_of_2 

~b~~~-~~-Qf_the_ti~_wh~~-!hQSe_~!l!lg2__l2--£~~el~!--~~£b 

!!~f!io~~~~~_g~termiDQ~l-2£ 

~1 e"d--8~-~~~~e~-e~-*~~-b&e~d-o~-d*reeter~-may issu~ 

+"-l+e~-t:t"'e~ee-F scrip 1n registered or bearer for;ll which 

shall entitle the holder to receive a certificate for ~ full 

shdre ~!-~Q~f~rtifif~!ed_f~~~re upon the surrender of 

such scrip aggregatiny d full share. A certificate for d 

fractional share 2r--~~~nc~!!lfi~21~1__f~~~o~L_-~ha~ 

sh~ll. but scrip shal1 not unless otherwise provided 

th~rein. entitle the holder to exercise voting rights. to 

receivf' dividends thereon. and to participate in any of the 

assets of the corporation in the event of ltquidation. The 

board of directo~~ may cause such scrip to be issued ~ubject 

to the condition that it shall become void if not exchanged 

for certif1cates repr~senting full shares 2~-~~~t~itlfated 

f~ll_~h~res before a specified date or suoject to the 

condit.ion that the shares for which such sc..np is 

excllangPable may be sold by the corporation and the proceedo;, 

thereof distr1outed to the holders of such scrip or subject 

t0 any other conditions which the board of directors may 

de~m ad~IS~ble." 

Sect1on 37. Section 35-l-612t MCA. is amended to read: 

"3S-l-ti2. R:T-gfolt E.2~g! of corporati.on to acquire eftd 

di~~e~~-e~ ltS own shares ---re~~fc~~e~~. {1) A corporation 
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Shd 11 have the ~f~~~ ~~! to ~~rehd~e~-ta~e~-~eee~v~~-e~ 

e~her~+~e acquire.-heldy-ewn~-p~~~@~-~~8ft~~e~-er-etherw~~e 

df~pe~e-ef its own shares•~ but-pureh~~e~-e~-~~~-e~-~~e~~~ 

w~ther-dtreet-or-tnd~~~e~?-~~e++-be-mede-enty-~o-~he-@x~en~ 

eF-unre~~~~~d--and--~nTe~trteted--eer~d--~~r~u~--ewe~+eb~e 

t~refor--~~dy-t~-the-ertte+e~-of-ineer~ere~ten-~e-per~t-or 

wtth-the--efft~~attve--ve~~--e~--tne--hetder~--ef--et--~ee~t 

two-third~--e~--e~~--~here~-entttt~d-~e-vet@-the~ee~~-te-the 

e•te~t--eF--unre~erved--end--~n~e1trie~ed--cep~tat---~ur~lH~ 

eva~teete--therefer~ ~!!__2f__lts __ Q~_sh~r~~-2£g~t22_2~-~ 

££[QQ~ation~-YB2Q__E~~i~itl~-~~~~2-~1horiz~-~~! 

~~~~~gQ_sha[es_~D1~~~-!he_2£il£~Qf_in£B£RQr~!ion_erQYl1g 

!b~! __ !b~~~~Y-D2!-~~-L~~Y~-in_~hicb_£aS~b~Y~£iZed 

sha~~~i~2ll~-~educ~~-Q~-!~QumbgL_2f~~~-acgui~Q~ 

(2) ~e-th~--e~tent--t~a~--e&rnee--~~~~+~~--e~--ea~~t~t 

~orp~u~-~~-~§~d-d§-~~~mee~ure-of-the-ee~~e~~~~e~£1-r~9ht-ta 

~bPehe~~-Tt~-e.n-sh6~e~y-~ueh-~urp+u~-3ha+f-~e-re~tPfeted-1e 

+&ft~--d~--~ueh--5ha~es-ere-he~d-~tree~ury-~~~e~y-~"e-opon 

~fte-fl+~pe~ttton-er-ea~eef~~~TOft--e~--~ny--~uch--~fta~e5y--t~ 

re§~r+~~f~ft--~he~~--be--remoweft--~re-te"t~ lf_!~Qgr of 

~ut~2£lZ~_sha~~-i~--~~~ced -2!--~~---ES~ll!lQn~ __ _!he 

corQQ~1i2D_~b£l~-~Q_l~!gr_th~~~~i~-i!_fl~~i!~-~xt 

~~~~!_LgQQ£!_~nQgr __ thl~ __ £h~~~~-witb _ _!bg __ ~g££~tar~__2! 

sta!e•---fil~---~--~!~~~m~~!__Qf--£2U£~l~ll2U-_sho~irr9 _ _!~~ 

red~£!~2~--~~-1~--~ut~orl~ed __ ~£~~-_!~ _ _21dtemgnt ___ Qf 
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~e11a~i2n---~~ll ___ ~~---~~~Q _ _lQ __ duelif~~--tn~ 

£QL~2~~-~l~!_Q!~l~1-QL_~l~=er~sid~!~2-~- its 

~~r.etary_2.[ __ _2~si~~-i~!lli!.1..__i!!!5L~Ii!.!ed~LQ!!e of 

~-2!!i~t~_l1gning_~~~n-~!~~ent_~Q~-~2ll~~!_f2~1b~ 

1!!1_ th L!H!!!!Lf!!._!!!~B.!..f!Q!:ill~n; 

1Bl __ !b~~mb~£_of_acgulL~2~~~!~~~~~ce!~Q~--l~~~zed 

~s!~~~~ng_~~rl~~l-~ 

Lfl __ ln~---~£~~!~ __ numb![__-2[_~~1hO[i~eD __ ~~res_~ 

ite~lzed bx_£!23~~~Q_seri~~~L-9lving~ffect_~Q_-~ch 

~ans~ll~t.i9!!-.! 

t3t--Ne~wi~ft§~~ft8~ft~---the---fore9~+n~---~+M+~~~?eftT--e 

eftrpe~t~e"-mey-parehase-er-e~h@rwt~e-~e1~~re-~ts-ewn-~~dre~ 

fe~-~he-pb~~e~-e~ 

fdt--~~+~"et~ng-freettona~-~~re~t 

tbt--co~~etfft~-er--eemp~oM~Tn9--~ndebtedne§§--td--~~ 

eor..,ordtton't 

tet--~y~n9-dt~$en~tn~-~"~~@he~e~P~-~n~+t~@d-to-peymen~ 

fer-the~r-~~~re~-Hnde~-~he-~re~~~~n~-of-~h~~-~~ep~@r~ 

tdt--eftee~+~~T-~Hft~ee~-~8-the-other-p~ew+~ien~-e~-~ht~ 

ehe~tery---~he---re~irement--ot--+~§--re&eemeb~e--~~ere~--by 

reeempt~o~Gr-by~H~ehe~~-e~-"~-to--e~eee~--the--re~e.~tt~ 

!"r-i-ee .. 

iJ~Q!l£~!~--~l~~!!__2f__~Y£h--~~~~n~~!l be 

geliy~gQ_!Q-1b~~ecret~ry_~f_~!~ _ _!! __ ~~--~~£!~t~--2! 

~ta!g__flaQ2 ___ t~~~ch_~!~~!_£~nf2£~_to l~~he_~~al~ 
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~h~D~l! __ !~~--an~ __ !£~~£b~ _ _!2~~~--hayg __ ~g~ __ Q2iQ __ as 

Q~~££1Q~2-l~!~l~~hae!~ 

121--~n~~!__QD __ ~2£b _ _Qf_sucb_Q~Qlif~~Qrigi~~~_!b~ 

~ord~fi!~~-anQ_!bg_~~!~~-~L~nQ__~~-_gf __ !D~ __ flli~ 

tn~reofi 

~1_-fl~-2~--21-~~fh_~~l£2!~--QLisl~~~-_l~ _ _tl~ 

Qffi£.~L~nd 

i£l ___ r~turrr_~--Q~-~e!l~2~-~flgin2_1 ___ ~Q __ the 

cor~ora112Q_Q!_its L~QL~~~~~ti~~ 

t~t--Ne-pHr~he~~-of-or-peyme~-for-+~~-~Wft-~~dre~-~hd~~ 

ee--mdde-dt-e-time-W"@~-e~-e&r~O~tf~~-f~-tn~&~YeA~-er-wheft 

!ttte h-,tfrehe ~ e-or-peymtm e -weu+fl-tfteke- t-~- i' n~o~Y~n t: •'' 

~!~-~~fTIO~~ Section 36. Restriction on tran~fer of 

shares. (1) A written restriction on the transfer or 

registration of tr3nsfer of shares of a corporation, j f 

permitted by thiS section and noted conspicuously on the 

certificate representinq such shares• may be enforced 

against the holder of the restricted shares or any successor 

or transferee of the hoi der, including an executor. 

admi ni st.rator, trustee, guardian, or oth~r f iduc i.ary 

entrusted with like responsibility for the person or ~state 

of the ho JOe,.. 

certificate, a 

Unless noted 

restriction, even 

conspicuously on the 

though permitted by this 

section, is ineffective except aga1nst d per~on with dCtual 

knowledge of the restriction. 
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( 2) A restriction on the tran~fer or registration of 

trdn5fer of shdres of a corporation may be imposed by the 

.utlcles of incorporation, the bylaws. or an aqreement dmonq 

any number of shareholders 

corpordtion. No restriction 

respect to shares issued 

or among such h0lders and the 

so imposed is binding with 

prior to the adoption of the 

restrtctton unless the holders of the shares are parties to 

an agreP~ent or voted in favor of the restriction. 

(>) A restriction on the transfer of shares of a 

corporation i.s permitted by this section if it: 

(a} obi igates the holder of the .-estricted shares to 

offer to the corporation. to any other holders of shares of 

th~ corpordtion. to any other person, or to any combination 

of the foregoing a prior opportunity, to be exercised wi.thi.n 

a reasonable time. to acquire the restricted shares; 

(b) obligates the co~poration. any holder of shares of 

the corpor~taon. any other person, or any combination of the 

fore9oinq to purchase the shares which are the ~ubject of c:Jn 

aqreement respecting the purchase and sale of the restricted 

sh:3res; 

(c) requires the corporation or the holder of any 

class of shares of the corporation to consent to any 

proposed transfer of the restricted shares or to approve the 

proposed transferee of the restricted shares; ar 

I d) prohibits the transfer of the restricted shares to 
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designated persons or classes of persons, and the 

designataon is not manifestly unreasonable. 

{4) Any restriction on the transfer of the shares of a 

corpor..Jt.ion fol"" the purpose of maintaining its status as an 

electing small business corpol""ation under subchapter s of 

the United States Internal Revenue Code (20 u.s.c.A. 1371• 

et seq.) is conclustvely presumed to b~ for a l""easonable 

purpose. 

(5) Any other lawful restriCtion on transfer or 

registration of transfer of 

sect ton. 

shares is permitted by this 

(6) Except as ot:heno~ise provided in this section. the 

transfer of ~hares and the certificates representing such 

shares are governed by Title 30, chaptel"" s. 

~EW_~§~!!Q~~ Section 39. Distributions 

shdreholders. (1) Subject to any restrictions in 

to 

the 

articles of incorporation, the board of directors may 

authorize and th~ corporation may make aistributions. ~xcept 

that no distribution may be made ift after givin3 effect 

thereto• eithe .. : 

{a) the corporation would be unable to p3y its debts 

3S they become due in the usudl course of its business; or 

(b) the corporation•s total assets would be less than 

the sum of its total liabilities andt unless tne articles of 

incorporation permit otherwise, the maximum amount that then 
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would be payable in any 1 iquidation tn respect of all 

outstanding 

liGutdation. 

shares having preferential rights in 

121 Determinations under subsection (LJ(b) m~y be 

based upon: 

(a I financial 5otatements prepared on the basis of 

accounting practices and principles that are reasonable in 

the circumstances; or 

(b) a fair valuation or other 

reasonable in the circumstances. 

{3) In the case of a purchase. 

mett.3d that IS 

redemption, or other 

acquisition of a corporation•s shares. the effect of a 

distribution must be measured as of the date money or other 

property is transferred or debt is incurred by the 

corpordtion or as of the date the shareholder ceases to be a 

shareholder of the corporation with respect to such sh~res. 

whichever is earlier. In a11 other cases, the effect of a 

distribution shal1 be measured as of the date of its 

authori~ation if payment occurs within 120 days after thP 

authorization date or as of the date of payment if payment 

occurs more th.<ln lZO. days aftef' the authorization date. 

t•tt~:::- Jndebtec:tmass of a C.OTporation incurred or is~ued 

to a shareholder in a distribution in accordance with this 

section must be on a parity ~ith the indebtedness of the 

corpQration to its general uns.ecured creditors except to the 
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extent subordinated by agreement. 

Section 40• Section 35-1-801, M(A, is amended tQ read: 

"35- L-801. Procedure for ~rger~ __ £gn~!idat~Qrr~-~QQ 

iha_!:g_~~!!~. Ill ill Any two or mor« dom~stic 

corporations may merge into one of such corporJttons 

pursuant to a plan of merger approved in the m3nner provided 

tn this chapter. 

trti~l The board of directo~s of each corporation 

shall, by resolution adopted by each such bodrd, approv~ ~ 

plan of merger setting fo~th: 

tet1ll the names of the corporations 

merge and th~ name of the corporation 

proposing tO 

Into whtcn they 

propose to merge, which ts hereindfter des~gnated as the 

surviving corporatjoni 

tetHH th~ terms and conditions of the ~roposed 

merger i 

t't!t.Li.!.il the manner and basis of converting the shdres 

of each corporatton tnto shares or other securitiPS or 

obligations of the surviving corporation or any other 

corporation or, in who1e or in part, into cash or other 

property; 

tdtli~l a statement of any changes in the articles of 

incorporation of the su~viving corporation to be effected by 

such merger; 

tet!Yl such other provisions with re5pect to th~ 
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proposed merger as are deemed necessary or desirable. 

1ll __ l~~~~Y-!~--~[--~~_QQ~~£ _ _£Q!Q2!!!l~~--!~Y 

£QD~Qll~2te __ ln12--2-~~-£~2~i2U_QY£~2n!_!£_~_Q!2n of 

£Q~~Q!i1~!iQ~--~QQ£Oved_~ __ the ___ ~~~--~2Y!~~-l~ __ this 

~.Q.!;;er. 

i~l__!b~--~Od~Q_Qf_dir~ct§L~!~~h-~2~~ation~ha1~ 

~y_£~~2l~!i2~~22!~2-2~-~2~h--~~11__2QQ!2~-~--~~--of 

fQ_[!~ol i~ati 0!!_2~tt!_!29_forth_!. 

1ll _ _!h~ ___ namg~ ___ of __ the_~LQ2!~tion~~LQQQ~in9 _ _!9 

£20~2!iQ~!~_and_th~_nam~_Qf_the ~-corpQ£ation _ _lnto __ ~hich 

1h~1_Q~QQQ~g_SQ_fQD~Q!l~~~-whl~l~~r~lD~~!-~~~i9~ateQ 

~~-!~~-~~~-£Q~~[~!iQ~i 

iiil_!hg___term~---~Q __ -k9n9i!ion~ ___ Q! __ !he __ ~roQosgQ 

co~~ili.22li2!!l 

11~~ the manner and bd5is of convertin9_!b~~__Qf 

eaf~---~Q£QQ£2!lQn ___ iD!Q__!har~~2~ __ Qth~-_!~curiti~~--Q! 

2~li~~1lons_2f_!he_n~~-~QLP~~2ti2n_~~nY-Qiher_~~eQ!~iion 

Q~-l~~ho~_QL_l~~ar!~_in12-£2~2L-Q!~L-2£2Qert~ 

1l~l-~lth __ ~Q~£! _ _!Q __ the~~ coreoration~~ll_Qf_!b£ 

~1~!£~Q~~~~~Q _ _!Q_~--~t__forth __ in ___ 2rti~l~~---Qf 

iD~~~QQ~~~iQD_f2L-f2!Q2!2!iQnS 0!92~~D~~£_!~lj_£bl2~~j 

~nd 

tYl--~~~~-Qthe~_Q!2~l~iQ~witb~R~-!Q_!b~-2~~Q!ed 

£QD~Q~2~!i2n_~~~~--~gn~iQ~£g~_Dg~ess~LY-2£-2~~~2lg~ 

111 __ !~1_!!!~~--l~~~Q~ll_!b~~!~~~di~~b~£~ 
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Q!_ong_g!-~~£1as~~~2~nY-QQ~!!if__£QrQQ!21~-~X~ 

~~1L~Q-lnrQ~9D_!~g-~~~hange of_s1!~b~~~Qf_~~-£!~~! 

~~~--2~-~ng!h~L-9~~stlf_Q!_for~l9~-~!QQ!~!ion_Q~~uant 

!2-~_e!2n of_~fn~~~~~QLQved lD--!U!--~~~!£ __ ~vided_~ 

thi~-.£.b.5!Q!~!.~ 

1Ql __ !Qg__QQarQ_of_Qi!~£!Q!~f~£~£QQL~tiQU~bal~ 

2~-!~~!~!lQ~~2Q!~Q-~%~Sh~ch_~Q2!Q1-~PQLQt~~-212n--2! 

~~-~~!ting_!Q~!b~ 

.lil_!!:!~-!!~-~f _ _!!}~ COr"I!Q!.~tio!!~_!!:!~~Ll'!hich 

~£g_Q£QQQSe~_to_~-~~9Yl£~~-~~!£b2n9~-~g_1~-~a~_2[_ the 

£..2.!.PQ!.dt iQ!!_!Q._~£.9~ i r-~!!}L~~.L2!~~tL~!.1!.2I:2ti.2!!-i.!:! the 

excnangg~--~~i£~--l~_he£~ft~~!i9na~g_~~~~iring 

£.2!:~.Q!..~ti!2!!i. 

lii1_~!::!~_1~~~-~n~_£on~!!ign!_Qf_!n£_U£22Q~gg_~£b~nge; 

lilil_~~!a.nn~~.e.tiL2L~.!£!!~!!9i!l9_!!:!..!.J!!ar2~~ 

~~--~£9~i~~-for.~2£~!~-~Qligation~L-QL-21b~~ecuritiea_of 

!~_ac~~i!i~9-£QLQQ!.atiQn_gr.~~_Ql~~--corp~1ion _o..-~ _ _in 

~ho!~2!-~~!~-f2L-S~~gr_Q!her_~QQertrj_222 

1i~l~~£b_Qther__~!2Vill2!!~With~!Qg£!_!Q_~_Q£2UUSed 

~~h~ll9~-~-~~-£Q~~i~gr.~!!~~~~-2L-~~~ab!~ 

lfl__lb~ __ Q!.QSgQ~~-~~!~~i~_21_!~-~!ion d~~! 

!~l!_!~~_eQ~~-Q[_~-~!22!.~tion_!g_~£9~!!~-~l-Q!_~ _ _Qf 

1he_~~!..~~-2!~n~-~l~!!_Q!_~!~~2f-~_£2£Q~~iou~thr.Q~9b 

~--yolUQ!2[Y _ _g~£b2~gg__2£__2£herwi~~-~~-~g~gmgrr!_~itb_the 

~b~!.~b2.!s!~!!.! .. 
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Section 41. Sectlon 35-1-803, MCA., is amended to read: 

"35-1-803. Approval of shareholders required. (lJ The 

board of directors of each corporation, in_l~-~~of_~ 

merg~£_QL-£2~!id~!iQ~~-~~Q_!he~~rd_Qf_~J£~!~~--21--!fi~ 

~BQra!!2~ _ _!bg __ ~b~~--Q!_whl£b_~~-1Q~~~ui~~_i~~ 

~-2f-2~~£h~~~ upon approving such plan of merger~ &r 

plan of consolidation. QL--~~chan~~ shall by resolution 

direct that the plan be submitted to a vote at a meeting of 

shareholders. which may be either an annual or a special 

meeting• 

(2) Written notice shall be given to ea<h shareholder 

of recordt whether or not entatled to vote at such meeting, 

not less than 30 days be fore such 1111eet i ng, in the manner 

provided in this chapter for the givinq of notice of 

meetings of ~har-eholders and• -whether the meeting be an 

annual or a special meeting, shall state that the purpose or 

on~ of the purposes is to consider the propOSPd plan of 

merger~~~ consolidation~L-~5£~9~• A copy or a summary 

of the plan of ~erger~ 

~~h~ng~~ as the case may 

encJosad with ~uc~ notice. 

,. I 'J I At eac:M s.uch 

~--pl8n--~f consolidation. Q[ 

be. shall be inc 1 uded t n or 

mefting a vote of the shar~holde,.-s 

shall be taken on the proposed plan o+---~rger---&~ 

~eft.-".f.fd&"t-'l'e"• The plan ft~-~erqer-er-eo~~e++d~t'l'&" shall be 

approved upon receiving the affirmative vote of the holders 
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of two-thirds of the shares entitled to ~ote thereon of each 

such corporation. unless any class of sha,.~s of ~ny such 

corporation iS entitled to vote thereon as a class, in which 

event• as to 

e&t'tr§fJl-1-d~t:-t-ef'l 

5UCh 

shall 

co,.-poration• the 

be approved 

plan 

upon 

~f--tl\erg~.,.--~r 

recelvlng thP 

affirmativ~ ~ote of the holders of two-thirds of the shares 

of each class of shares entitled to vote therPon as a class 

and of the total shares entitled to vote thereon. Any class 

of Shdres of any such corporation shall be entitled to vote 

as a class if the plan 8f-me~qer-or--ee"~e+~~at*e~T--a~·--~fte 

e~e-Mdy-beT contains any provision whach, if contained in a 

propos~d amendment to articles of in<orpor~tion. would 

entitle such class of shares to vote as a class 2L~-~~--!he 

£as~ __ Qf_~~-~~sb~ng~~-_i[__the__£!~~~--i~--l~£!~QgQ_!~-l~~ 

g~n~n9£· 

(4) After ~ueh ~he approval by a ~ote of th<> 

shareholders of each eorpor~ef~ ~~~~£2£22£2112Q~ dnd 

at any time prior to the filing of the articles of merger~ 

~consolidation. Q£_~£hang~ the me,.ger~ or consol1dation~ 

Q!_ _ _£~£h2n~~ may be 

therefor. if any, set 

abandoned 

forth 1 n 

pursuant 

the plan 

to provisions 

e-1--~.,..~1"--o~ 

e&""S8li-det.*e"• 

i21--1~~ot~1Q~!~ndi~9--!~e~lsioni-21~Y~~ec!io~~ 

1!l_!hrough_11l~~~~~~iQn_2f_~_e!~n of~er~-12-~2~~1 

~-~~g!~g_of~2~2!Q~~~!~Y!Yl~lQ9_£Q~QQ!2tiQU_l~-llQ~ 
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~~l!~1 if: 

iil _ _!Q~-~!!lf!~~-_Qf_ tnc~~2~1i2rr-_2t_~~!_~~~iving 

£Or~Q~1i2n-QQ_DQi-Qift~r~~~~Q!~-n~~~-ErQm-1h2~--of _ _tng 

£~Q2£2!iQD_befQ~!D~-~~~!i 

1lil_~~£h_~Q~er_g!_!b~re~_2f_!~~~iY1~~~2!~1!Qn 

!ha~--~~_QUtS!~~~i~g_i~~giateli_Qefor!_!b!~!fecti~-22~ 

gf_!~g-~~gr_i~_!Q_bol~_th~ __ sa~-~Q~_Qf__~r~_with 

11gD!if~!_rlYnsk_im~~di~te~~ 

1iiil_!O~ __ nu~~~r ___ Qf ____ v2!ing ___ sh~~-_Q~!~!1~ding 

~~~gQl~!~~_aftgr_!b~--~gfE~!__Qlus __ !~ __ nymber __ of_-YQ!lrrg 

~ha£g~-i~~Jblg_Q~_COD~~~l9~Qf_2!~!r_~!f~iti~i~~~~~ 

Yl!l~~Qf_sng_!~!m!_2!_!~!erge~ug~~xe!fl~~_g! __ rig~ 

and __ warrant~~2~~Y~~-~l_rr2!~~f!~-~-~~-than £Q~_!he 

~~~g[_Qf~Qtin~_!b2~~-2~~1~ing-~~~g!Y_ bef2~--1~ 

mer~g£i_2uQ 

liYl_!hg__Q~Q~~--~!__QarticipalJn~ __ sh~~~~~ta~ding 

i~g~ia~~~--af!~_r ___ !bg ___ ~~~~r_ __ Q!~~---!~-~Q~ ___ of 

Q2!!lcip~!i~g ___ ~ha~~~--li~~Ql~2n_-E~~rsi~n_-2f __ 2the( 

~££Y£i!l~~~~Q_~~-Vi£~_2f_l~!~m~-2f_~--~~( _ _2nd 

2n_~~~!fiS~_Qf_~i9D!~-2nd w~rra~!!_~Q_i!~~~ll-221~~~ 

~y_ __ ~Q~~~--1Ql_-~Q~~ymbe_r __ Qf__~2£ti~~tiug __ !~~~ 

~~!~!an~i~g_~ggiat~~-befg!~!~-~~~~ 

121--~~~~g_i~-~~!i2ll-l211211 

1ll_~~2!lQ~h~£~!~!~~sha£~~blch_~n!l!l~-!heir 

nolQ~~~--!Q _ _¥2!~-YU~QnQi!l~n~!~D_e1e~ig~2f_Qi£~!Or!i 
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1lil_!R~l£1Q~!ln~-~~~res"~~~~hare§_~hi£h__~!it1e 

!hei~ ___ hold~~---sg_ __ parti~!~_wi!hQ~!___!lmit~ti2u~ 

distrib~ion-2f_~!~~~1-2L-i~1us~" 

Section 42. Section 35-1-804• MCA, is amended to read: 

•35-1-804. Article~ of merger~ er consolidation~__QL 

g~b~ -- contents -- filing. (1) Upon ~aeh-8~~Fewe~ 

~~l~i~g_!~~eero~2!j_regu~~-J5-!-8Q! __ ~~Q__l~-1=803• 

artictes of merqer~ er articles of consolidation~--2£ 

~~~U9g shall be executed in duplicate by each corporation 

by its president or d vice-president and by its secretary or 

an assistant secretary and verified by one of the officers 

of each corpordtion signing such articles and shall set 

forth: 

(a) the plan of merger~ er-~"e-~la"-e4 consolidation~ 

or_~!ChEng~; 

(b) as to each corporation. ~ther~ 

111 the number of shares outstanding and, if the 

shares of any class are entitled to vote as a class. the 

designation and number of outstanding shares of each such 

clas.c;.; 2.!. 

1ll~-~2!~~ll! __ ~ha!_lh~-Y2!~!~~~21de~_l~_not 

!!t9~i~-l!J:_:! i r l.!:!LQ! ~~-i =~ill~:t }2::!=§21121L£~ 

(c) as. to each corporation !Qg_~QQ~2Y2l--2f--~ho~~ 

~~££holQ~~-l~_rgg~i~~Q, the number of shares voted for and 

against such plan, resp~ctively, and, if the shares of any 
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class are entitled to vote a& a class. the numb~r of shares 

of each such class voted for and against such plan, 

respectively. 

(2) Ouplacate originals of the articles of merger~ ~r 

~~~~e+e~-a# consolidation~~!_ex£b2~g~ shall oe delivered to 

the secretary of state. If the secretary of state finds that 

such articles conform to law. he shall, when all fees have 

been paid as ~~~l~~ an this chapter pre~rtbed: 

(a) endorse on each of such duplicate originals the 

word Mfiled" and the month, day. and year of the filing 

thereof; 

(b) file one of such duplicate originals tn his 

office; 

(c) issue a certificate of merger~ er-~-~~~~#~ee~e-o~ 

conso1idation1-~!~~£han~ to which he shall affix the other 

duplicate original. 

(3) The ceYtificate of ~rger~ &~--~~~+ftea~e--&f 

consoJtdation. 2!__~~£b~oqe, together with 

original of the articles of merger or 

the dup1 i cate 

artie 1es of 

consolidation affixed thereto by the secretary of state. 

shall '-be returned to the surviv i n9.!. fH"' newl._.2[~£9.!!i!.!.!!s 

corpor6ft·ion,- as.:'fJhil'Oa'Se majt' be-" or its repr-esentative.• 

Section 43. Section 35-1-805, MCA. is amended to read: 

"35-1-805. 

approval. ( 1) 

Merger of subsidiary without shareholder 

Any corporation owning at least 95% of the 
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outstanding shares of each class of another corporation may 

merge such other corporation into itself without approval by 

a vote of the shareho-lders of either corporation. Its board 

of director5 shall, by resolution, approve a plan of merger 

setting forth: 

(a) the name of the subsidiary corporation and th~ 

name of the corporation owoinq at least 95t of its shares, 

which lS hereinafter designated as the surviving 

corporation; 

(b) the manner and basis of converting thP shares of 

the subsidiary corporation into shares or other securities 

or obligations of the surviving corporation or ~he--ee~h--o~ 

e~her--eeft~~d~~~+e"--~e-~e-~e~e-e~-delfveP~d-u~eft-~~r~~"der 

e+-eeeh-~h~re-ef-tfte-~u~~tdT~~y--ee~~er~~~e~ Q! __ 2n~--Q~ 

£OrQ~r~!io~--~-~-~b~1e--2f _ _l~-~r!~lD!2_f~n-2~-21b~r 

.e~.E~l:· 

(2) A copy of such p1dn of m~rger sha11 be mailed to 

each shareholder of record of the sub5idiary corpordtion. 

(3) Articles of merger shall be executed in duplicate 

by the surviving corporation by tts presadent or a 

vice-president and by its secretary or an ~ssistant 

secretary and v~rified by one of its officers signing such 

articles dnd shall set forth: 

(a) 

(b) 

the plan of mergeri 

the number of outstanding shares of each ~lJs~ of 
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the subsidiary corporation and the number of such shares of 

edch clas5 o~ned by the surviving corporation; and 

(c) the date of the mailing to shareholders of thP 

5ubsidiary corporation of a copy of the plan of merger• 

(4) On and after the 30th day after the mailing of .::1 

copy of the pldn of merger to shareholders of the subsidiary 

corporation or upon the waiver thereof by the holders of all 

outstdnding shares. duplicate originals of the articles of 

merger shall be delivered to the secretary of state. If the 

secret~ry of state finds that such articles conform to law, 

he shall, when all fees have been paid dS in this chapter 

prescribed: 

(a) endorse on each of such duplicate originals the 

word "f i 1 ed" and the month• day, and year of the f i 1 ing 

ther-eof W 

(b) file one of such duplicate or-iginals in his 

office; and 

(c) iSsue a certificate of •erqer to which he shall 

affix the other duplicate original. 

(5) The cel"tiftcate of merge,., together with the 

<1upl icOtte oYiginal of the articles of I'IK'!rger affixed thereto 

by the secretary of state, shall be returned to thP 

surviVl04 corporation or its representative." 

s~ction 44. Section 35-1-606• MCA, is amended to read: 

":3-5-1-806. Effect of merger..! c"t" cons.olidation.! __ Q.!: 
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~xch~!!.9£· ( 1) l::lpon ~-!!'erg~!..!.-_CO!!!Dl iQatiQ!!.!.__£!!_~~.£!:!ange 

~Qmes __ ~f!~ctl~~~e~ the issuance of ~he g certificate of 

merger~ e~-~he-e•~~+f+ea~e-e~ consolidation~_gr eKchange by 

the secretary of stateT-~fte-me~ger-er-ee~~e~~~e~~eft-~fte+~-be 

e#~ee~ed Q£__Q~~-~!~~ate~_nQ!__mor~__!b~1Q__days 

~ub~!9~~~!_!9_!he __ fi!l~9--!~~Qf_-~~--th! __ ~~£~~~ar~--2f 

~!g1-~~~2YiQ~Q_fQr_i~!n~-21~· 

(2} When ~~eft 2 merger or consolidation has ~ 

e~~ee~e~ 2££ome_~f!ec!ly!: 

(d) t:rte !.!:!~several corporations partie~ to the plan 

of merger or consolidation shall be a single corpordtion, 

which, in the case of a ~nergert shall be that corporation 

designated in the plan of merger as the surviving 

corpor.Jtion dnd• in the case of a consolidation .. shall be 

the new corpordtion provided fo• in the plan of 

consolidationwl 

(b) ~he !b~ separate existence of a11 corporations 

parties to the plan of m2rger or consolidation .. except the 

surviv1ng or new corporation, shall cease•i 

tc) 5~eh !~surviving or ne~ corporation sh~ll have 

all the rights. privileges, immunities, and powers and 5ha11 

be subject to all the duties and liabilities of a 

corporation organized unaer this chapterwi 

(d) -5ttefot !_h~ surviving or new corporation shall 

thereupon and thereafter possess all the rights, privileges. 
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i~munities, and franchises• as wetl of a public as of a 

private nature. of each of the ~r~rging or consol id""ting 

corporntions. All property• real. personal• and mixed, ~nd 

all debt5> due on whatever account• including subscriptions 

to shares, and all other chases in action and all and ev@ry 

other interest of or belonging to or due to each of t~ 

corporation~ ~o merged or consolidated shall be taken and 

deemed to be transferre·j to and vest.ed ln such single 

corporation without further act or deed. The title to any 

real estate or any jnterest therein vested in any of such 

corporations shall not revert or be in any w~y ·impaired by 

r~ason of such merger or consolidation. 

(e) 5ueh ~ surviving or new corporation shall 

thenceforth be responsible and liable for oll the 

liabilities and obligat.ions of each of the corporations so 

merged or consolidated. Any claim existing or action or 

proceeding pending by or against any of such corporations 

may be prose~uted as if such merger or consolidation had not 

taken place or s.uch surviving or new corporation moy be 

substituted in its place. Neither the rights of creditors 

nor arw · liens ;U{»On the _property Of any such corporation 

shal;Ld:ur. -impai~ed:"~ such .etfqer or consolidation. 

(f) -in ln the case of a merger• the articles of 

incorporation of the surviving corporation shall be deemed 

to be amended to the extent. if any, that changes in its 
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articles of incorporation are stated in the plan of merger. 

In the case of a con~olidation, the ~tatements set forth '" 

the a~ticles of consolidation dnd which dre required or 

permltted to be set forth in the articles of incorporation 

of corporations organized under this chapter sha11 be deemed 

to be the original articles of incorporation of the new 

corpor-ation. 

ill_~~~-~~~L~--£~g~~!i2U~-2L--~~ch~Qgg_ hdS 

beco~-ef f ~.! ve, _ _!h!L- sh.ar ~--Q.L_.t!!L-~!.Il~Si!!!:! __ Q! 

£.2!:1?.Q~t i on~_e..s£.1LH!-!!l!L..Rl an t!:l.:S!l_~_!Q_~~-~~.,e~Q _ _Q!. 

~b2n9~~--~~de£-~-~~f t.h~l~h2ll_£g~!~!Q_g~ls~ 

ln_!~£~5e_~f_~~~!g££_2L_~21id~tlo~~-2£-_Q~--~~~Q~Lerl 

!Q__2~2!£b~~g~_!n_~-£~!e of~-~~£!}ange~n~_nold~r:~! 

~b-~~~~~~re_the~af!!L__~!l!!2Q __ !Q __ only__th~ __ sh~~ 

~li3~tign~~--B~ner_~riti~sy_~b~_2th~L-~ro~r:~_into 

~hi~h_lh~bave_~D-~n~~!ed or:_fgr:_whicb_Sb~~--h~~--~~~~ 

excb~QggQ__ln__~££Q£Qan£~-~i!b__!b~-~~n-~n2-3Ybiec~_!Q_~~~ 

.Ll.9!!!~nd~!-l2=.~! o. •• 

Section 45. Section 35-l-807• MCA• is amended to read: 

"J5-l-80T. ~erger.!. er consolidation.l._.QL_!!"!.£t!~!l9~--of 

~~r~~~~~ e~ domestic and foreign corporations. t~t One 

or more foreign corporations and one or more domestic 

corporations may be merged.!. or consolidated~_QL _ _Q~~i£12~~~ 

l~-~~--~~£h~~ in the following manner if such merg~r~ o~ 

consolidation1-2[-~~~g~ is permitted by the laws of the 
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stote under wh1ch each such foreiqn corpo~ation is 

organized: 

t~t111 Each domestic corporation shall comply with th~ 

pro~isions of this chapter with respect to the meryer~ ~ 

consolirtation. 2[_~~ch~Q~~ as the case may be~ of do,~stlc 

corporations, and each foreign corporation shall comply with 

the applicable p~ovisions of the laws of the state under 

which it iS orqanjzed. 

tbtill If the surviving or new corporation.-~~-~~ 

e~~e-ma~-ft@~ ~-2-~~!~r_or_~~oli~~!l~ll is to be gov~rned 

l)y the I dW'i of any state other than this Stdte. it shall 

comply 1o1 i th the proviSions of this chapter with resf1ect to 

f":'}rei.gn corporations if it is to transact businPss in· this 

state, and ln every case it shall file with the secretdYy of 

stnte of this state: 

t-t-ttel an .aqreement that it may be served with process 

an this state in any procee~ing for the enforcement of any 

obligdtion of any domestic corpor-ation which is a party to 

such merger or consolidation and in any proceeding for the 

enforcement of the r1qhts of a dissenting shar~holder of any 

such domestic corporation against the survavinq or new 

corpor~tion; 

tttt1~l on irr-evocable appointment of the secretJYy of 

state of this state as its agent to accept service of 

process in any such proceeding; and 
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ttt~ti£1 an agreement that it w111 promptly pay to the 

dissenting shareholders of any such domestic corporation the 

amount. if any, to which they shall be entitled under the 

provisaons of this chapter with respect to the riyhts of 

dissenting shareholders. 

t~t--~he--e~~e~--&4-~~eh-mer~er-o~-eon~e+*e~~eft-~he++ 

be-t"e-~~~e-~~-~ft-the-cdse-o~-~he-me~e~-er-e&n~o~*d4~~en-e4 

d~~tT~-~crpor~~fo~~-+f-the-~~r~Tnq-or-new-e~~r~~~~"-T~ 

te-be-~verned-&y-the-~e·~-of-thi~-~tetew-i4--the--~urv+w+n~ 

er--ftew--cerporet~on--~s--~e--~e~•erned-by-the-~d~-e~-~ny 

~tate-ether-tft~n-th~~-~te~eT-the-effee~-e#--~~e~--~rger--or 

eon~o+i~dt~en-~fto+•-be-ehe-~ame-e~in-t~e-eft~e-e~-~he-mer~r 

er--ee~~o+Tdotrcn-e~-de~e~tfe-eorp~retfcns-exee~t-tn~e~er-e~ 

~he-+ew~-of-~ach-other-§~~e-~~o•~de-o~her•tse. 

t3t--At-eny-t+me-pr*or-to-the-ft .. "~-ef-the-ertTctes-o# 

Mer~er-er-een~~id~tt&n.-t~e-mer~er-or-conso+~ddtion-M~y--be 

eb~"doned-~H~~ent-to-pr&wi~+ens-therefory-tf-eny.-se~-4oreh 

in-the-~~en-o~mer~er-or-ee"~o+Tde~ton•" 

Section ~o. Section 35-1-808. HCA. is amended to read: 

"35-L-808. Sdle of assets tn regular course of 

busjness and mortqdge o~ pledge of assets. The sale. 1 ease. 

eKchange. or othe_r disposition of all or substantially a11 

the property and assets of a corporation in the usual and 

regula~ course of its business and the mo~tgag@ or pledqe of 

any o~ all property and assets of d corporation whether or 
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not in the usual and regular course of business may ue made 

upon such te~ms and conditions and for such conslderdtion, 

which may consist in whole or in part of money or property• 

real or p~rsonal, including shareSL_Qb1lg~tl2~_2r_~thgr 

~ec~ritl~ of any other corporation• domestic or foreign. as 

shall be authorized by its board of directors. In any s.uch 

case no authorization or consent of the shareholders shall 

be required•" 

Section 47. Section 35-1-809, HC.A, is amended to read: 

"35-1-809. Sate of assets not in regular course of 

business -- shareholder approval. A sale• lease. exchange. 

or other disposition of all or substantially al J the 

property and assets. with or without the good wi11 9 of a 

corporation, if not in the usual and regular course of its 

business. may b@ made upon such term5 and conditions and for 

such consideration. which may consist in whole or in part of 

money or property. real or personal, including sh.-lres.! 

ob1lgatlQnS._Q!_oth!~~£~i!ies of any othe~ corporation. 

dome~tic or fo~eiqn 9 as may be authorized in the following 

manner: 

( li) The board of d i recto~s shall adopt a resolution 

recomtnefhding suc::tr · s.al e, 'f'' lease, exchanqeo,. or 

disposition and directing the submission thereof to a 

other 

vote 

at a meeting of shareholders. which may be either an dnnual 

or a special meeting. 
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(21 Written notice shall be given to each shareholder 

of record, whether or not ent. it I ed to vote at such meeting, 

not less than 30 days before such meeting, in the manner 

provided in this chapter for the giving of notice of 

meetings of shareholders and 9 whether the meetinq I:H'" :'lin 

annual or a special meeting. shall ~tate that the purpose or 

one of the purposes is to consider the p~oposed sale. lease. 

exchang~. or other disposition. 

{3) At such meeting ~he shareholders may authorize 

such so:J1e. lease 9 e)(change .. or other disposition and may 

fix• or may authorize ~he board of directors to fix, ~ny or 

all of the terms ond condit.&.ons thereof and the 

consideration to be received by the corporation therefor. 

Such authorization shall require the affirmative vote of the 

holders of two-thirds of the shares of the corpo~ation 

entitled to vote thereon, unless any class of shares is 

entitled to vote thereon as a class. tn which event such 

authorization shall require the affirmative vote of tha 

holders of two-thirds of the shares of each class of shares 

entitled to vote as a class thereon and of the total 

entitled to vote thereon. 

sharPs 

( 4) After such authorization by a vote of 

its shareholders.t the board of directors nevertheless '" 
discre~ion may abandon such sale~ lease. exchange, or other 

disposition of assets• subject to the riqhts of third 
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partie~ unde~ any contracts relating thereto, without 

further action or approval by shareholders. 

t~t--Th~~"~~"e+~e~~-e~-e-eorpe~e~~en-mey~-by--~--vote 

e+--~he--hol6er~--ef-~h@-"um&e~-of-sh&re~-r~~ree-~e-ehen9@ 

~he-er~ie~e~-e+--fft~e~~ere~+&ft--of--§~eft--e~pe~e~?eft--~~--~ 

mee~Tn~--ftu+y--ee++ee--~p&ft--fte~--4e~~-then-38-ddy~~-ne~tee. 

e~~~~~e-e~~Te+e~-ef-T~ee~poret+e~-te--~t•e--~"e--boerd--of 

etree~er~--~e~ra~--euthe~T~~--~e--~e++~-+ee5~-e•ehen~~~-er 

e~he~wt5e--"+~e~e--e~--e~~--er--~~~~te~tTe++y--e~+--e~--the 

property--~~d--ds~ets•--"tth--or-wt~heut-the-~eed-wfl+~-ef-a 

eorperotton-~pon-~aeh-eend+t+on~-end-for-~oeh-een5~derotton~ 

w~teh-mey-eon~t~t-tn-whc+e-o~-tn~e~t-o~-mo"ey-o~--~r~~rty~ 

re8l-8r-~er~ftftd~~-ifte~~~~ft~-~h~r~-ef-any-e~he~-eer~epa~ten~ 

dome~ttc--o~-~orei~n,-8~-~hell-be-e~th&~i~ed-hy-t~e-he~~d-ef 

l!lf"t"eeter~•'' 

Section ~8. Section 35-1-810, ~CA. is amended to read: 

"lS-1-810. Right of shareholders to dissent 2n2-£Qtain 

Q2!~~~1-f2£_1ha£es. (11 Any shareholder of a corporation 

shalt have the right to dissent fromL-~~-1~_QQtain_~~~ 

fo£_~is_~h~r~ __ lQ __ !he __ ~~gn!__of, any of the following 

corporate actions.: 

(d) any plan of merger or consolidation to which t~ 

corpordtion lS a party~-~gQ!__~_arQyided _ _i~--~~bs~£!!2~ 

lll; "'" 

{b) any sale or exchange of all or substantidlly all 
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of the property and assets of the corporation not made tn 

the usual and regular course of its business, including a 

sale in dissolution but not including a sale pursuant to an 

order of a cour.t having jurisdiction in the premises or a 

sale for cash on terms requiring that all or substantially 

a: 11 of the net proceeds of sa 1 e be di st..- i buteO to the 

shareholders in accordance ~~r~~ith their respective interests 

within 1 year after the date of sale~l 

1~ __ gn1-Pl~n_gf_g!£b~~~-!~~~icn_the ~e2~tio~_is a 

Q~1Y~_!bg_£2£QOr2!io~-~b2~~~harg~-~rg_to~-~~~2l 

1.!!1_-2!! y_~~Q_!en !__!!f _ _!h~~,. t i £1 e 2-!!Li!$.2!22t!!li2!:! 

!!hi£~ffec.!;.U!!~iSL!!!~~~~!-1fLth.!L sha.!..!J! __ of _ the 

~~s~~!l~g--~~rehg!Q~!-~!~!ial!Y_~~~dv~rse1~~-1n2~-~ 

ill __ ~}ter~_Q!_~QQ!isb~~1-~!er~~tial ri~ll!--2f__such 

~har_g~l 

1ill-f£~1~~--~!1~~~--~-abo!~~~~-£i9h~~!Pect 

Qf_!~g_red~~2112~-2f--~~£h_-~har~~-~ludi~-~[2~i~!Q~ 

!~~ectl~9--~~~i~Y-f~nd_for_~-~giDQ!ion or repurfha~~ 

QL~uch....2_hargsi 

1lil1-~!te!~-Q~-~2Q!i!~~__p!eemgtive _ _Li9Q! __ of_~ 

holQ~_Qf su£h_~b~!~~-!2~£gui~~~r~~2!he~-l£~i~~s; 

1i~l_2~£1uQ~_Q!_ll~it~_!D~_rig~!-2f_!~~nQlder_2!_sucb 

~hd£~--12--~~--2~-~~~--~atte_r __ QL_!g_£~Y!~!~_bis_Y2!es. 

~~£~Q!~~~~~b-£l9b!_~~~-Q~_!Jmited_Qy_~il~!~_!nr~~-~ 

l~~2ll£E_-2f_~b2~g~_QL_otb~r_1g~rlti~~ wit~lmil2!-~Qti~9 
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rightsi_2!, 

l~l__~nl-Q!~~~~~!e2r~!~~£1i2~--~~~~_e~r~n~ __ !2-~ 

~~£~b2!~r_-YQ!g__~i!h_-L~!pect__tg_~1£D__!hg~!l£1~~ 

i!!£.Q£f!.2!:i!!l~!'!L!.~.!?ili~u_.Q.L.2_~~1 uti 2.!L2Ub!L_Q2~2--2! 

.f! ir~£.!!2r.L~ i re~!.L!t!~! d i s~ent i!!9_~har!ho 12~-hav~~-!:19~ 

12-2~!~in_Q2Y!20!_f~_!beir_sha!~ 

(Zt 1~1 A 5twlf"'eh&+der-m&y--ft~~~ !:.£~Q-hQ!de!,_2f 

~L~-~~-~~~~gissenter~-£~!1 as to tess than all of 

the shares registered in his name Q~!x_lf he__Ql~~~-wi~ 

res):?ec t: _!Q_~l__!:b~-~t@!.~~~f i c i afu_Q~~~-~1~!!.! 

g_er~~-~~isc!~~-!.b~~~~!12.....~29re~es_El_!~-l!,g!.~~ 

~b2~_be~~!!-~i1~~nt!• rn that event, hi~ rights shall 

be det~rmined as if the shares as to which he has dissented 

and his other shares were registered in the names of 

different shareholders. 

!Bl ___ A_~~ficia~~!-2!_~~!~-~ho i~_QQ!_th~£~£2[2 

~old~L--~-~ssg!1-~l~~~U!~£~-~lgb!~lth_!~~£!_to_~h~~ 

he1Q_Q~_bi~-QgD~!f_~n~h~!l__Qg ___ t£~~--~~--~--1i~~~!lng 

shar~~2l~-~~~--1n!--1~~~2!_1~-~gct~-2~ j~!=!ii 

L SE£! 10~~~J--!.Ll!L.i!!!!.!!i!.L1~~£2!1!2!.lli2~1 the_ t i ~~ 

2r before t!:!~~s .. tiQ!!_2L!~.-!.i.9h.ts_~~ltt~!!_£.2!ll!;!!t of 

~~-'~'- the f~!..!L!}Did!!!..,!-·2: 

23 ( 3) The -prowfsi-efts--e-f llit!L!2_obUi n _ _p.f!~!!l_,!;!nder 

24 this section shdll not apply to the shareholders of the 

25 surviving corporation an a merqer if ~ueft-e~p~ra~fen-~~--en 

-99- SB 475 

2 

3 

4 

5 

6 

7 

a 

9 

10 

II 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

sa 0475f03 

~~--d~~e--ef-~he-•t+tng-o~-~h~-e~Tele~-e~-merge~-~fte-~wfter 

ei-e~l-~he-eu~~~ftft~+ft~-~~&re~--ef--~~e--other--e~~e~~~~e~~ 

dem@~~fe-or-+o~e~~n~-•~+e~-ere-pdrt*e~-~e-~he-mer~#-ar-+~ d 

vote of the shareholders of such corporJtion is not 

necessary to authorize such merger. 

~1--~-~reho!det_2f-2_£9!QQr~~iQn __ ~bB __ b~~--~--!l9n! 

~~L--!hiS -~~!lQ~_!Q_QQ!~ln_g~~~!-!Q!_bl~~h2Lg~b2~2 

~nt-~!_la~_or_!n_gg~!Y-!~~!tac~__lh~2!121SY__2f_~ 

soreo.-ate action that 9.!.-!!~_ris.e_~ his_rt_g!:!!_!.Q__Q~~ 

eavment nor to have _th~-~~!i2n~~1--~~g~ _ _Q! __ !~&1~~~ 

~~--~--1h~.2!:Q2~~i2!Li~~~wf Y.!_.Q.[-.f!:!!!l.9~~Jl! 

~it~-_L~g~Q-_!2--1~~--comp!ainl~--~b~~~~l~~-_Q_r __ tQ _ _!he 

£2!.9.2!.2~ ion." 

~§~_SE~!!Q~ Section 49. Procedures for protection of 

dissenters• rights. (1) As used In this section: 

(a) "Dissenter" means a shareholder or beneficial 

owner who is entitled to and does assert di5senters• rights 

under 35-1-810 and who has performed every act required up 

to the time involved for the assertion of such rights. 

(b) "Corporat1on• means the issuer of the shares held 

by the dissenter before the corporate action. or the 

successor of that issuer by merger or consolidatton. 

(ct Mfair value" of shares means their vat ue 

immediately before the effectua~ion of the corporate action 

to ~hich the dissenter objects. excluding any appreciation 
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or- depreciation Jn ant1cipati on of such cor-porat~ action 

unless such exclusion would be inequitable. 

(d) •Interest" m~ans interest from the effective date 

of the corporate action unti I the date of p_:,yment• <:Jt the 

avarage r.ate currently paid by the corpor~tion on its 

principal bank loans or• if none• at such rate as is fair 

and equitable under all ~he circumstances. 

(2) If a proposed corporate action which would give 

rise to dissenters• rights under 3"3-1-SLOC 11 is submitted to 

a vote at a meeting of shareholders, the not1ce of meetinq 

shdll notify all shareholders that they have or may hcve a 

f"iqht to dissent gnd obtain payment fo..- their shares by 

complyin1] with the terms of this section and Sflall be 

accompanied by a copy of 35-1-810 and this section. 

[ 3) 

vote at 

If the proposed corporate action is submitted to a 

.; meeting of shar-eholders• any shareholder who 

~ishes to dissent and obtain payment for his shaYes must 

file with the corporation. prior to the vote, a written 

notice of intention to demand that he be paid fair 

compensdtion for his shares if the proposed action is 

effectuated and Sh311 refrain fro~ voting his shdres '" 
approval of su~h action. A shareholder who fails in either 

respect acquires no right to payment for his shares under 

this section or 35-1-810. 

14} If the proposed corporate action ts approved Uy 
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the required vote at a meeting of shareholders. the 

corporation shall mail a further notice to all shareholders 

who gave due notice of intention to demand payment and who 

ref~ained from voting in favo~ of the proposed action. If 

the proposed corporate action is to be taken without a vote 

of shareholders. the corporation sha~l send a notice of the 

adoption of the plan of corporate action to all shareholders 

who ar-e entitled to dissent and de111and payment 

shares. The notice shall: 

fo< their 

(a) 5tate where and when a demand for payment must be 

sent and ceYtificates of certificated shares must be 

deposited in order to obtain payment; 

(b) info~m holders of uncertificdted shares to what 

extent transfer of sha~es will be restricted from the ti~ 

that demand for payment is ~eceived; 

(C) supply a form for demanding payment. which 

includes a request for certification of the dJte on which 

the shareholder, or the person on whose behalf the 

shareholder di~sents, acquired beneflcia1 ownership of the 

shares; and 

( tl) be occompanted by a copy of 35-L-810 and this 

section. The time set for the demand and deposit may not be 

less than 30 days f~om the mailing of the notice. 

(5) A shareholde~ who fails to dem~d payment or fails 

(in the case of certificated shares) to deposit certjftcates 
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as required by a notice pursuant to subsec~ion (4) has no 

riqht under thi5 section or 35-1-810 to receive payment for 

his shares. [f the She)TeS 

certificates .. the corporation may 

from the time of receipt of 

are not Yepresented by 

restrict their transfer 

demand for payment until 

effectuation of the proposed corporate action or the release 

of restrictions under the terms of subsection (6)• The 

dissenter retains all other rights of a shareholder until 

those rights are MOdified by effectuation of the proposed 

corporate action. 

(0) (a) Within 60 days after the date set for 

de~tanding pa)',eent and depositing cer-tificates., if the 

corporation has not effectuated the proposed corporate 

action and remitted payaent 

subsection (6) (c)., it sh<Jll 

for shares pursuant. to 

return any certificates that 

hav~ been deposited and release uncertificated shares from 

any trcmsfer restrictions iwtposed by -reason of the demand 

for payment. 

(b) ~hen uncertificated shares have been released from 

transfer restriction~ and deposited cert_ificate'5 have been 

retur~Q.• the GO[",poration .aay at any 1 ater time send .::~ new 

not.lCf11Wnformirnq 1a:.G the r«qul.re..ents of subsection (4)• 

with ljke effect. 

(c) Immediately upon effectuation of the proposed 

corporate action or upon receipt of demand for payment if 
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the corporate action has already been effectuated,. the 

corporation shall remit to dissent~rs who have made demdnd 

and, if their shares are certificated, have deposit~d their 

certificates., the amount t.hat the corp'.Jration estimat~s to 

be the fdir value of the shares, with inter~st if any h,js 

accrued. The remittance shall be accompanied by: 

{i) the corporation•s closing balance sheet and 

stat.ement of incoMe for a fiscal year endinq not more th.-Jn 

l6 month~ before the date of remittance., together with thP 

latest available interi~ financial statement; 

(li) a statement of the corporation•s estimate of falr 

value of the shdresi and 

(iii) a notice of the dissenter's right to demand 

supplemental payment. 

(7) (a) If the corporation fails to remit as requir~d 

by subsection (6) or if the dissenter believ~s that the 

a1110unt remitted is less than the fair value of "his snares or 

that the interest is not correctly determined• he ~ay ~end 

the corporation his own estimate of the value of the shares 

or Of the interest and deMand payment of the deficiency. 

(b) If the dissent€r does not file such an estimate 

within 30 days afte~ the corporatton•s mailing of its 

remittanceP he shaJ1 be entitled to no more than the dmount 

remitted. 

t~J (aJ within 60 days after receiving a demand for 
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payment pursu~nt to $ub~ection (7)• if any such demands for 

pa,.ment remain unsettled, the corporation s-hall file in an 

appropriate court a petition requesting that the fair value 

of the shares and interest thereon be determlned by the 

court. 

(b) An appropriate court is the district court in the 

county of this state where the registered office of the 

corporation is located. If. in the case of a merger. 

conso1iddtion, or exchange of shares, the corporation is a 

foreign corporation without a registered office in this 

state, the petition shall be filed in the county where the 

registered office of the foreign corporation w~s last 

IOCdted. 

(C) All dissenters. wherever residing. whose demands 

have not been settled shall be made parties to the 

proceeding as tn an a<tion against their shares. A copy of 

the petition shall be served on each such dissente~. lf a 

dlssenter is a nonresident, the copy may be served on him by 

registered or certified mail or by publication as Provided 

by law. 

(dl rhe JUrlSdaction of the court is plenary and 

exclusive. The court may appoint one or more persons as 

appraisers to receive evidence and recommend a decision on 

the question of fair ~alue. The appraisers shall have such 

power as may be specified in the order of thetr appointment 
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or an any amendment thereof. The dissenters shall be 

entitled to discovery in the same manner as pa~~les in other 

civil suits. 

(e) All dissenters who are made parties shall be 

entitled to judgment for the amount by which the fair value 

of thei~ shares IS found to exceed the amount previously 

remitted 9 with interest. 

(f) If the corporation fails to file a petition as 

provided in subsection (8)(a)• each dissenter ~ho made a 

demand and who has not already settled his claim against the 

corporation ~hall be paid by the corporation the amount 

demanded by him, with interest, and may sue therefor in an 

appropriate court. 

(9) {a) The costs and expenses of any proceeding under 

subsection (8)• including the reasonab1e compensation and 

expenses of appraisers appointed by the court, shall be 

determined by the court and assessed against the 

corporation, except that any part of the costs and expenses 

shall be apportioned and assessed as the court may consider 

equitable against all or some of the dissenters who are 

parties and whose action in demanding supplemental payment 

the court 

faith. 

finds to be arbitrary, vexatious, or not in good 

(b) Fees and expenses of counsel and of 

the respective parties may be assessed 
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considers equitable against the corporation ~nd in favor of 

any or all dissent@rs if the corporation failed to comply 

substantially with the requirements of this section. The 

fees and expenses shall be dSSessed against either the 

cor-poration or a diSSenter in favor of any other pdrt.y if 

the court flnds that the party against whom the fees and 

expenses are assessed acted a~Uitr~ri1y, vexatiously. or not 

in good faith in res~ect to the ri~hts provided by this 

section and 35-1-810. 

(C) If the court finds that the services of counsel 

for any da~senter were of substantial benefit to other 

dissenters similarly situated and should not be ass~ssed 

against the corporation9 it ~ay award to these counsel 

reasonable fees, to be paid out of the amounts awdrded to 

the dissenters who were benefited. 

(10) (a) Notwithstanding the foregoing provisions of 

thi~ section. the corporation may elect to withhold the 

remitt-ance required by subsection (6) from any dissenter 

with respect to shares of which the dissenter. or the parson 

on whose behalf the dissenter actS• was not the beneficial 

owner on the date of the first annouricement to news 1nedia or 

to shareholders of th-e terifts of the proposed corporate 

action. ~ith respect to such shares 9 the corporation shall• 

upon effectuating the corporate action, state to each 

dissenter its estimate of the fair value of the shares. 

-107- sa 475 

2 

3 

4 

5 

6 

7 

8 

9 

10 

ll 

12 

13 

14 

15 

1b 

l7 

18 

19 

20 

21 

22 

Z3 

24 

25 

SB 0475/03 

state the rate of interest to be used• explaintng the basis 

thereof, and offer to pay the resulting amounts on receiving 

the dissenter's agreement to accept them tn full 

satisfaction. 

(b) lf the dissenter believes th~t the amount offered 

tS less than the fair value of the shares and interest 

determined according to this section, h€ may, within 30 days 

after the date of mail1ny of the corporation's offer. mail 

the corporation his own estimate of fair valu~ and interest 

and de~nd their payment. If the dissenter fails to do so. 

he~~ entitled to no more than the corporation•s offer. 

(c) If the dissenter Rlakes a demand as provided in 

subsection (b)• the ~rovtsions of subsection, 1 a) dnd (9) 

apply to further proceedings on the dissenter's demand. 

Section 50. Section 35-l-901• MCA• lS amended to read: 

••35-1-qol. Voluntary dissolution by incorporators Q!:. 

l~ttl~-~~~LQ__Qf __ QlL~~Q£~ -- fiJing of articles of 

dissolution. A corporation which has not commenced busan~ss 

dnd which has not issued any Shdres may ne voluntarily 

dissolved by its incorporators at any time wt~hifl-~-y~~r~ 

~~ter-~he--~~~--e+--t~e--+~~~efl~e--e~--~~--~@~~+~~&te--of 

Tncer~e~e~te" in the following manner~ 

(1) Articles of dissolution shall be executed in 

duplicate by a majority of the incorporators or __ l~i!i2! 

b02~Q_Q£_gi£ectQ~~ and verified by them and s~ll set forth: 
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(a) the name of the corporation; 

(bJ the 

incorporation; 

date of issuance of its certificate of 

(c) that none of its shares has been issued; 

(dJ that the corpor.:ttion has not corwmenced business; 

(e} that the amount, if any., actually paid in on 

subscriptions for its shares• less any part thereof 

dlsbur~ed for necessary expenses. has been returned to thos~ 

entitled thereto; 

(f) that no debt'i of thfl' corpot"ation remain unpa1di 

(g) that a majority of the incorporators elect that 

th~ corpordtion be dis-solved. 

(2) Duplicate originals of the articles of dissolution 

~hdll be delivered to the secretary of state. If the 

secretary of state finds that the articles of dissolution 

confo~m to law, he shall, when all fees have been paid as in 

th1~ chapter prescribed: 

(a) endorse on each of such duplicate o~igindls the 

wo~d "filed 11 and the month., day, and year of the filing 

thereof; 

(b) file one of such duplicate ori.qinals in hi'i 

office; 

(<J lS"Sue a certificate of dis5olution to which he 

sho11 affl}l( the other cJupl1cate original .. 

(3) The certificate of dissolution, toy~ther with the 
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duplicate original of the articles of dissolution affixed 

thereto by the secretary of state, shall be returned to the 

incorporators~ ___ tng ___ ~~Q___Qf_ _ _Qi~ecto~~ or their 

representative• Upon the issuance of such cP.rtifi=ate of 

dissolution by the secretary of state., the existence of the 

corporation shall cease.• 

Section 51. Section 35-1-1002., MCA., 1 s amended to 

read: 

"35-1-tooz. Activitie5 not to be cons& de...-ed 

transacting business. Without excluding other activities 

which may not constitute transacting business in this statet 

a foreign corporation shall not be considered to be 

transacting business in this state for the purposes of this 

chapter by red~on of carrying on in this state any one o~ 

more of the following activities: 

(1) maintaining or defending any action or suit or any 

administrative or arbitration proceeding or effecting the 

settlement thereof or the settlement of claims or disputes; 

(2) holding meetings of its directors or shareholders 

or carrying on other activities concerning its internal 

affairs; 

(3) maintaining bank accounts; 

(4) m~intdining offices or agencies for the transfer, 

exchange, and registration of its securiti@s or appointing 

and maintaining truSt@eS or depositaries with relation to 
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its s.ecu,-ities; 

(SJ effecting 5ales through independent cont,-act.o,-s.; 

C6J soliciting of" procuring orders• whethe,- by mail or 

th~ough employees or agents or otherwise, where such orders 

require dCceptance without this state before becoming 

binding contracts; 

C71 creating. as borrower or lender' or acquiring 

indebtedness or mortgages or other security interests in 

reaJ or personal property i~-~~~e-t~-ne-eett•T~y--eond~ete~ 

ey--~~e--eu~-~-$~e~e-e~~ewe~-e~-~en~~-•T~h-re~pee~-te-~he 

+o~"-e~e~~~-~ted~c-tn~peetten-of-~~-~ee~rt~y; 

(8) securing or collecting debts or enforcing any 

rights in property securing the same; 

(9) transacting 

f 10) conducting 

anv 

an 

business in interstate commerce; 

isolated transaction completed 

within a period of 30 days and not in the course of a number 

of repeated t~ansactions of 1 ike nature.• 

Section 52. Section 35-1-1006, MCA, 1 s amended to 

read: 

•35-1-1006. Corporate name of foreign corporation. No 

ce-rtif.iaca-~e of at~thority s-hall be issued to a foreign 

corpOf".tt: ton unhao-s 5"1-the c orpa:Rat..e name of such c. or porat ion: 

11l~~~--f2U!ain__tn~~~rd_~£2!E2£ation:~:f2~~~~ 

"iU£2£UQrat~g"•-~!-~!~!~2!_~~Q££~g!~ _ _£f __ gn~__Qf 

~uc~2£1l-Q~-~y£n_~g~Q!~!l2n_~hal!~for_~~!_l~-1~i~-~!~e, 
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2QQ__~~- the_~~g__2f __ l!~-~-~g__9f_~~h-~~~~2!-~ 

~QQ£g~~!!on_!b~£!2!i 

titi£1 shall not contain any word or phrase which 

indicates or implies that it is organized for any purpose 

other than one or more of the purposes contAined in its 

articles of incorporation or that it i$ authorized or 

empowered to conduct the business of banking or insurance; 

t~t1ll shall not be the same as or deceptively similar 

to the name of any domestic corpo~ation existinq under the 

laws of ~his state or any foreign corpordtion authorized to 

transact business in thiS state or a name the exclusive 

r i qht to which is at the time res.er ved in the mJnner 

provided in this chapter or the name of a corporation whtch 

has in effect d registration of its name as provided in this 

chapterw~_g~£~1-th~!_!his ~LQyisig~_do~~~2!~~Q!x __ if _ _!~~ 

forglgn __ £QrQor~tion~u!Yi~g_fo~-~!ifi~ate_Qf_~~!bQ~~ 

fl!~~~ith_!~-~~££~~~r~-21-~!e!~D~~~of_!b~_-fQ!!2~iu3l 

1~~-~~olu!i2n_of i!!_~oaLQ-2f_2l~£~Q£~-~dopt!ug_~ 

ficti!l9Y~_rrame for_~~-_ln_ tra~ftiQ9--~~~in~~-in__!nl~ 

~!~~--~lfh__ficti!i2M~~~l~2~g~~ti~lY~l!~!-12 

!he_name_Qf_2DX_22~~ti~_CO£Q~tion~_!Q~~-Q!~~-fQ~~i9n 

£QLQQ~~iio~~bori~~Q_!9_!r~~~£!_~~~ess_~_this_~!2!~ 

2!__!2--~QY--~~~£~~~~2Q_Q~~~!ere~_21_~yided ~-~ 

chap!~-~!llL-!!!!:::ti.~--!ict:.itio~~!!!-is registered as an 

25 ~~~~--~~i~~A__n~-~2~1bg _ _nr2vi!i~_of ~e~~~ 
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TIT!,LlQLf!:!APTER_!]LfMUi 

121--ln~Ll!!~~_s~~~nt of~n_21~!-_£QLQQL~tiorr__gr 

holQ~L.QU_~~Q_or_~i.i!ll~!l~-!!L!!~!.he_i~_Q.L§ 

defgQtiy~l~_-!l!~!-~~~~~d on~£-m2L~L~-~ addgQ_to 

~£~f~~~~isti~9¥1shable from such other namei_or 

if..l __ ~~ t i fj_ ed_f.2QL.2.L.1L f i n~U~cree of -~£Q!:!£.1_2f 

£~Q~te~! __ j~ri~~!i~-~Sablishi~g_!n~iQL_right_gf_!_~ 

!2!~l~_coreora1ion_to_!hg_y~f_!b~~~-!~--~n~-~te." 

Section 53. Section 35-1-1007, MCA., is amended to 

read:. 

•35-1-1007. Change of name by foreign corporation. 

Whenever a foreign corpordtion Nhich i~ authoriz~n to 

transact business in this state shall change its name to one 

under which a certificate of authority would not be granted 

to it on ap~l1cation therefor. the certificate of autho~ity 

of such co~pordtion shall be suspended and it shall not 

th8~edfte~ trdnSdCt any business in this state until it has 

Chdnged its name to a name which is available to it under 

the la~s of this state Q£~~_2!berwi~£~!ie~-~i1~_1~ 

QLQ~i~iQn!_Pf ~~i~=~~~~!~¥ 15-t=too~." 

Section 54. Section 35-1-1008. MCA• is amended to 

read: 

''35-1-LOOS. Application for a ce~tificate of 

duthority. (l) 4 foreign corporation. in order to procure a 

certificate of dUthority to t~ansact business in this state• 
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shall make application therefor to the secretary of state• 

which application shall set forth: 

( ;3) the name of the c.orporat ion and the state or 

country under the laws of which it is incorpor~ted; 

1.Ql_i!_.-tn~--!!~--21-~~.Q2!,llion do~! not ~!:!t:ain 

!he __ ~Q!Q __ ~£~Q2L~iiQQ~-·--~co~p~ __ -"in£~Q~~2~--~ 

~limiteQ~-Q~rr_ab~~eviatign_of_QfiS_2f_~~~~~1-!he~_!he 

~~_Qf_ thLS-Q!.J?2.!.!!!l2!Lillh_~.-!!Q.t!L2£_ill£ev l ati!!!!_~h i ch 

iL~l ec.:!;~_!Q~d thgret2_fo~.-if!-thi!~te_i 

t8t1£1 the date of incorporation and the period of 

duration of t~ corpo~atton; 

tet!Ql the address, including street and number. if 

any. of the principal office of the corporation in the state 

or country under the laws of which it is incorporated; 

tftt~l the address of the pPepe§e~ registered office 

of the corporation in this state and the name of its 

propo~ed ~egistered agent in this state at such address; 

t~~lfl the purpose or purposes of the corporation 

which it proposes to pursue 1n the transaction of business 

in this state; 

t+t19l the names and respective addresses of 

directo~s and officers of the corporation; 

the 

t~tihl a statement of the aggregate numbe~ of shares 

which the corporation has authority to issue• itemized by 

classes~-~e~-~d~~e-e~-~h4r~§~-~~8~@~-wf~hett~-pe~-~~~~e~ and 
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series, if any, within a classi 

tht1!1 a stdtement of the aggregate number of issued 

Shdres~ itemized by clgsses•-~a~--•e~ae--e~--~h~r@~~--~h3re~ 

w+~he~--~ar--ye•~e~ and seraes. if any, within a classi ~ 

trt--a-~~~~eMenty-@~p~e~~ed-f~-ft&~•~rs.-&f--~he--em~~ 

a~--~~~~ed--ee~~~~+--of--tfte--ecrpor~t+o"-e~-def?~d-rn-~f~ 

ehepter~ 

(j) such a~ditional information as ~ay be necessary or 

appropriate in order to enable the secretary of state to 

determine whether such corporation is entitled 

certiticate of authority to transact business in this 

and to determine and assess the fees paydQte. 

to d 

state 

( 2) Such application shall be ~~_2Q_f2[~~!g~£ibed 

~--.f.~m-ll!J~_!2Y__i~ _ _g£~!..L_.Qf___~~-~U51---2 ha !L.!!~ 

eKecuted in duplicate by the corporation by its president or 

a vice-pres.ident and by its. secretary or an as.si staot 

secretary and verified by one of the officer~ signing such 

application.• 

Section ss. Section 35-1-1009 9 MCA. is amended to 

read:. 

<"35-1-1009. FH ing o'f 

cert:i'ffcat.e of authority. (1) 

app 1 i cat 1 on -- issuance of 

Duplicate originals of the 

application of the corporation for a certificate of 

authority shall be delivered to the secretary of state, 

together with a copy of its articles of incorporation and 
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all amendments thereto~ duly eer~~f~e6--&y---me"ud~---e~ 

+~e~~mt+@--~+,ft~~u~@ 2~th~ntica~ by the proper officer of 

the state or country of incorporation. 

I 2 I If the secretary of state finds that such 

application conforms to law .. he shall 1 when all fees. ha1ofP 

been paid as in this. chapter prescribed: 

(a) endorse on each of such documents tthl word ''filed" 

and the month• day. and year of the filing thereof; 

(b) file in his office one of such duplicate originals 

of the appllcation and the copy 

incorporation and amendments thereto; 

(c) tssue ~ certaficate of 

of the articles of 

authority to trcJOs.act 

business in this state to which he shall affix the other 

duplicate original application. 

(3) The certificate of authority. together with the 

duplicate origanal of the application affixed thereto ~y the 

secretary of state9 ~hall be returned to the corporation or 

its representative." 

Section 56· Section 35-1-1015• MC.A• is amended to 

read: 

"35-1-1015. Filing required for amended articles of 

incorporation. Whenever the articles of incorporation of a 

foreiqn corporation authorized to transact business in this 

state are amended• such foreign corpordtion shdtl, within 60 

days after such amendment. b@coraes effective• file in the 
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office of the secretary of state a copy of such amendment~ 

duly certified by the proper officer of the state or country 

under the laws of which it is incorporated• but the filing 

th~reof shdll not of itself enlarge or alter the purpose or 

purposes which such corporation is authorized to pursue in 

the transaction of business in this stdte ~~ylhQ~i~~-~ 

£Qf_~.Q!2!i2!!_12._!.!..~.!1~~£!: __ ~i!!~SS_in __ ,1bl,L2.tat~-~!;!~_;2!J...Y 

~b~r __ name _ _!n~D--!h~-~~ set_fQL!h_in_it~_£~rtific21~af 

~!!!bQ!l!x·" 

Section 57. Section 35-1-1017., MCA9 is amended to 

re.=Jd: 

11 3'5-1-1017. Withdrawal of foreign corporation. (l) A 

foreign corpordtion authorized to transact business in this 

st~te may ~ithdraw from this state upon p~ocu~ing from the 

sec~etary of state a certificate of withdrawal· In o~der to 

p~ocure such cer-tificate of withdrawal. the foreign 

corpo~ation shall de1 iver to the secretary of state an 

application for withdrawal. which shall set forth: 

(a) the name of the corporation and the state or 

country under the laws of which it is incorporated; 

(h) that ttu;!' corporation is not 

an this state: 

transacting busln€'-SS 

(C) that the corporation surrenders itS authority to 

tr.-msact bus.iness 10 this state; 

(d) thdt the corporation revokes the authority of its 
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registered agent in this state to accept service of process 

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

proceeding bdsed upon any cause of action arising in this 

state during the time the c~poration was authorized to 

transact busines~ in this state may thereafter be made on 

such corporation by service thereof on the secretary of 

state; 

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

number, if any, to which the secretary of stote may mail a 

copy of any process against the co~poration that may be 

served on him; 

Lfl__£_~~!~m~n! __ of __ !~-299~~~--number of shares 

whl~~_!~~£Q!~t2!l2Q-D~~-2Ylh2Lilt_!2 __ issug~_it~i~~ 

cla~~-~nQ_~eri~~-lf_~~~-~ithi~~~-S~~~~_gf_!he_~~ 

QL~~£!!._2Q.Q!.!£i!! ion; 

i91 __ ~-~ta!eme~!_Qf __ !~g__299L~~~g--~~Q~L __ Qf__l~sued 

~~g~ __ itemiz~Q--~~--~l~~s and~grles,_l!_~~~!hln_~kb 

cla~~-~of_!b~_Qat~_2!~fb~eQ!isatiQn; 

t~tibl that dll taxes imposed on the corporation by 

Title 15 have been pajd, supported by a certificate by the 

department of revenue to be attached to said application to 

the effect that the deportment is satisfied from the 

available evidence that all such taxes imposed have been 

paid· The issuance of such certificate does not relieve the 

corporation from liability for any taxes. penalties. or 
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interest due ~he state of Montana.l_~nd 

li1--~~£h_~ddi!~~~!_inform~i9ll-~~~~-be_~~~1~£~ 

~L22Li2~--12--~~2~--~h~~£~!t_Qf_~~-to_det~[~~ 

~-~~!_~nY_yneaig_f~es_2!-1~~-Q2~2~!~~t_~Q~ __ fQ~~~ 

~P2!~1i2~-~~Q~~££~2-Q~-!nli_Sb2U!~~ 

(2) The application fo,..- withdrawal shall be made 1-"-a 

~e~~ ~[2£~! prescribed an2~L~n~~ by the secretary of 

state and shall be executed for the corporation by its 

president or a vice-president and Dy its secretary or an 

assistant secretary and verified by one of the officers 

signing the dppl ic.ation or. if the corporation is in the 

hands of a receiver or trustee. shall be ekecuted on behalf 

of the co£poration by such receiver or trustee and verified 

by him•" 

Section sa. Section 35-1-1101, MC.Aw is an~ended to 

~ead: 

MJS-1-1101. Annual report of do111estic and foreign 

corporations. (I) Each domestic corporation and each foreign 

corporation authorized to transact business in this state 

shall file, within the time prescribed by this chapter. an 

annu_aJ~ .~~ort setting forth.:,: 

(a) the name of the corporation and the stdte or 

country under the laws of which it is incorpordted; 

I bJ the address of the registered office of the 

corporation in this state and the name of its registered 
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agent in this state at such address, including street and 

number • if any• and, in the C.dse of a foreign corpor.-:~t ion, 

the address. including street and number, if 1ny 9 of its 

principal office in the state or country under the 1 . .1ws of 

which it is incorporated; 

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

10 which the corporation is actually engaged in thi5 state; 

(dJ the na11es and respective addre~ses. Including 

street and nuftlber. if any, of the directors and officers of 

the corporation; 

{e) a statement of the aggregate number of shares 

which the corpor~tion has authority to issue. i temi z<2d by 

~~~~@~y--~ar--ye~ae--ef--5h~~~~y--~ha~e~-·*~hea~-~ar-.~~~@y 

£!~~~and series, if any. within e 2~£b class;£~~ 

(f) a statement of the aggregate number of ISSued 

shdres .. itemized by e+e~~e~T--p~r-w~+tie-ef-~hare~y-~h~~e~ 

wtt~eu~-par-we~~ey flas~ and series, lf any. within a gach 

class~~ 

t~t--a--§~ete~n~.--e~~re~~ed-~n-~e+larsy-ef-th~-d~e~nt 

e~-5te~ed-~~~+te+-of-~he--ee~~ere~~o"--e5--de~tned--~"--thT~ 

ehep~erw 

(l) In addition thereto, every 

shall include a statement, expressed 

foreign corporation 

'" collars, of the 

value of a11 the property owned by the corporation• wherever 

located, and the value of the property of the corporation 
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1ocdted within this state and a statement. expre~sed in 

dollars, of the g~ass amount of business transacted by the 

~orporation for the 12 months ended on December 31 preceding 

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

the gross dmount thereof transacted by the corporation at or 

from places of business in this Stdte. If on Dece~ner 31 

preceding the time herein provided for the filing of such 

report, the corporation had not been authorized to transact 

business in this state for a period of 12 monthS9 the 

stdtement with respect to business transacte~ ~ust b~ 

furnished for the period between the date of its 

duthorizdtjon to transact business in this state and such 

Uecember 31. If a11 the property of the corporation is 

loc.:~ted in this state and all of its business is transacted 

at or from places of business in this state• then the 

information requir@d by this subsection need not be set 

forth in such report. 

(3) Such annual report must be ~"--a--~~m ~--!Qr~~ 

prescribed by the secretary of state. The information 

therein contained must be gi~en as of the date of the 

execution of the reportT--eMe~~--a~--~e--~e-f"+e~md~~o~ 

~e~~t~ee-ey-~~e~~e~+e"-t~,t~t-whTeh-mu~t-be-g~ve"-~~-~--t~ 

e~e~~--ef--e~~*"~5~--e~--9eeembe~3l-fte~~-p~eee~*"~-~he-d~~~ 

"eretn-p~ovtded-+~~-~he-fii~"~-ef-~~e~-~epe~t. It must be 

executed by the corpordtion by its presi :1ent. a 
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vice-president. secretary. an assistant sec~etdry~ or 

treasurer and verified by the officer executing the report~ 

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

trustee. it must be executed on behalf of the corporation 

and verified by such receiver or trustee." 

Section 59. Section 35-l-lZOZt MCA~ is a~nende·J to 

reod: 

"35-1-1202. F~~~--~e~--~?~~--~e~ttmen~5--a"d--+~~~tn~ 

e~r~+~~e~~e~.--lhe--~eere~ary--e~-~~ate--~h~++--ehar~e--and 

eo~~eet-for• 

t~t--~+l~g--er~+e~~~--e~--+~~r~er8~~en--8nd-is~~+n~-~ 

eer~*~+ce~e-o+-tneo~por~tTenT-~re~ 

t~t--~+~ift~--art~e+e~--ef--eM@n~Men~--anft---~~§~~A~---~ 

eer~+~+e~~~-ef-em~ndmenty~~re* 

t~t--f++?ft~--re~~e~e~--er~Te+e~--e~--tneer~~~et~"--eftd 

•~~~*"~-e-re~tcted-eertffte~te-e~-ineer~o~et+enT-4~9• 

t~t--~++fft~-8r~*e+e~-e~--~r~er--er--een~++ee~+eft--~ 

~~~u~~-e-eert+~+ee~e-ef-~er~er-&r-eo~o++detten•-•re• 

t~t--f++~g-dn-epp~Te~tTo"-to-~e~erwe-a-~orp~re~e-nsme~ 

~rf 

t6t--f+~~ft~---e---"e~~ee--ef--~~e"~~e~--e~--e--re~e~~ee 

eer~e~~~e-"~meT-~~ 

t~1--fi~in9--d--3tetement--ef--en8nqe--of--addre~~---o~ 

~e~+~~e~ee--ef+~ee--er--ehe"ge-c+-~eg*~~e~ed-&g@~t~-c~hot~ 

~~ 
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t8t--~~•t-ng-a--§~s~eeen~--e~--~he--e~~eh+f~~~n~--eF--~ 

ser+e~-of-~~~res.-ts~ 

f9t--~i+ing--e-~~e~~t-ef-e~ee++a~ten-ef-sfte~e~~-s~ 

t~et-~**+ng-a-~~~eMeftt-of-~ed~e~f~n-of-~eted-eep~~~ 

~~ 

ti+tt2!--f~+tng-a-§t&temen~~-tft~en~-to-e+§~e~~~y--•~* 

t~~tt!!t-f*~*"~--~-~~a~e~n~-6f-rev~e~en-e~-vo+Hft~dry 

d+~§o•at*on-preeeed+n~~·-•~* 

ti~tf!!l-+~+~n~~rtTe+e3-e#-dT§~a~f&ft-eftd--*ss~iftg--~ 

~ertt~+~ate-e+-dTs~olH~T~-ss• 

f~~tt!~±-f+~+n~-en-epp++e~+en-of-e-~or~+gn-eerporet~on 

f&r--e-~erti~tee~-e+-eutho~~~-ee-tren§ae~-e~+n~§-Tn-~h+§ 

§'ter~e-end--i§§Hi ftg-e -e ef' t!--f..#-1- eete-of--eu~-fte·~~ y-y-51! 9t-

t~S~~Z-f+++n~-en-app+Teation-~-a-fore+9n-eer~ere~fen 

~~-en-~~ded-eer~?#fee~e-e~-eu~~*~y-~o-~ran~~t-~~Tne~s 

~"--~h*~--~~ote--~8--~§~~ftg--en--emeftde~--e~~*~fea~e---o+ 

ettt:fteri't yy- -t~&t 

t~6tf!~±-+~~·"~-e-ee~y-c+-en-aMen~~t-t&-~he-~~~*e~e~ 

~~--*ftee~pere~en--e*--e--f~ei9~-ee~pe~e~~~--he~~*n~---a 

ee~t~+*eete-ef-e~~ft~T~y-to-tren~~~-ftu~Tne~~-Tn-tftt~-~te~e~ 

...... 
·t~tizt-f~+~--e--~-&f--8~~~e+e~--e+--me~er-ef-e 

foreT~ft-~~p&~et+on-ho+ftTft~-e-eerttffe~~e--e~--eu~ftor*ty--~e 

trensa~~-eu~T~~~-tn-~h+~-~~etey-~~9~ 

t~6tf!~t-ft++nq--en--e~+Te~en--~~--w+tAd~a.eJ--o~-e 
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#&r~T~-~~poratTeft-ond-T~~~*ng-a-~ertT~+ee~e-&~-wTt~d~ewA+~ 

•s~ 

t~9tfi~t-ft+tn~-&n-enn~e+-repe~t~-ss• 

tr9it±§1-f*~*"~-any-&ther-~t~eMeftt-e~--r~~e~~.-~.e~~ 

en--ennue+-~eport~-of-a-deme5~e~r-~re+~n-eerporat+en•-•~• 

SECR£!~~!_Qf__d!ATE _TO _ _i~!~!~_FEE~--~Q~ME~~~~~!£ __ ~1!~ 

~l~~---~f ___ SfCRE!!RY __ OF _ _1TA!f __ ~L ES!A0~!2tt_~EE2_[Q~ 

f!1!~QOCU~ENT2~NO_!SSUlN~-_f£RTI~!£~!ES __ t2 __ REg~~2-~! 

!tt12-~~APT£~~~-£5£~~UST_~~~QNA~~!_Ef~~!EJ_!Q_~ 

COS!~t_eEQ~2ING __ THE__QQCUMENTS __ ~~£RTI[!CAT£~-_l~~ 

}5&~ETA~!__Qf__}TATE _1~All_~~l~~ECO~Q2_2YfFIC!~~!_!Q 

~~~QR!_!~f-~EE2_l~!!~!SHEQ~~!HIS_~CT!ON~• 

Section 60. Section 35-1-1205, MCA• is amended to 

read: 

"35-l-1205. License fees payable by foreign 

corpordtion. (l) The secretary of 5tate shall charge and 

collect from each fvrei9n corporation at the time of filing 

an application for a certificate of authority to transact 

business in this state the sum of sso as an initial license 

fee. 

(Z) Thereafter the secretary of 5tate shall fix the 

license fee for each foreign corporation as follows: 

(a) He shall first ascertain the license fee which a 

newly organized domestic corporation would be requi£ed to 

pay under the preceding section if it had authorized shares 
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hev•~q-~-por-Ye+~e-o+-~~ee-~er-~hereT in an a~unt equal to 

the ~~e>~ed--eerri-ot-tt~ !!.!!mber --2!-i!.!:!l!:!Q!:lled_~!::!~ of the 

reporting foreign corporation sho .. n by its. filed annual 

r-eport. 

(b) Said amount shall be multiplied by~ fraction, the 

numerator of which shall be the sum of the value of thl~ 

property of the corporation located in this state and the 

gros_s receipts of the corporation derived from its business 

transacted within this state. and the denominator of which 

shall be the sum of the value of all of its property 

wherev·~r lo<:.ated and the gross receipts of th2 corporation 

dcri·.,ed from its business wheYever transacted. The dmounts 

us~d .in detf:!rmtning the numerator dnd denominator shall De 

dete~m1ned from the corporation•s f1led dnnual report. 

(c) From the 

s.hd11 be deducted 

theretofore paid 

product of 

the aggregate 

such multiplication. there 

a110unt of ·1 icense fee 

by the corporation and the remainder. if 

any• shall be the amount of additional fee to be paid by th~ 

corporation. 

(3} The secretary of state shall enter the amount. of 

any ddditional license fee in the records of the corporation 

an his office and shall mail a notice of the dmount of such 

23 additional license fee to the corporation dt its registered 

Z4 office in this state. The additional license fee shall be 

2S paid by the corpordtion to the secretary of St3te within 3D 
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days after the mailing of the notice. Failure to pay such 

additional license fee within said 30-day period shall 

render such corpor<Jtion I iable to -the 5-ec.retary of state for 

a penalty equal to 10% of tho amount of the additiondl 

1 icense fee .. together with interest at the rate of 1/2 of lt 

per month on the fee plus penalty until paid. 

(4) Foreign corporations which entered Montana for the 

tYansactton of business prior to December 31• 1968 .. sh31l be 

entitled to employ within this state an amount of ~teted 

capital equal to the qreatest a~ount employed in the state 

during the period of their qualification prior to December 

31, 1968, w&thvut the payment of additional fees.• 

Section 61. Codification instruction. Sections 4• s. 

23. 29? 38? 39, dOd 49 are intended to be codified as an 

integral part of Title 35, chapter it and the provisions of 

Title 35• chapter 1, apply to sections 4• s, 23, 29• 38, 39, 

and 49. 

Section 62. Repealer. Sections 35-1-608. 35-1-613 

through 35-t-616• 35-1-101 through 35-1-705, 35-1-802, and 

35-1-811• MCAt a~e repealed. 

-End-
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STATEMENT OF INTENT 

SENATE BILL 475 

House Judiciary Committee 

A statement of intent is required for this bill because 

section 59, as amended by the House Judiciary Committee, would 

grant the secretary of state the authority to adopt rules establishing 

fees for filing documents and issuing certificates required by Title 

I 
I 
~-

i. 

I 
t 
I r 
' ~· 

Administrative! 

I 
35, chapter 1. Rules are to be adopted under the Montana 

Procedures Act. The documents and certificates for which filing fees 

may be charged under those rules shall include those specifically 

mentioned in section 35-1-1202 prior to amendment by Senate Bill 

475 and any others required under Title 35, chapter 1. The rules 

must allow the filing and billing for filing fees to be accomplished 

by mail. 

First adopted by the House Judiciary Committee on the 27th day 

of March, 1981. 
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~ 
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HOUSE JUDICIARY MARCH 27, 1981 

Respectfully report as follows: That .......................... ~.~-~~~ ................................................................. Bill No.~}.?. ......... . 
BE AMENDED AS FOLLOWS: 

1. Page 122, line 8 through line 5 on page 124. 
Following: "35-1-1202." on line 8, page 122 
Strike: "remainder of line 8 through end of line 5 on page 124 
Insert: "Secretary of state to establish fees commensurate with costs. 

The secretary of state shall establish fees for filing documents and 
issuing certificates as required by this chapter. The fees must be 
reasonably related to the costs of processing the documents and 
certificates. The secretary of state shall maintain records sufficient 
to support the fees established under this section." 

STATEMENT OF INTENT ATTACHED 


