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A BILL 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
ASSOCIATIONS AMENDING SECTIONS 35-1-102, 35~1-1C6s 35~1-109,
35~-1—202y 35~1-206 THROUGH 35-1i-209y 35-13-211 THROUGH
35-1-214y 35-1-301s 35-1-40ls 53-1-402y 35-1-4044 35-1-306
THROUGH 35-1-409y 35-1-501ly 37~=1-504y 35~1-508s 35-1-509,
35-1-511ys 35-1-601ly 35-1-602y 35-1-505 TFHROUGH 35-1-507»
35-1-6190 THROUGH 35-1-612y 35-1-8CL. 35-1~8723 THROUEGH
35-1-810y 35-1-9014 35-1-1002y 35-1-100&6 THROUGH 35-1-1009,
35-1-1015y 35~1-101T7y 35-1-110ly 35-1-1202y AND %5—1—1205'
MECAS]  AND  REPEALING SECTIONS 35-1-608s 35-1-513 THROUGH
35=1-616y 35-1-T0O1 THROUGH 35-1-705¢ 35-1-802y AND 35-1-811,

MCA"

RE IT ENACTED 8Y THE LEGISLAYURE OF THE STATE OF MONTANA:
Section le Section 35-1-102s MCAs is amended to reads:
"35-1-102. ODefinitionss As used in this chapters

unless the context otherwise requiresy the following terms

apply:
(1} "Corporation™ or "domestic corporation™ means a

corporation for profit subject *o the provisions of this
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chapters except a foreign corporatione

{2) "Foreign corporation® means a corporation for
prafit organized under laws other than the Yaws of this
state for a purpose or purposes for which & corporation may
be organized under this chaptere

{3) *"Registered agent™ means the person appointed as
an agent of the corporation upon whom any processy notices
or demand required or permitted by Jaw to be served upon the
covyporation may be serveds

(4) ™Articles of incorporation™ means the original or
restated articles of incorporation or articles of
consol idation and 211 amendments thereto including articles
of mergere

(5) ™Shares™ means the units into which the
proprietary interests in a corporation are divided.s

{6) "Subscriber® means one whoe subscribes for shares
in a corporationy whether before or after incorporatione

{7} n"Shareholder™ means one who is a holdaer of record
of shares in a corporation apd is synonymous with_the term
®stockholder™. If _the .articles of incorporatjon. or .ihe
bylaws 5@ _providee _the board of direciors may adopt. by
cesolution _a_ procedure whergby .a._shacebelder . of .. the
corporation may. certify._in writing to.the corporatjon.that
all or a_portion of the shares registered _in. the _pame _of
such _shareholder age held for the account of 2 specified
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person or__persengs The. reselution .shall _set farth _the
classification of a_sharghelder who may.ceckifys the ourpase
er__purposes. .for _which ihe certification may be mades the
form of _certificatiocn _and_ _infocgation tq be  coctained
thereigi )£ _the  certification is Mith respeci.to a record
date or closing of the stock transfer hookss the time  after
the recoxd. date .gr _clesing._af ibe stock transfer hooks
withio which the certification —must _be received .by. _the
sorgorationi. and  such other provisjons with respect tg. the
Rrecedure as are considered pecessary —or _desirables Upon
rteceipt by the corporation of a certification complying with
the _opreceduces the persons specified in the certification
shall be copsiderads for the purpese or purposes—-s¢t..forth
in__the certifications_ to be the holders of recocd of the
oumber of shares speclfied _in _place _of _ihe shareholder
making the certifications

{8) ™aAuthorized shares® means the shares of al?
classes which the corporation is authorized to issues

93——"Freasury-sherest-geans-shares-—of-~—a--corpspration
which-—have——been—+asuedy—have-been-subsequentiy-aequired-by
and-betong-to-the——cCorporationy-—ond-—have--aoty--ctther——by
reason-—of--the-—aecquisition-or—thereaftery-teen-canceted-or
restored—to-the-stetus-ef-antherized—but——untssued--sheress
Freasury--shares--shell-—pe-deemed-to-be-"issved®-shares-but

not—Soutstanding -sharess
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{183 —"Net-assetas¥-means-the-amount-by-which~--the——tota}
assets——of——a-corperaticny-excluding-treasury-sharesy-exceond
the-totat-—debis-cf-the-corparations

1t31y-=5tated-—ceopitala-geansy—at-any-poarticuiar—times

tay——tihe—aom—of-the-par-valve—of-—a}¥-—sheres-——of-—the
corparation-having-a-por-vatoe-thdt-—hoye—peen—+asgeds
thy-—the—amount—-of-—the-consideration—received-by—the
eorperation-for-ati-shares-of-the——eorporation-—without-~par
valtde--that-—hove--been-—isstedy-—except-=such-—part-—of-the
consideration-therefor-as-may-have-been—altecated—ta-eapital
aurpius-in-a-menner—permttted-py-fewt—ond
t+er--sueh-amounts~not-ineluded-in-subsections——fo}--and
to¥-——of-—this-—suhsectian—-as-have~-heen-transferred-ta-stated
eapitat-of-the-corporationy-whether—-upon-the—+ssve—ef-sheres
as-o-share—dividend—or-ctherwisey-minus—-al}-redaoctions——From
such—sum—as—heve-—heen-effected-in-a-manmer—permitited-by-towy
frrespective-—of~—the--manner-of-designation—thereef-by
the~-tans-under-whieh—a-foreign-corperation-is—arganizedy—tie
stated-capitel-of-a-foreign-corperation-shali-be——determines
aen-—the~—sane——basis——and-—+n——the—-seme—manner—es—the—-stated
eap+t54—-0f——ﬂ—-deneﬂt+c--eOPPOrat*oﬂ--é;f-—the——purpese-—ef
computing-—feesy--franchise-taxesy—and-other—charges—tmposed
by~-this—chapbery
t22y-=Surptus-neans—-the-exesas-of-the-net-~astets-of--n

corparation-over—its-stated-capitaty
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£13}-"Earned--surplus® -means—the-portion—of-the—surpiua
of-a-earperation—cquat-to—the-batance-af-—ita-—-net—-prefitay
Tneomey——gainay—and-tesses-from-the-date-of-incerperstion-or
from—the-tatest-date—phen—a—defieit-—nas——adininated——py——an
apptieatiton-——ef-—tts-~capitat--surptos-——-or-stated—dopital-ar
otherwisey—-after-—deducting-=subsequent——distributions——-to
shareholders-~and-—transfera-—-to-—stoted-capital-and—copital
sarpiva—to—the-extent-such-distributtons—and-—tronsfers—-are
made--out~-of-—earned-surptuss—-Carned-surptus-shalt-include
atse-any-portion-of-surptus-attarated-se-carned-——anrotus——+n
mergersy-——consotidotionsy———or-—~—atnuisitiona-~-of - o¥i--or
substantiatiy—o——nf--the——sutatanding-—sheres——sr-~af-—the
property——and--assetr-—of-—another—-corporationy-domestic-er
feredans .

ti4y-vgapitat-asurplust-peans-the-enbire——surpies-——af--n
eorporation—other-than—+ts—earned-surphusy

+155-4Einsotvent?-—means——inatttity——of-a-coarporatien—tn
pay-res—debbs-as—they-hecome-due-in-the-usuat-course—of-—its
buainesss

+36¥£9) “Filed with the secretary of state™ shall be
deemad to be the time of receipt of a document by hims if he
subsequently finds that it conforms to Tlawe 3Such finding
skall relate back to the time of receipte but receipt by the
secretary of state shall not of itself constitute filing

under this chaptere.
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L3101 _="Distribution”™ means a direct or iodirect trapsfer
by a coerporstion of money or other groperty {except iis _owp
abares) or incurrence of indebtedness . ie. or for_the beoefit
of _any.of its shareholders ip respect to any of ifs sharess
whether by dividend or by  purchases  redemptions _or othec
acguisition of jis_shares or othervisge™

Section 2+ Section 35-1-108y MCAs is amended to read:

n35-1-108s General powersas Each corporation shall have
power tos

(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 suedes complain and defends in its
corporate name; .

(3} hav2 a corperate seal which may be altered at
¢leasure and to use the same by <ausing it or a facsimile
thereof to be impressed or affixed or in any other manner
reproduced;

(4} purchases takey receivey leasey or otherwise
acguirey owne hold, improves us2e and otherwise deal in anc
with real eor personal guroperty or any interest thereiny
wherever situateds and to acquire property by proceedings in
eminent domain;

{5) sells <conveys mortgages pledges Teases exchanges

transfers and otherwise dispose of all or any part of its
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praoparty and assets;

{6} lend money teoey-guarantee—the-obligatiena-ofv-ond
otherwise angd use its credit to assist its employees andy
upon-—the-—affirmative-——vote—-af-the—helders-—of-a-majortty-of
the-outatonding—shares-of-the-corporation-which~are-entitted
to--vote-—for-—directersy-—tend-——money-—-toy-—guarsntee———the
obligations-—afy——and-—othernise-—-nssist——its——directors—and
officersy-but-—no--toanas-—shett--be--pade--py--a--corporation
secured-sy—-its-sheores;

{7) purchases takes receive; subscribe fors or
otherwise acquires owns holds votey usSes employs sells
moftgagey lendy pledges or otherwise dispoese of and
otherwise use and deal in and with shares or other interests
in or obligations of other domestic or foreign corporationsy
associationsy partnershipse joint venturess covperativess or
individuals or direct or indirect obligations of the United
States or of any other governmenty states territorys
governmental districts or municipality or of any
instrumentality thereof;

(3) make contracts and guarantees and incur
liabilitiesy borrow money at such rates of interest as the
corparation may determinesy issue its notesy bondsey and other
obligationss and secure any of its obligations by martgage
or pledge of all eor any of |its propertys franchisess ana

intome;
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{9) lend money for its corporate purpoasess invest and
reinvest its fundsy and tzke and hold real and persconal
property as security for the payment of funds so 1saned or
invested;

(10} conduct its businassy <arry on its operationss and
have offices and exercise the powers granted by this chapter
in any states territorys districtsy or poss2ssion of the
United Statesy or in any foreign country;

{(1}) elect or appoint officers and agents of the
corporation and define their duties and fix their
compensation;

{12) make and alter bylawse not inconsistent with its
articltes of incorporation or with the laws of this states
for the administration and regulation of the affzairs of the
corpurations;

{13) make donations far the public welfare or for
charitabley religiousy scientificy or educational purposes
and in time of war +to make donations in &id of war
activitiess;

{14) +m-—time-—of--wary transact any lawful business in
did of the-Hnited-Seates——in-—the——prosecution——of——the——nas
goverogental pelicys

ti5y—indemnify——-any--direector——or-—¢fficer——or-—formesr
director—er—cfficer—of~the—corporation-er—any-perssn-gho-may

heve—served-at~rts-request——os-—a-—-director-—ar——officar——of

—_—p -



10
11
12
13

i4

16
17

18

23

24

25

LC 1123701

enother-corporstion—in-which—it-owns-sheres—cf-espital-ateoek
er--of--which-—it-F2—a-ereditor-sgainst—ecteimsy—+tobititiesy
expensesy-—-and-—-costy--necessarity--fncurred-~-by-~-~him=~—rn
conneetion——with--the--defensey-comproniscy-or-settiement—of
any-aetiony-suity-or-proceedingy-ctyit-or—criminaty-in-whiein
he—is-made-a-party-by-reasen—of-being-or——having-—-besp——sueh
director——or--officery-—eXcept-——in-rejation—to-matiers-ass—te
whith-—he-—shatt-—be-—adiudged——in—-sueh-—acttony-—stity-~or
procesding——ta—be—tiabt2~for-nughigenee-er-miscanduat-—in-the
performence—~of-duty—to-the-corpzrationy-and-make-—-any--other
+ndemnification——that-shel}-be-authorized-by—the-artictes—of
Tresrparatisn—or—ky-any-byltew-sr-resctutien-adopted—hy-—the
shorempolders—after—-natices

++64L13) pay pension: and retivament benefits and
establish pension plansy pension trustse profit-sharing
planss stock Donus planss stock option plansy insurance
planse and incantive plans for any or all of Its directorss
officerss and employees;

+2F4118]) cease its corporate activiti=s and surrender
its corporate franchise;

(17} be a  promotery parfners  pembers associates _or
manaqger  of  _any pactpersbips Joipk ventures truste or other
snkerprisal

(18) have and exercise all powers necessary or

convenient +to effect any or all of the purposes for which
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the corporation is organized«.™

Section 3. Section 35-1-10% HCAy is amended to read:

n35-1-109« Liability of and to ostensible
corporationse t} Al1? persons who assumpe to 8¢t as &
corporation without authority sc to dc shall be jointly and
severally liable for all debts and liabilities incurred or
arising as a result thereof.

t23--Bne-—who—-oasumes~—an—ocbligution-to-an-ost=nsibte
corporation-as—soeh-cannot--resist——the--ohbtigotion-—on--the
qroand-thet-there—wes—tn-fact—ns—sdeh—corparatdan—dntii—-ehat
fact-—has——beap-—-adjudged-~in-—a-—direct——proceeding-far—the
purposes™

NEW SECTIONs Section 4« Indemnification of directors
and officerse -(l} As used in this sactiony the following
definitions apply:

{a) ™Director™ means any person who is or was a
director of the corporation and any person who, while a
director of the corporations 5 or w3s serving at the
request of the corporation as a directory officers partners
trusteey employees or agent of another foreign orf domestic
corporations partnerships joint wvemptures trust, other
enterprisey or emgloyee benefit plan.

{b) "Corporation” includes any domestic or foreign
praedecessor entity of the corporation in a mergery

consol idationy or other transaction in which the
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predecessor®s existence ceased upon consummation of such
transactions

{c) TExpenses™ include attorneys* fees.

{d} ®"Official capacity” means:

(i) when used with respect to a directory the office
of director in the corporation; and

{ii) when wused with respect to a person other than a
director as contemplated in subsection {(9)s the elective or
appointive office in the corporation held by the officer or
the employment or agency relationship undertaken Dby the
enployee or agent in behalf of the corporations but in each
case does not include service for any other feoreign or
domestic corporation or any partnerships joint ventures
trusts other enterprisey or employee bepefit plane

(e) "Party" includes a person who wase: ISy or is
threatened to be mnade a named defendant or respondent in a
proceedings

{f)} *™Proceeding™ means any threateneds pendings or
compl eted actions suite or proceedings whether civile
criminals administrativer or investigative.

(2) {a) A corporation may indemnify any person made a
party to any proceeding by reason of the fact that hs is or
was a director if:

(i) he conducted himself in good faithi and

{ii) he reasonably believeds
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{A) in the case of conduct in his official capacity
with the corporations that his conduct was in its best
interests; and

(B) in all otner casess that his conduct was at Tegst
not opposed to its best interests; and

{iii) in the case of any criminal proceedingy he 5ad no
reasonable cause to believe his conduct was unlawful.

(b} Indemnification may be made against judgmentse
penaltiesy finesy settlementsy and reasonable expensesy
actha]ly incurred by the person in connection with the
proceadinge Howevery if the proceeding was by or in the
right of the corparations indemnification may bte made only
against such reasonable expenses and shal} not be made in
respect to any proceeding in which the paerson shall have
veen adjudged to be liable to the carporatione The
termination of any proceeding by judgmenty ordersy
settlementy conviction, or upon a plea of nolo contendere or
its equivalent may nots of itseifs be determinative that the
person did not meet the requisite standard of conduct set
forth in this subsectiona.

{3) A director may not be indemnified under subsection
{2) in respect tec any proceeding charging improper personal
benefit to hime whether or not involving action in his
official capacitys in which he has been adjudged to be

liable on the basis that personal benefit was improperly

-12-
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received by hime

{4} {a) Unless Timited by the articles of
incorporation:

(i) a director who has been wholly successfuly on the
merits or otherwisey 1in the defense of any proceeding
referred to in subsection (2} shall be indemnified agsainst
reasonable expenses incurred by him in connection with the
proceeding: and

{ii} a2 court of appropriate Jurisdictione upon
application of a director and such notice as the court shall
requir=ze may order indemnification 1in the fcllowing
circumstances:

(A} if it determines a directer is  entitled to
reimbursement under subsection (4){2a){1)s the ccurt shall
order indemnificationy in which case the director “shall be
entitled to recover the expenses of securing such
reimbursement; or

(B} if it determines that the director is fa2irly and
reasonably antitled to indemnification in view of 311 the
relevant circumstancesy whether or net he has met the
standards of conduct set forth in subsection (2} ar has been
adjudged 1iable wunder subsection (3)s the court may arder
such indemnification as the court considers propers except
that indemnification with respect to any proceeding by 6r in

the right of the corporation or 1In which liability has been
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ad judged pursuant to subsection (3) shall be limited to
exXpensess

(b}y A court of appropriate jJjurisdiction way be the
same court in which the proceedlng-involving the director®s
liabi¥ity took place.

(5) ({a) No indemnification under subsection (2) may be
made by the corporaticon unless authorized In the specific
case after a deterwmination has been made that
indemnification of the directer 1is permissible in the
circumstances because he has met the standards of conduct
set forth in subsection (2)a Such determination shall be
mades

{i) by the board of directors by a majority vote of a
quorum consisting of directors not at the time parties +to
the proceedlng;ior

(ii) if such a quurum cannhot be obtaineds then by a
majority vote of a committee of the bozrdy duly designated
te act in the matter by a majarity vote of the full board,
in which designation direcicrs who are parties may
participatey 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)
or (b) of subsection (5) ore if the requisite quocrum of the

full board cannot be obtained and such committee cannot be
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establisheds then by a majority vote of the full boardes in
which selection directors who are parties may participate;
or

(iv) by the shareholdersa

{b) Authorization of indemnification and determination
as to reasonableness of expenses shall be made in the same
manner as the determination that indemnification is
permissibley except that if the determination that
indemnification is permissible is made by special legal
counsels authorization of indemnification and determination
as to reasonableness of expensas shall be made in a manner
specified in subsection {5){(a)(iii) for the selection of
such counsele. Shares held by directors who are parties te
the proceeding may not be voted on the subject matter under
this subsectione

{6) Reasonable expenses incurred by a director who is
a party to & proceeding may be paid or seimbursed 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 goed
faith belief that he has met the standard of conduct
necessary for Indemnification by the corporation as
authorized in this section; and

tb) 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
determination would not preclude indemnification under this
sectiona The undertaking required by this subsection shall
be an unlimited general obligation of the director but neced
rot be secured and may be accepted without reference to
financial ability tc make the repayment. Determinations and
autherizations of payments under this subsection shall be
made in the manner specified in subsection (5).

(7) No provision for the corperation te indemnify or
to advance expenses to 3 director who is made a party to a
proceedingy whether contained in the articles of
incorporationy +the bylawss @ resoiution of shareholgers ar
directorsy an agreements or otherwises except as
contemplated by subsection (10)y is valid unless consistent
with this section ory to the extent that indemnity hereunder
is limited by the articles of incorporationsy consistent
therewithe Nothing contained in 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 named
defendant or respondent in the proceedinge.

{8) For purposes of this sections the corporation
shall be considered to have requested a director to serve an

esployee benefit plan where the performance by him of his
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duties to the <corporation also imposes duties on or
otherwise invelves services by him to the plan or
garticipants or beneficiaries of the plan. Excise taxes
assessed on a director with respect to an employee henefit
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
re=asonably believed by him to be in the interest of the
participants and beneficiaries of the plan shall be
considered to be for & purpos= thet is not opposed to the
best interests of the corporations

(9} Unless otherwise limited hy the articles of
incorparation:

(a}) an officar cf the corporation shall be indemnified
as and to the extent provided in subsection ' (4) feor a
director and shall be entitled to seek indernification
pursuant to the provisions of subsection {4) to the same
extent as a director;

(b) a corpcration has the power to indemnify and to
advance expenses ta an officers emplioyeey or agent of the
corporation to the same extent that it may indemnify and
advance expenses to a directeor pursuant to this saction; and

{c) & corporationy in additiony has the power to
indemnify and to advance expenses to an officery employeey

or agent who {is npnot a director to such further extente
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consistent with laws 2s may be provided by its articles of
incorporations bylawss general or specific action of its
board of directorsy oF contracte

{10) A corporation has the gnower to purchase and
maintain insurance on behalf of any person who Is or was &
directory officers employaes or agent of the corporation or
whoe while a directory officeres employeey or agent of the
corpcrationy is or was serving at the request of the
corporation as a directors officery partners trusteey
empY¥oyeey or agent cf another foreign or doniestic
corporations partnershipsy joint ventures, trusts other
enterprise or of an employee benefit plans agesinst any
YTiability asserted against him and incurred by him in any
such capacity or arising out of his status as suchs whether
or not the corpdration would have the power to indemnify him
against such Yiability und2r the provisions of this sections

{11) Any indemnification of or advance of expenses to a
director in accordance with this sections if arising out of
a pruceeding by or in the right of the corporationy shall be
reported in writing toe the sharsholders with the notice of
the next shareholders? mecting or beforea

NE# _SECTIONs Section 5« Loans to employees and
directorss A corporation may not lend money to or use its
credit to assist its directors without authorization in the

particular case by its shareholders but may lend money +to
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and wuse its credit to assist apy officer or employee of the
corporation or of a subsidiarys including any such officer
or employee whoe is & director of the corporations if the
board of directors decides that such fcan or assistance may
bepefit the corporation.

Section b« Section 35-1-202s MCAs is 3mended to read:

#35-1~202« Articles of incarporations {1) The articles
of incorporation shall set forth:

(a) the name of the corporation;

{b) the period of durations uhich may be perpetual;

[c} the purpose or purposes for which the corporation
is organizeds _whigh .may Le stated to De ac tg include the
transackion of apy _or. all. lawful _busioess _far . whigh
corgoratkions may e incorporated undar this chapier;

{d) the aggregate number of shares which the
corporation shall have authority to issuct-~3f——asyeh~--sheres
are~—to—-econsryt-of—one-ctass—ontyy-the-por-velve-of-ench-of
aueh-shares-or~-a-statement--that-—e¥fi--of-—such--shares--are
without-—par——yatue-ar ande iF such shares are to be divided
into classesy the number of shares of each c¢lass and--a
statement——of~the-par-value-of-the-sheares-of-ecach—sueh-c}ass
or—that-such-shores-are—to-be-pwithout-par-vetue;

{e) If the shares are to be divided into classess the
designation of each class and a statement of the

preferencesy limitationsy and relative rights in respect of
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the shares of each class;

(f) if the corporation is to issue the shares of any
preferred or special class in seriasy then the designation
of =each series and a statement of the variations in the
relative rignts and preferences as between ssries insofar Jds
the same are to be fixed in the articles of incorporation
and a statement of any authority ito be wested in the bnard
of directors to establish series and fix and determine the
variations in the relative rights and preferences as hetween
seriesj

(g) any provision granting to shareholders the
preemptive right to acquire additional er—treasury shares of
the corporation;

thi-—eny-proviatony-nst-inconsistent~~with——}awy——winieh
the——incorporatara-——eleet——to——set——forth-in—the-artictes-cf
incorporatisn-for-the-reqgutatton—af-the-internat-offairs-——of
the-—eorporattony——inctuding--any-—-provision-restricting—the
transfer-of-—sharas——and--eny——proviaten——which--under——this
ehapter——ia-——required-—er——permitied--to-be-set-forth-in-4Lhe
bytawsy

+#¥{h) the addresss including street and numbersy if
anys of its initial reqgistered office and the name of its
initial registered agent at such address;

+§41il the number of directors constituting the

initial board of directors and the names and zddresses of
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the persons who are to serve as directers wuntil the first
annual meeting of shareholders or until their successors be
elected and qualify;

tk¥{ji} the name and address of each incorperators

42) _In addition to provisjons required _thereins _the
articles. pf incorporation may alse contaip provisions.oot
iocgnsisient with law rsegarding:

4al_ the directiop of ibhe mapsgement of the business
and.ihe regulation of tpe affeics of ths corporationi

ih)_the _gdefioitigns limitabiuns angd ragulation of the
powers _of . .the corporations _tpe _directorss  and __iho

sharebolders _or apy. glgss .af the sharebolderss iicluding

restrictions op the fransfer of sbarzss

{c)_ the par walug of aoy autharized shares or_class of
shares:

£d) _any provisiop _thats uoder  this . chapters _is
required or permitied tog be saet forth in the bylzwsa

+2+¥131 It sh3all not be necessary to set forth in the
articles of incorporation any of the corporate powers
enurerated in this chaptera®

Section Te Section 35-1-206s MCAs is amended to read:

®35-1-206« Power to amend articles of incorparatione.
(1) A corporation may amend its articles of incorparation
from time to time in any and as many respects @as fay he

dasired so0 long as its articles of incorporation as amended
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contain only such provisions as might 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 exchanges reclassifications or
cancellation of shares or rights of sharehoclders is to be
mades such provisions as may be necessary to effect such
changes exchangee reclassifications or cancellations

(2) 1In particular and without Yimitation upon such
general power of amendwenty a corporation may amend its
articlies of incorporation from time to time so a3s to:

{a) change its corporate namej

{2) change its period of durationj

{¢c) <chtianges enlargey or diminish its corporate
purposess;

{d) incrzase or decrease the agarsgate number of
snares or shares of any «c¢lass which +the corporation has
authority to issue;

{e) +nerease-——cor-——decrease—-the—par-—-yatue--of--the
enthorired-shares—of-any-ciass-having-a-par-—valuey—-whether
+3aded-——or—-unissued [rowides _Changes _gr  sliminate _any
prowision with respect Lo the par.yalue _of  apy_ shares or
class of sbares;

(f) exchanges clossifys reclassifye or cancel 211 or
any pert of its sharess whether isSued or unissued;

{1) <hange the designation of 21t or any gpart of its

o S 478
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sharesy whether issued or unissuedes and to change the
prefarencess limitationse and thes relative rights in respect
of all or any part of its sharese whether issued or
unissueds;

thi-—ehange-~shares-—having-a-par-vatney-whether—iasned
or-untasaedr—into-—the-same-or-a~different—number——of--shares
without-—par--value--and-to—ehange-shnres—yithout-par-vatlvey
whether-issuved-or-unissvedy-into-the-—seme-—or--a-—~different
namber-of-shareas-having-a-par-velues

+¥1lh) change +the shares of anf classe whether Issued
ar unissued and-whether-with—or-without-par—~vatues into 2
different number of shares of the same class or into the
same or a different number of sharesy~—e+ther—with-ar-without
par—-valuey of other classes;

1§34i) <create new classes of shares having rights apd
preferences eijther prior and superior or subordinste and
inferior to the shares of any class then authorizeds whether
issued or unissued;

tk+lJj) cancel or otherwise affect the right of the
holders of +the shares of any class to receive dividends
which have accrued but have not been declared;

+134ik) divide any preferred or special class of
sharess whether issued or unissuedy into series and fix and
determine the designations of such series and the variations

in the reiative rights and preferencas as between the shares
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of such series;

tm3{l) authorize the board of directors to estzhlizhe
out of authorized but wunissuud sharasy series of any
preferred or special class of shares and fix &nd1  detarwmince
the relative rights and preferences of the shares of any
series so established;

tn¥(@) auvthorize th2 board of directors to Fix and
determine the vrelative rights and preferences of the
suthorized but wunissued shares of series theretofore
established in respect of which either the relative rights
and preferences have not been fixed and determined or the
relative rights and preferences therctofore fixed anrnd
determnined are to be changed;

totln) revokes diminishes or enlarge the authority of
the board of directors to establish series out of autherized
but unissued shares of any preferred or special class and
fix and determine the relative rights and preferences of the
shares of any series so established;

+p3iQ) grant to shareholders of any class the
preemptive right to acquire additional or-treasury sharas of
the corporatione whether then or thereafter authorized."

Section Be. Section 35-1-207y #CAs is amended to read:

"35-1-207« Procedure to amend articles of
incorporatione {1) Amendments to the articles of

incorporation shall be made in the following manner:

_24-.
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{a) ¥he ]If shares _hove _pgego _issusds. .ihe bDoard of

directors shall adopt a resolution setting forth the
proposed amendment and directing that it be submitted to a
vate at a meeting of shareholderse which may be either an
annual or a special meetinge JLf Do shares bhaye been issueds
the zmendment sfnall be adopted Ly resolution of the bhoard of
direciors and the proyvisions for adoption by _sharenholders
shall__not spplya If the corporatiop has only cne.class of
shares outsiondings an_smendment solely to change fhe pumper
of asuthorized. shares teo_ _effeciuste. 2 _split . of _or  stock
dividend. _in the corgoration®s cwn_shares or selaly. fo do s
apg_to chepge fhe number of authorized spares in._properiion

herexo _may DS _3Jcouied Dy e toarg of directors zpd Lips

eprovisions fer adoptien oy sharshelders do not applys unlass
oinerwise.provided by the articles of _iposorpeorations The
fesplution  may . incorporate . the proposed _arendment  in
restated articles of fncgrporation that contaln &  statepept
thale_ _except for the dasjgnated apendments the rogteted
arkicles of jingorporatiop correctly.set forth withoui change
the_ __corresponding _provisiens _of _the  .articles = of
incorporation .as _fheretofgre amended and thst _the restaksd
articlzs of _incorporations _together with the designated
auendments _supersede the original articYes of Jncorperation
and_2ll amendmenis thercto.

(b) wWritten notice setting forth the nYoposed
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amendment or & summary of the changes to be effected thereby
shall be given to each shareholder of record entitlsd to
vote thereon within the time and in the manner provided in
this chapter for the giving of notice of meetings of
shareholderss If the meeting be an annual meetings the
proposed amendment or such summary may be included in the
notice of such annual meetinge Ff——the--amendmene—-shni}
involve——an-increnye—of-nuthorired-shareay-at-teart-3I2~dmnyss
notice-of-the~-meeting—for-scting-upon-suech—~amendrent—--gshatd
he-~qiven——te-sharehotders-entitied—to-vote—at-sush-meetines

{c) At such meeting a vote of the sharaholders
entitled to wvote thereon sh&ll be taken on the proposed
amendments The proposed amendment shall be adopted upon
receiving the affirmative vote of the holders of a majority
of the shares entitled to vote thereony unless any class of
snares i5 eptitlted to wvote thereon as a classe in which
event the proposed amendment shall be adopted upon receiving
the affirmative vote of the holders of a majority of the
sharaes of each class of shares entitled to vote thereon as a
class and of the total shares entitled to vote thereons

{2) Any number of amendments wmay be submitted to the
shareholders and voted upon by them at cne meeting."

Section 9« Section 35-1-208s ¥MCAy is amended to read:

#35-1-2C8. Class voting on amendmentse The holders of

the outstanding shares of a cltass shall be entitled toc wvote

~26~ 5 B 4 ?‘jb
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as a class wupon a proposed anendments whethar or not
entitled to vote thereon by the provisions of the articles
of incorporations if the amendment would:

{1) increase or decrease the 3qggrefate number of
authorized shares of such class;

tE£3-~increase-or-deerease—the-par-vatuoe—of-~the-—shores
ef-such-ctasast

+3312) effect an exchanges reclassifications or
cancellation of all or part of the shares of such classj

t*#¥L3)l effect an exchange or‘ create a right of
axchange of all or any part of the shares of another class
into the shares of such class;

£5¥{4)l change the designationss preferencess
limitaticnsy or relative rights of the shares of such
classta__1f . 20y _oroposed amendment. would __change. . .the
designationss _preferencess or relative rights_of the shares
of any .aeries.of such ¢lass but would not affect ail.of _the
shares _of such ¢lasss ihen only the shares of khe series $o
affected by the amepdment may be cansidered a separals glass
for the purpose of this sections

£6¥4{3) change the shares of such classy—-whether——with
or-without-par—vatdey inte the same or a different number of
sharesy——either-nith~or-without-par~vatney of the sase class
or another class or classess

1+F¥Lb) create a new class of shares having rights and
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preferences prior and superior to tha shares of such class
or increase the rights and preferences or__ihe. _oumber _of
authorized shares of any class having rights and preferences
prior or superior to the shares of such class;

€8¥1) in the case of a preferred or special class of
charess divide the shares of such class into series ond fix
and determine the designation of such series and the
variations in the relative rights and preferences between
the shares of such series or authorize the board of
directors to do so;

t9¥{8) Timit or deny existing preemptive rights of the
shares of such class;

£163{9) cancel or otherwise affect dividends on the
shares of such class which have accrued but have not haen
declareds"

Section 10. Section 35-1-209+ MCAs is amended to read:

"35-~1-209. Articles of amendment -- contents. The
articles of amendment shall be executed in duplticate by the
corporation by its president or 2 vice-president asnd by its
secretary or an assistant secretary and verified by one of
the officers signing such articles and shall set forth:

{1} the name of the corporation;

{2) the smendment agendments so adopted;

{3) the date of the adoption of the amendment by the

sharehelders gr__the bpard of directors when no shares baye

-2 B-
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beep jssued;

{%4) the pumber of shares outstanding and the numher of
shar=s entitled to vote thereon ands if the shares of any
class are entitled to wvote thereon as 3 classy the
designation and number of outstanding shares entitled to
vote thereon of each such classj

{5y the number of shares voted for and against such
amepndmentss respectivelys andy if the shares of any class
are entitled to wvote thereon as & classe the numrher of
shar=s of each such c¢lass wvotesd for and against  such
amzndmenty respectivelys pre if_no shares hasg Deen issucds
a_statement_io that effecis

(&) if such amendaent provides far  an exchangmsy
rectassifications or cancellation of issued shares and if
the manner in which the same shall te effscted is not set
forth in the amendments then a statement of the manmer in
which the sane shall be effectedsa

+Fr~—if-ruch-amendnent-effects-n-change-in-—the-—amoumnt
ef-—stated-—capitaty—then-a-statement-of-the-manmer-in-whieh
the-seme—is—effected-and-n—statementy-axprassed-in-—doitaray
ef--—tna——amount-——of--atated-—cepitat-—as——chengrd-—hy—-sueh
anendmente®

Section 1l Saction 35-1-211s MCAy is amended to read:

"35-1-211le Effect of certificate of amendunents (1}

Ypon Ap_amendmept bLecowes effgctive upon the issuance of the
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certificate of amendment by the secretary of stater-the
anendment—-shatl--become——effactive--and--the--artictes———of
incorpormtion--shatri-—be-deemed-to—be-amended-aceordingty or
an_such._later daies not more_thag 30 days subsequenl 1o ihe
filing _ibereof _wiih. the secrstary .of states as shall be
praxided for in the articles of gpendment.

{2) No amendment shall affect any existing cause of
action in favor of or against such corporation or any
pending suit to which such corporation shall be a party or
the existing rights of persons other than shareholdersa In
the e¢vent the corporate name sheall be changed by amendment,
no suit hrought by or against such corporation under its
former name shall abate for that rz2ason.*

Section 12. Section 35=1-212¢ ¥CAy is. amended to read:

"35~1-212. Amendment of articles of Incorporation In
reorganization proceadingse {1} whenever a plan of
reorganization of a corporation has been confirmed by decree
or order of a court of competent jurisdiction in proceedings
for the reorganization of such corporation pursuant to the
provisions of any &pplicable statute of the United States
relating to reorganizations of corporationss the articles of
incorporation of the corporation may be amended in the
manner rprovided 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 articlaes of incorpoaration as amendad contain

- 5B Y475
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only such provisiens as might be 1laewfully contained in
original articles of incorporation at the time of making
suchh amendments

(2) In particular and without 1limitation upon such
genaral power of amendmenty the articles of incoarperation
may be awended for such purpose so as tos

(2) change the corporate names period of dgurations or
corporate purposes of the corporation;

{(b) repealys alter, or amend the bylaws of the
corporation; .

{c) change the aggregate number of shares or shares of
any class which the corporation has authority to issuej;

{d) change the preferencesy limitationss and relative
rights in respect of 211 or any part of the shares of the
corporation and classifys reclassifyy or cancel all or any
part thereofs whether issued or unissuad;

(e) authorize the issuance of bondse dehenturesy or
other obligations of the corporationy whether or not
convertible into shares of any class or bearing warrants or
other evidences of optional rights ta purchase or subscribe
for shares of any classy and fix the terms and conditions
thereoaf; and

{f) constitute or reconstitute and classify or
reclassify the board of directors of the corporation and

appeint directors and officers in place of or in addition to
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A11 or any of the directers or officers then in offices

{3) Amendments to the articles of incorporation
pursuant to this section shall be made in the following
manner:

{a) Articles cf amendment approved by decree or order
of such court shall be executed and verifi=d in duplicate by
such person or persons as the court sha2ll designate or
appoint for the purpose and shall set forth the name of the
corporationy the amendments of the articles of incorporation
agpraved by the courts the date of the decree or order
approving the articles of amendmente the title of the
proceedings in which the decree or order was entereds =nd 2
statement that such decrse or order was entered by 45 court
having jurisdiction of the proceadings 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 states If the
secretary of state finds that the articles of amendment
conform to lawes he shall, when all fees have been paid as in
this chapter prescribed:

(i) endoerse on each of such duplicate originals the
word ®filed" and the months daysy and year of the Ffiling
thereofi

(ii) file one of such duplicate originals In his

_32_
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office;

(iii) issue 3 certificate »f amsndment to which he
shall affix the other duplicate originale

{c) The certificate of amendmenty together with the
duplicate original of the articles of amendment affixed
theraets by the secretary of statey shall be returned to the
corporation or its represzantative.

{4) pom Ihe _amendnept. becomss  g¢ffectlve. upen the
issuapce of the certificate of amendment by the secretary of
statzy—the-amendment—shett-becors-effeerive-—nnd-the-artictes
of-—incorporation——shalt-be-deennd-to-be-amended—mecoriingty
of.on. such later dates pot_glore than 30 days_ _subseguant. o
toe filing. thereof with_the secrutary of states as._3ay be
provided for in _the articles. of _amencdments wiﬁhout any
acticen thercon by the directors or shareholders of the
carporation and with the same effect as if <the amondments
had been adopted by unanimous action of the directors and
shareholders of the corporatione®

Saction 13. Section 35-1-213, ¥CAy i5 amended to read:

"35-1-213« Restated articles of incorporations (1) A
corperation mays Dby action taken 1In the same mannar as
raquired for amendment of srticles of incorporstions =dopt
restated articles of incorporation. The restated articles of
incorporation may <ontain any changes in the articlas of

incorporation that could be made by amendment regularly
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adopteds Adoption of restated articltes of incorporaticn
containing eny suchi changes shall hsve the effect of
amending the existing articles of incorporation to confare
to the restated articles of incorporation without further
action of +the board of directors or sharzholderses Restated
articles of incorporation shall contsin 3 statement that
they super sede the theretofore existing articles of
incorporation and amendments theretc. ftestated articles of
incorporation shall contain all the statemesnts raquired by
this chapter to be included in original articles of
incorporation except that:

{a) the restated articles of incorporation shall set
forth the amcunt of jts stated capital at the time of the
adoption of the restated articles of incorporation;

(by in 1lieu of setting Fforth the address of thes
iitial registered office and the pame of the initial
registered agent at such addressy thera shall be set forth
the address,y including strest and numbery if anys of <the
registered office and the name of the ragistered sgent at
such adaress at the time of the adoption of the rostated
articles of incorporationi and

{c) no statement need be made with respect tc the
names and ad;resses of directers coenstituting the initial
board of directors cor the n2425 and addresses of the

incorporatorse
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{2) Restated articles of incorparation when exgcuted
and fFiled in the manner prescribed in this chapter for
articles of amendment shall supersade the theretofore
existing articles of incorporation and srendments thereta.

(2} The restated articles of incorporation when filed
shalt be accompanied by a statementy executed in duplicate
by the corporation by its president or & vice-president anc
by its secretary or an assistant secretary and verified by
one of the officers signing such statementy setting forth
the followings V

{a) the name of the corporation;

(b} the date of the adoption of the restated articles
of incorporation by the shareholderss;

{c} the nuimber of shares ogutstanding and the number of
shares entitled to vote thereon ande if the shares of any
class are entitled to vote thereon as a classy the
designation apd number of outstanding shares entitled to
vote thereon of each such ¢lasss;

(d) the number of shares voted for and against the
restated articles of incorporationsy respactivelys ands if
the shares of any class are entitled to vote thercon as 2
classs the number of shares of each such class voted for and
against the restated articles of incorporationy
raspectively;

(e) if the restated articles of incorporation pravide
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for an exchangey reclassifications or cancellation of issued
shares.and, if the manner in which thez same shall be
effected §is not set forth in the restated articles of
incorporations then a statement of the manner in which the
same shall be effoctedsa

tFy-——+f-the-restated-articies-af-tnecorperation-effest-n
chanee-~in-the-amount~of-stated—eapitaty-then—a-statoment—nf
the-manner—+n-which—the—same-ta-effectead-—and—-z—-statementy
expressed-—in-—dotiarsy—-of —-the-smount-of-stated-canitat-as
chanyed—by-the—restated-artictes—cf-+ncorporations”

Section l4e Section 35-1-214y MCAy is amended to read:

"35~1-214« Bylaws ~— power in directors == contentse
The initial bylaws of & corporatiaon shall be adopted by its
i2pz2rc of directorss The power to alters amends or repeal the
bylaws or adopt new bylawsay_gsubject to _repeal or _change Ly
actioo__of the shareholderss shall be vested in the board of
directors unless reserved to the sharsholders by the
articles of incorporations The bylaws wmay contain any
provisions for the regulation and management of the affzirs
of the corporation not incensistent with Yaw or the articles
of incorporations,®

Section 15« Section 35-1-301y MCAs is amended to read:

*35-1-301e Lorporate name. 1) The corporate name:

hincorporated®s _or _ "limjited® __or shall contgin  an
...36_
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abbreviation of gne_of such worgss

4t} 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:

£2¥(c) shall not be the same as or deceptively similar
to the name of any domestic corporation existing wunder the
laws of this state or any foreign corporation authorized to
transact business in this state or a name the exclusive
right to which 1ise at the timey resarved in the manner
provided in this chapter or the nsme of a corporatinsn which
has in effect a registration of its .corporate hame as
provioed in this chapterwa except toat Lbhis _provision _does
oot apply if the apolicant files with the secretary of state
either of Lthe following:

4i). _the wmritten  conseni. gf such other corperation or
helder. of a reserwed or registered nage to use fhe pame or. a
deceptively similar _pame with ope or mors . words _added.  to
oake_such pame distinguishable from such other npame: or

iii)_a certified copy of a final decrge of a couct of
campetent Jurisdiction estiabtishing the prior right of the
applicant to the use of such_pame ig this states

12). A _corporeticon with _which _another _corporations
dumestic or foreigns_ is merged or. that  is formed _hy _the

ceorganization or . _Conselidatjon of ons or gore domestic or
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fareiga corporaticos or _uppn. 2. aalee leases. or gthep
disposition to or exchange with a  domestic. corporation  of
all _or substantially all ihe assgets of another corporations
dompestic_or foreigna.including its names may bave  ihe . sage
pame _as _ibat used ip this. state hy. any of suCh carparations
if such other corporation was organized undeg fhe laws of or
is_authorized to transict business in this statea™

Section 16 Sectlon 35-1-4014 MCAy is amended to read:

n35-1-401. Board of directorss {1) ¥ne All__corporate
powers__shall  be.exercised by or under suthority gf and the
business and affairs of a corporation shal'l be managed by
under the direciion aof & board of directors gxcept ps may be
otherwise  provided _in #fhis chapter Qr the . artigles of
incorporatione If apy such provision is.made in the articles
of incorporations the powers and duties conferred or_imposed
upwon-the _board. of _directocs by . this _cbapfer _shall..be
exercised _or perforped io.such extent angd by such person or

persons _as.. shall. _be provided in the articles af
ipforpoeratious Directors need not be residents of this state
ar  shareholders o©f the corporation unless the articles of
incorporation or bylaws so0 raguirea The articles of
incorporation or bylaws may prescribe cther qualifications
for directorss The board of directors shall have authority
to fix the compensation of directors unless otherwise

providec in the articles of incorporatione
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{2} A dirgcior sball perform bis duries as a.directors
ipcluding. bis duties _as__a meaber of any commitiee _of the
hoard. upen wWhich he say serves_ o good faith. in_a_manoer he
ceasapably belicves to be  ip  the best  joterests . of _ihe
corporations and_ with _such. care as an ordiparily_prudenk
persen —in _a like _pegsition .would. use undec.__similar
CirguUMsSLancess

12)__ta) Ion_ . performipg.  his dutjessy .o  director is
entitled to rely _on informations_ . opinionss. repartssy _or
statementsy __includiog __financial _statements___or _olhec
fipancjal datas jn each case prepared or presented dys

Li) _ope or more officers. or . employees __of .. the
corporation. whom the director reasopably .beliewes to be
reliaple and competent_in the matiers preseotedi

fiil_counsels public ggcountantse or_other . gersons .. as
to. _matiers_ that _the _ direcior reasonably belisves o be

within such personts professional_or ecxpegt compelencei. . or

Liidd 2 commitiece of the board upon which. pe does not
serves duly desigoated in accordance with a provision of the
ackicles of incorpodatign or  the bylasss. as _lo _@arters
withio. —its__ designated authoritys which _cogpitice _Lhe
director rgasonably believes to merii confidenCse

ib) A dirgctor wmay ool be.cpnsidered to be _aciiog .in
gaad _faith if bhe has kogwledge concerning the matter to
quastion that would camse such rellance to _be _uosarcanieda
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{c) A _persop who so performs bis _duriss _has oo
liability by reason of being or haviog pgen__a . direcrer. of
the corporatione

{21 A director af a corporatiop who [s_present ak 2
megting of its bosrd of directors gt  which. aciion on _any
worporate _wattec. is__taken {s.presumed.to haye sssooded Lo
the_actjop taken —unless. bis _dissept _is _epigred _io_ . the
minutes _af _the meeting of unless he_ _€iles his writien
dissept fo_such_action with the secretary _of _the _meeting
before _thbe _adjourament _thercof of forwards the dissent by
registered _mail to  the secretory cf. _the _corporation
ismediately gfter. the adiourpment.of the mestings.Such right
to _dissent goes. not apply to a dirsctor who voted in.favor
of such actiona®

Section 17« Section 35-1-402s MCAy is amended to reads

*35-1-402« Numbers elections and term of directorss
{1} The aumber board of directors of a corporation shall be
not-}ess—than~three gopsist of one Or more memberse Subfeet
to--such-~i+mitationy-—the JHg number of directors shall be
fixed by ar._in__the  sapner provided in the articles  of
ipcorporation  or the bylawss except as to the number
constituting the initial board of directors which number
shall be fixed by the articles of incorporations The number
of directors may be increased or decreased from time to time

by amendment to or ip ibe mencer provided jin_the articles of
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incorporation or the bylawss but no decrease shall have the
effect of shortening the term of any incumbent director. In
thz absence of a bylaw fixing the number of directorss the
number shall be the same as that stated in the articles of
incerporations

{2) The names and addresses of the members of the
first board of directors shall be stated in the articles of
incorporations Such persons shall hold offica until +the
first annual meeting of shareholders and until their
succaessors shall have been elected and cualifieds at the
first annual meeting of sharcholders and at ezth annual
meating thereafters the shareholders shall elect directors
to held office until the next succeeding annual meetingy
excapt in case of the «classification of directors as
permitted by this chapters Each dirsctor shall hdéld office
for the term for which he is elected and until his successor
shall have been elected and qualified."

Section 13« Section 35-1-4044 NCAy is amended to read:

"35~1-404. Pflace and notice of directors® meelingse
(1) Meetings of th= board of directorsy regular or speciale
may be He]d either within or without this states

{2) Reqular meetings of the board of directors or . any
commitiee. . desigaated _thereby may be held with or without
notice as prescribed in the bylawss Special meetings of the

board of directors Qr any compittes desigpated thereby shall
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be theld upon such notice as is prascribed in the bylowse
Attendance of a director at & mesating shall constitute a
waiver of notice of such meetingy except where a director
attends a meeting for the express purpcese of objecting to
the transaction of any business because the meeting is not
lawfully called or conveneds Neither the busiress to tbe
transacted at nor the purpose of any regular or specisal
meeting of the board of directors or. __apny . commitgee
designated therehy need be specified in the notice or waiver
of notice of such meeting unless required by the bylawse

{32) _Except_ _as. _may  pe othsywise .restricted. by the
articles. of incorporation.or bylawss gembers of the board of
difectors__or __apy _committee _desjgnatod thereby __pay

pacticipate.in_a meeting of suych board or commititee by means
ef _.a __conferenca  telephope  gr _similar__communications
2guipment by means_of which al} persops.participating i the
meeting _can  hear _each other at the sape  times _ang
parkicipation . by _such means constituies presencs in gersgu
at_ s _mestings"

Section 19« Section 35~-1-406s MCAs is amended to reads

#35-1-406e Action by direccors without a mestinge (1)
Any  Unless _otheraise  _provided Dy _the articles of
incorporatipn or bDylawss_apy action required by this chaoter
to he taken at & meeting of the directoers of a corporation

or any action which may be +taken 8t =2 m=etinn of the
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directors or.of a commpittes may be taken without a meeting
if & consent in Wwriting setting forth the action so taken
shall De signed by atl1 of the directers gr__2all _gf_ _ths
members.  _of _the —commitiees as the case may bga entitled to
vote with~respeet—-to on the ﬁubject matter thereofa.

(2} Such consent shall have the same effect as =2
unanifmous vote and may be stated in any articles or document
filed with the secrectary of state under this chaptere®

Section 20e Section 35-1-407y MCAs+ is amended to read:

"35-1-40T7« Executive and octher comnmitteess (1) If the
articles of incorporation or the bylaws s0 providey the
board of directorss by resolution adopted by a majority of
the full board of directorss may designate from among its
members an  executive committee and one or more «other
committess each of whichy to the ex*ent provided in  such
resotution or in the articles of incorporation or the bylaws
of the corporations s5hall have and may exercise all the
authority of the beard of directorssa

+2y—Neo gxcept_that no such committee shall have the
authority ef-the-board-of-directors—in-reference—te-anending
the--artictes-of-incerporationy-adepting-e-plan-of-merger—or
convolidaticny-recommending-to—the——sherehotdera——the——4atey
}ensey---exchangey-~—~or---other——-disposition--~of---nt}--or
substantialiy-ati-the-property—and-assets-of-the-corporetion

otherwise~than-in--the-—gsuat-—end--reguiar——ecurse-—-of——its
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busineassy-—recommending-—te-——the——shareholders——s-——votuntary
disyetution—ef-the-corporation-or-a-revocation——theprofy—or
amending-the—bylaws-of-the-ecorporations £0°

La) .suthorize distributionssi

4b)  approve . or recommend .to shareholders actions or
piopusals reguired by this chapter Lo be. _approved . by
sharehelderss

fc). _designate. candidates  for the office of directars
for_purposes of proxy solicitation. or.. otherwisse _or. fill
vacancies —on__the hoard of _directors _or any _coamittee
therpqfs

Ld)__agend the Dylaws:

{e). zpproye a plan of merger_noQt requiring-sharchalder
sporoyals '

Lf) _authorize gr._approve the reacguisitien _of__shares
uoless —aursuant o 3. general formula or metbod specified by
the board of directors; or

1gl. . authoriZe or approve the_ issuatce or . sale _of or
any__coontract to issus or sell shares or desigoate Lthe torms
of a.series of a class of sharese except that the _peard _of
directorss _having acted regarding general authacization for
the issuance or_sale of shaces.oc_any coptract therefor aads
in the case. of _a_ seriess _ihe designation. thercof mays
Rursuant. . to__a _general _formpula or metbod specified by.the
board Dy resglution or by adoption of a _stock _option or
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other. plany guthorize 2 committee to fix the terms of any
contract for the sale of the shares and to. fix ihe  terms
upen. which. such  shares _@ay _De issued of solds inciuding
without limitation the prices the dividend rates prgvisions
for___redempticps __Sioking._ . funde _conversions _voting _or
breferential_rightss and provisipns for other features of 3
£lass__of shares or a_serigs of a_class of sharegss with full
Rower_jin._such _compittee to adopt _any finzl. cesolution
satiiog _forth _all_ ihe. terms thersof and to authorize fhe
statement of the terms of —a_ series. for _filing with_ _ihe
sacretacy of state under this chaplere

+3¥(2) The designation of any such committeey ond the
delegation thereto of authoritys. _or. the _3ction. by _such
committeg _pursuant  to _such guthority ah=3d-met-eperste—to
re}ieya—the-board-ef-dirsctera-—sr-any-nensar—theredf-ef——any
responsibitiey—imposed-—-by——tew dpes noi alone Coostitute
compliance by any member of the board of directors pok _a
mcpher__of the committee in gquestiop witb bis respansibllity
to act io_good faiths jn.a.monper_be reasonably beligyes to
be _in__ibe besi inierests of the corporations and with such
care_as an_ordinacily prudent _pecseo in__a  Jike _position
pwoultd use upder similar circupsiances.”

Section 2le Section 35-1-408y MCAy is amended to read:

n35-1-408. Vacancies and removal of directorse {1} Any

vacancy occurying in the board of directors may be filled by
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the affirmative vote of a wmajority of the remaining
directors though less than 3 quorum of the board of
directorss A director elected to fill a vacancy shall be
elected for the unexpired term of his predecessor in offices
Any directorship to be filled by reason of an increase in
the number of directors may be filled by the board of
directors for a tarm of office continuing only until the
next election of directors by the shareholderss Any
directorship to be fillad by reeson of the removal of one or
more directers by the shareholders may oe filled hy election
by the sharehclders at the wmeeting st which the director cor
directors are removedas

{2} At a meeting called eXpressly for that purpose,
directors may be removed in the wmanner provided in this
sections Fhe Apy_ directar_or _the entire board of directors
may be removeds with or without causes By a vote of the
telders of two-thirds of the shares then entitled to vote at
an election of directors unless otherwise provided by the
articles of incorporation or bylawse If the corporation has
fewer than 10C shareholdersy the entire board of directors
will be rewroved by a vote of a majority of the shares then
entitled to votee

(3) If less than the entire board is to be removedy no
one of the directors may be removed |[f the votes cast

against his rezmoval would be sufficient to elect him if then
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cunulatively voted at an slection of the entire board of
directors ore iif there be <classes of dirsctorse at an
election of the class of directors of which he is a partas"
Section 22« Section 35-1-409s MCAy is amended to read:
"35-1-40%a Liability of directors in certain casese»
{1} In addition to &ny other 1liabilitiesy +mposed——hy-——1aw
upon-directors—of-as-corporations
taj-~pirectors—of-~a—--carporation a_dirsctor who vete
vokes for or eassent gssents to the-—deelaratieon—-of--any
dividend--or--ather g3pny distribution ef-—the--assets-of-n
corporation—to-its-shareholders contrary to the gprovisions
of this chapter or contrary to any restrictions contained in
the articles of incorporation shally_unless_hg gompliss with
the stangard prowided in this chapter for the performapce of
Lhe _dutics gof _diteciprss be jointdy-snd-severaidy lizhle to
the corporationg__joinily _and sewerally  with _2all ciber
directors__sSo. _woting or _assentioge for the zmount of-suehk
dividend-which—-+s—paid or the value of such asseta-which-are
diatriboted distributiop in excess of the amount of such
divirdend-—or distribution which c¢ould have heen paid-or
distributed gade without a viclation of the provisions of
this chapter or the restrictions in the articles of
incorporation.
thy~-Birectoras-of~a-corporetion-who-vote-for-or--ossent

to-the—purchase—of-rts-own—sharesa-contrary-—to-ths-nrovisions
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of ~eh+as-chapker—shait-be—jointiy-and-severatiy—-3tnble—to-the
corporetion-—for-—the-—amount-of-censideration-paid—Ffar—sach
shares-whiech-is~in-exeess—of-the—maximum-emount~whieh——enutd
have~——bean~——-paid--therefor-—withotut--a--vielation——af——the
provisions—of-this-chapters
tet-~Fhe—directers-ef-a-corporetion-—-who--vete-—for—oar
assent-to-any—distribttron-of-assets-of ~a—edrporation-to-its

shearsholders-—during——the-—}iquidation——of--the--eorporation

© witheut~the-payment-and--discharge——of-——or--making--oadequote

pfo;+s+on--Fof—a+¥—kneun—debtsv—ob}+gut%on:v—aﬂﬂ—++eb+}+t+es
sf-the—corperetian-shati-be—jointly-and—severalty—tiobie—-to
the--eorporation-—for--the-—-vatue-~of-—anch-assets-which-are
dtseributed-to-the-extent-that-asvch-debtasy-abifanticonsy——nnd
tiabitities-~of--the-corporastian-arenot-theresfter-patd-nng
disehargeds
tdy——Fhe—directors-af-s-corporatien-—who-—vote——for--or
assent-—-to-the-meking~of-a-toan—-to-an—-officer-er—director-ef
the-corporatien—or-the-making-of-any-toan-secured-by——shares
of-the-corporationy-except-as-authorized-by—other-proavisions
of-~this-—-chaptery—~shali-be—jeintlty-end-severalty-tinble-te
the-corporation—Ffor-~the—amncunt—-of-—asdeh~-}oan——untid~—the
repayment—thersofx
t2¥—~A-—d¥rector-—cf——e-corporetion—who~{s—present-ae—n
mesting-of—ita—bonrd-of-directors-at——which-—-nceion——on--any

eorporate—matter-ia—token-shali-be-presamed-—te-have-assented
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to--the——action—taken-uvnltess—his-dissent-shatt-be~entered-in
the-pingtes—of—the-meeting——or-——untess——he——shatt-—Fite—-nia
written-—dissent-to—such—action-with-the—person-scting-ea-the
searetary-—of--the-meeting-befare-the-adjournment-thereof-or
shati-forward-such-dissent-by—ecertified-or——-sreqistered-—mait
to--the--secretapy-—of-the-corporation-immediatety—afeer-the
sdjournment—of—the-meetingr—Sueh-right-to-d+aaene-shrti-——-not
spply—to-a-director—whe-voted-in—favor-ef-svch-actions

£3y--A-—direetar--shati-noe—be-1inbie—under—asubsections
1y tarr—t11tbrv-or—{iytc)-of-thia—section—-+f-he--vretied-~-and
acted——in--good-—fatth--tpen-—finenetul——statements-—of-~the
corporation——represented-—to-—him——te-—be-—correct-—by———the
president-—or——the-cfficer—of-sati-corporation—heving-charge
of-ves-bocks-of-acevant—ur-stated-in-a-vritten-report-by-——an
independent—publie-or-cersified-pubt ic-accountant—dr-firm-of
sgeh~-accountantes-—fairty~to-refiect—the-financtat-econditton
of-such—corperationy-ner—shati-he-be-so-tiabte--+f——in--good
ia+th--%n-—detefm+ﬂing-—the-—ameunt——avai%gb%e-—#or—any—snch
dividend-ar—-distribution—pe-considered-the—nassets—to-—hbe——af
thetr—book-votoesw

t4¥{2) Any director against whom a claim shall be
asserted under or pursuant to this section for the peyment
naking of a dividend-or—other distribution of-eassets—of-o
corpoarstion and who shall be hald liable therazon shall be

entitled +to contribution from the sharehcliders who scceptad
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or received any such dividend-—spr-——aasets djistribution.
knowing such dividend-or distribution to have been made in
violation of this chaptery in propertion to the amounts
received by them respectivelye

+5¥13) Any director against whom a claim shall be
asserted under or pursuapt to this sectian shall be entitled
to contribution from the any other directors whe voted for
or assented to the action upon which the claim is asserted
and _who_did pot comply with the siandacd _provided. _io__ this
chapier for the performance of the duries of a dirscror.*

NEw SECTIONe Section 23. Director -— conflicts of
intereste (1) No contract or other transaction between a
carporation and one or wore of its directors or any other
corporationy firms associationy 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 because such director or
directors are present at the meeting of the board of
directors or @ committee thereof which authorizess approvess
or ratifies such contract or transaction or because his or
their votes are counted for such purposes if:

{a) the fact of such vrelationship or interest is
disclosed or known to the bheoard of diractors or committes
which authorizess approvess or ratifies the contract or

transaction ty a vote or consent sufficient for the purpose
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without counting the votes or consents of such interested
directors;

(b} the fact of such relationship or interest is
disclosed or known to the shareholders entitled to vote and
they authorizes approvey or ratify such contract aor
transaction by vote or written consents in whith vote or
consent such interested directers may participate to the
extent that they are also sharehsalders; or

{t) the contract or transaction is fair and reasonable
to the corporations

{2) Common or interested directors may be counted in
determining the presence of a guorum at a wmeeting of the
board of directors or a committee thereof which authorizesy
approvesy or ratifies such ceontract or transactiones

Section 24« Section 35-1-501y MCAy is zmended to read:

#315-1=-501ls Meetings of shareholderse (1) Meetings of
shareholders may be held at such places either within or
without this statey as may be provided in the bylawse In the
absence of any such provisions all meetings shall be held at
the registered office of the corporation.

{2) An annual meeting of the shareholders shall be
held 2t such time as may be provided in the bylaws, If the
anowal meetiog is not beld within any 18-mopth  pegiads_ khe
distrigt court with _jurisdiction_ for the lacaticon Qf the
corporatjon®s . reglstered .office. or _pcioncipal place  of
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kusiness. mays_ _en_applicetion.of any shareholders summarily
arder. a.mestiod. fo _be. . hglde Failure to hold the annual
meeting at the designated time shall not work a forfeiture
or aissclytion of the corporatione

{3) Special meetings of the shareholders may be called
Ly the presidenty the board of directorsy the holders of not
less than eme-half gpe-tepnth of all the shares entitled to
vote at the wmeetings or such other officers or persons as
may be provided in the articles of incorporatian or the
by1;u5."

Section 25« Section 35-~1-506+ HMCAs is amended to read:

Hi5-1-506. Voting of shares =~ _proxiegs (1) Each
outstanding shares regardless of classs shall be entitled to
onz votey and each fractional share shall be entitled to <&
corresponding fractional vote on each matter submitted to a
vate at & meeting of shareholdersy, except to the extent that
the voting rights of the shares of any ¢lass or classes are
timited or denied by the articles of incorporation as
permitted by this chaptera

(2} HNeither ¢remsury~-shares—-—-mer shares of its own
stock held by +the corporation in a fiduciary capacity nor
shares held by another carporation 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 meeting or counted in determining the total
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nuaber of outstanding shares 3t any gqiven timee

{3) {a) A shareholder may vote either in person or by
proxy executed in writing by the shareholder ar by his duly
authorized attorney—~in-facts

i) No proxy shall be valid after li months from the
date of its execution unless otherswise provided in the
praxys Exﬂzx_nlnxx_15,_Lﬂ!9£3hlﬂ__at“*hhe_ﬂgleaiuiﬁ__nf__the
shareholder _executing _jte  except as otherwise provided in
this sections

ic) _The authority of the holder of o proxy.to_.act _may
pot___be_ _rewoked by the incompeizocz. ar  death _of _fhe
sharsholder who executed the proxy unicsss beforg the
autbority is exerciseds Writiep notice of an_adjudication of
sych _iocompeteoce . of of _such death _is_  received by ibe
corporate_officer responsible Eor maintaining  the” 1lst  of
shargholderse

L4} _Except when _another _provision _has been made Dy
wcitten agreement beiween the gartiess the_record holder. of
shersss which. _be bolds as_pledgee or otherwise as_security
er._which Delong to anothers sball issue a proxy Lo _voie .or
take other action thereon tg tbe pledgor. or to. such awner of
such__sharess _upop depand. therefor and payment of_necessary
2xpenses _ihereofs

fe) _A shareholdexr way pot sell his _vote oy _issus @&
proxy to vole Lo aoy perscn for aoy sun of money or_anytbhing
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of valuees excepit as auihorized in this section apd 35-1-508.

L£f)__A _proxy _that is enfifled ®irrewocable proxy”™ apd
that states that it is ircevocable is irrewvocable when jt is
beld by any of the following or. o _nomipes of _any _of _the
followings

4i)_ 2 pledgee;

4ii).a. person. who has purchased or agreed to.purchass
the sharess

{iii}) a creditor or creditors of the _corporation _who
¢xtend _or. _goptinue. . credii___fo . _ihe.__gorporation in
consideration of the proxy if. fhe proxy states that it _was
given_ _in_censideration of such extension or cContipuation of
sredits the amount thereofs  and _the npame. of  the person
extending or contipuing grediti

Li¥) a persen who bas ceontracted to perform services gs
ap_gfficer.of the corporations if:

4A) s _proxy is required by ibe contract of emplaoyments

d3)_the __proxy _siates __that jf __was. ..gived _io
canglidecation of such coptract of employmenks the nawe _of
the _empleoyees and fhe period of employment contracted fors
or

{vl __a.person designated by or under an agresment under
25-1-508123) .

191 __Motwithstanding a provision _is._ 3 _proxy _stating

5B 4TS
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that it _is__irrevocables the proxy becomes revocable after
the_pledge_is redeemeds the debi of the corporation is paids
ihe period of cmoloyment provided for _jing _the coptraci .of
employment__ bas___terpipateds  or __the  agresment _undeg
25=1-50043) has terpipateds and In a case provided for _in
fiill__or. (ivy) of subsection (3)¢f)e i% becomes reyvocable £
years after the. date of the proxy. oc at . the _end of _tha
reriods if aoys suecified thereins whichever perigd is 1ssss
unless. Lhe periou cf frrsvocability Is renewed from time to
time-by the execuilion of a pgw frrevocable proxy_as . provigded
in__this .section. This subsection. does. not _affect.  the
duration of a revocable proxy Under_subsecticn (3)iD)e

i) __A_. .proxy. . way.. be.  revokeds _noiwithsiangiag @
provision making it irrewocables by a  purchasse._of . shares
withour  knowledgQe _of the existence of the provisiop unless
ihe existence of the proxy and.its irrexocability. aca_ . ooted
conspicuously _op the certificate yregpresgoting such. shdarese

(#) At ecach election for directors every shareholder
entitled ta vote at such election shall have the right to
voctes in person or by proxys the aumber 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 or to cumulate
his wvotes by giving one candidate as many votes as the
number of such directors multiplied 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 candidateses

{%) Shares standing in the name of another
corporationy domestic or foreigny may be voted by such
officery agenty or proxy as the bylaws of such corporation
may prescribe ore in the absence of such provisionsy =a2s the
board of directors of such corporation may determine.

{&8) Shares held by an administratory executury
guardian or conservator may be wvoted by hime either in
person or by proxys without a transfer of such shares into
his‘name.

(7) Shares standing in the name of = trustee amgy be
voted by hime either in person or oy proxys but no trustese
shall be entitled to vote shares held by him without @
transfer of such shares into his names

{8) Shares standing in the name of a receiver may be
votea by such receivery 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 bke
contained in an appropriate order of the court hy which such
receiver was appointeds

(9) A shareholder whose shares are pledged shall be
entitled to vote such shares until the shares have been
transferred into the name of the pledgees and thereafter the
pledgee shall be entitled to vote the shares so transferred.

(1) On anda after the date on which written notice of

-55-



16

17

14

19

20

21

22

23

24

25

L€ 1123,01

redemption of redeemable shares has been malled tc 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
therefors such shares shall not be entitled to vote on any
matter and shall not be deemed to be outstanding shares.™
Section 26« Section 35-1-508y MCA, is amended to read:
n35-1-508a Voting truvat-——-——-—inspection-——of-—agreement
trusts. apd_agreements among shargholders. (1) Any number of
shareholders of a corporation may create a voting trust for
the purpose of conferring upon a trustz2e or trustess the
right to vote or otharwise represent their sharese for a
peried of not to exceed 10 yearsy by entering into a written
voting trust agreement specifying the terms and donditions
of the voting trusts by depositing a counterpart of the
agreement with the corporation at its reqistered officey and
by transferring their shares to such trustee or trustees for
the purposes of the agreement. Such trustec or trustess
shell ksep a _record of +tha holders _of wvoting . itcust
certificates evidencing @ bepeficial joteresti in the yoting
trusts giving the pames and addresses of _all__such _holders
aod__the oupber and class of the shares for which tbe voking
trust cerrificates held by sach are jssueds and such trustec
er_trustees shall deposit 3 copy of such _pecord _With _the
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corporation at its registeced officees

(2} The counterpart of the voting trust agreement gnd
the copy of such _receord so deposited with the corporation
shall be subject to the same right of examination by a
shareholder of the corporations in person of by agent or
attorneyy as are the books and records of the corporationa
and guch cgupterpart gnd such copy of_guch rgcord shall  be
subject to examination by any holder of a--beneficirod
interest-in-the pocord of voting trust certificatesy either
in person or by agent or attorneys a8t any reasonablie time
for any proper purposes

12) __Agresments_among shareholders regarding the yaiing
of their shares are yalid apd.enforceable in accordance with
ihe terms__of _$he _agreegenise _Such qgreecments_.are ot
subject to ips provisions of this section regarding voting
Lrustsa®

Section 27« Section 35-1-509y MCAs is amendad to read:

*35-1-509« Action by sharehalders without a meetinge
{1} Any action required by this chapter to be taken at =z
meeting of the sharehclders of a corporation or any action
which may be taken at a meeting of the shareholders may be
taken without a meeting if a8 consent in writing setting
forth the acticn sc  taken shall be signed by all of the
sharcholders entitled to vote with respect to the subject

matter therzof.

prEn
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t2) Such consent shall have the same effect as 2
unanimous vote of sharehplders snd may be stated as_such in
any articles or document filed with the secretary of state
under this chapter.”

Section 28 Section 35~1-511e MCAs is emended to read:

n35-1-511e Sharehoiders? preemptive rightsa The
shareholders of @ corporation shall have no preemptive right
to acquire unissued or-treasapy shares of the corporation or
obligations of the corporation convertible into such sharese
except to the extenty if anye that such right is provided in
the articles of incorporation.”

NEW SECTION. Section 29« Control of directors by
shareholders. (1) A provision in the articles of
incorporation otherwise prohibited by law because it
improperlty restricts th=s board of directors in its
management of the business of the corporation or improperly
transfers to one or more sharcholders or to one or more
persons or corporations to be selected by him or them 311 or
any part of such management otherwise within the authority
of the board under this chapter shall nevertheless be vatid:

{a) if all the incorporators or holders of record of
all ouwtstanding sharess whether or not having voting powers
have authorized such provision in the articles of
incorporation or an amendment thereof; and

{b) ifs subsequent to the adaption of such provisiocny
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shares are transferred or issued only to persons whe had
knowl edge or notice thereof or consented in writing to such
provisions

(2) A provision authorized by subsection {1} is wvalid
onty if no shares of the corporation are VYistes on 3
national securities exchange or regularty quotsd in  an
over-the~counter market by one or more members of & nationel
or affiliated securities associations

{3) Except as provided in subsection (4)+ an ameondment
to ;trike out a provision authorized by subsaction (1) shell
be authorizeg at a meeting of sharehclaars oy vote of the
hotders of two-thirds of 21! outstsnding shares entitled ta
vote thereon or by the holders of such greater proportion of
sharz:s as may be raequired by the articles of incorporation
for tilat purposes

{4) Alternativelys if & provision autherized by
subsection (1) has ceased to be valid under this sections
the ULoard may authorize articles of amendment under
A3~1-209y eliminating the provisions Such articles shall set
forth +the event by reason of which the provision ceased to
be valide

{5) The effect of any provision authorized by
subsection (1) 1is to relieve the directors and impose upon
the shareholders authorizing the provision or <consenting

therete the liabllity for managerial acts or omissions that
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is imposed on directors by this chapter to the extent that
and so long as the discretion or powers of the beard in its
management of corperate affairs is controlled by any such
provisions

{6y IFf the articles of incerporation of any
corporation centain a provision authorizad bty subsection
(1) the existence of the provision must be ncted
conspicuously on the face or back of every certificate for
sharas issued by such corperatione

Saction 30« Section 35-1-601s MCAy is amended to read:

n35-1-601es Authorized sharz2s. (1) £ECach cornoration
snhall have power to create and issue tha number of shares
stated in its articles of incorporation. Such shares may be
givided into one or wore c¢lassesy—-any-—er-—att--of--which
clesses-—may——consist-—of--shares——with—par-vatuelor-shares
without—par—-vataey with such designatioconse preferencess
limitationsy and relative rights as shall be stated in the
articles of incorporation. The articles of incorporation may
1imit or deny the voting rights of or provide spacial voting
rights for the shares of any <lass to the extent not
inconsistent with the provisicens of this chapter or the
esnstitutieon Copstitution of fhe_State of Montanz.

(2} Without limiting the authority herein contained, a

corporations when sc provided in its articles of
incorporastions may issue shares of preferred or special
-81-
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classes:

{a) subject to the right of the corperation to redeem
any of such shares at the price fixed by the articles of
incorporation for the redemption thereof;

{b} entitling the holders thereof to cumulatives
nencumulativesy or partially cumulative dividendss

{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 the voluntary
or involuntary liguidation of the corpoarations

(e} convertible into shares of any other class or into
shares of any series cf the‘same or any other classy except
a class bhaving prior or superior rights and preferences as
to dividends or distribution of assets upon liguidationy-but
sheres-without—par-yvatltue-shatt-not-be-converted-nto-—shares
witn—par—-vatue-tntess—thnbt-part—af-the-stated-eapital-of-the
corporation-represepbed-py—sunch—sharess-witheut-par-value-isy
at-—the--time-of-conversiony-at—tezst—equeci-te-the—agqregnte
par-votue-of-the-shares-into-whichi-the--shares——wuithout--per
vatue—are—to-be-converted.

(3) Hhen gcutharized by its articlies of incorporation
to «o sos a corporation may isstve bondsy debenturess or
other obligations convertible into shares of any class in

thz amcunts and on such terms and conditions as may be
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provided by resolutions of the board of directorse®

Section 3ls Section 35-1-602y MCAy is amended to read:

#35-1-602« Issuance of shares of preferred or spacial
classes in series -- filing of statements (1) IFf the
articles of Incorporation so provides the shares 2f any
prefarred or special class may be divided into and issued in
seriess If the shares of any such class are to be issusd in
saeriesy then each series shall be so designated as to
distinguish the shares theré¢of from the shares of all other
series and classess Any or a1l of the series of any such
class and the variations in the relative rights and
preferences as between different series may be fixed and
determined by the articles of incorporationy but 311 shares
of the same clzss shall be identical except as to the
following relative rights and preferances as to which there
may be variations between different series:

{a) the rate of dividend;

{b) whether shares may be redeemed andy if s04 the
redemption price and the terms end conditions af redemption;

(c) the amount payable wupon sharas in event of
voluntary and invaluntary liquidation;

(d) sinking fund provisionss if anysy for the
redemption or purchase of shares;

{e) the terms and conditionss if anys on which shares

may be convertedwi
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Lf) voting rightss if anys

{2) If the articles of incorporation shall expressly
vast authority in the board of directorse thens +to the
extent that the articlas of incorporation shall not have
established series and fixed and determined the variations
in the relative rights and preferences as between seriass
the bosrd of directors shall have authority to divide any or
all of such classes into series andy within the Jimitations
set forth in this section and in the articles of
incbrporation, fix and determine the relative rights and
sreferences of the shares of any series so establisheda

{3} In order for the board of directors to establish &
serizs where authority so to do is contsined in the articles
of dincorporationy the beard of directors shall adopt 2
resclution setting forth the designation of the series andg
fixing and determining the relative rights and preferences
thereof or so0 much thereof as shall not be fixed and
determined by the articles of incorporation.

{4) Prior to the issue of any shares of a3 series
established by resclution adopted by the board of dirsctorss
the carporation shall file in the office of the secretary of
state a statement setting forth:

{ay) the pame of the coarporation;

(b} a copy of the resolution establishing and

designating the series and fixing and deterwining the
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relative rights and preferences thersof;

{c) the date of adoption of such resclution;

{d) that such resoclution was duly adopted by the board
of directorsas

{5) Such statement shall bhe executed in duplicate by
the corporaetion by its president or a vice-nresident and by
its secretary or an assistant secretary and verified by one
of the officers signing such statement and shall bhe
delivered to the secretary of stutes If the secretzry of
state Vfinds that such statemcent conforms to laws he shall,
when all fees have been paid 2s in this chapter prascribeds

{a} endorse on <ach of such duplicate originals the
word "filed® and the monthe daye and year of the filing
thereofy

{b) file one of such duplicate originsls in his
office;

{¢) return the other duplicate original to the
corporation or its representatives

(6) Upon the filing of such statement by the secretary
¢f statey the resclution establishing and designating the
series and fixing and determining the relative rights and
preferences thercof shall become effective and shall
constitute an amendment of the articles of incorporation.®

Section 32. Section 35-1-6Q05y MCAy is 2mended to read:

#35-1-605. Eonstderation-—Ffor Jssuance of sharese. ¢+
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Shares--having-—a-~par—--velee——may-—-be-——~iasued-——~for—-—such
cansideration—-expressed-—in--~dollarsy—not-Fess—than—the-pasr
value—thereofy-as-shatt-be-fixed-from-time-to——time-—by-—the
Bonpd~--of-~directorss Subject ~Lfo any  restrictions in the
articles aof incorporation:

£2311) Shores—-witheut-par-velue shares may be issued
for such consideration =xpressed-in-doltars-as-may-be-fixed
from-time-to-time-by--the——bosrd--of-—directors——untess-—the
articies——~ef-~incorporation--reserve~to-the-sharecholtders—the
right-to-fix-the-~consideretions—in-the-event—that-such-r+ott
be—reserved—as—to-eny—shafe:v—thé—shareho}ders—shei+v——pf+er
to--the-isspance-of-such-sharesy—fix—the-considerastien—to-be
received-for-sach-shares-py-a——yote-—pf-—the--hotdery——of--n
majortty--of-—ntt-sharea-entiticd-to-vote-—thereony g5 _gay he
authorized Ly ithe board of directors establisbing.a price in
meney er _other copnsideratiens o minioud. prices . geacral
formulase . _or mwethod by which the grice will be determineds
angd

£2). _upop authorization by thes board of dirsctogss _the
corporakion may.. issue jts Qwo.shares ipn.exchapnge for or in
cooversion of its outstonding shares or distribute  {ts _own
shares pro rata te its _shareholders or the sharehelders. of
ong oF jora classes or series to gffectuate stock. dividends
or__splitss _and _any . such. troensaction. . does  nel . require

coosideration grovided that no such issuance  of _sbares _of
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any__class_or series gay.be wade to the holders of shares of
any.-othgr.class or serjes _wunless. it ISs..either _expressly
proyided . for in -the. _articles of _ibcorporatign _or . is
authorized Dy an affirmative vote or the writigp consept _of
the holders of at least a majority of the outstaoging shares
of _the _class. _ar.series in which the gistribution is to be

adee

f33——Fpeoyury—-shares——may——ba--dispesed-—of-—~—by--=the
corporation——for—-sueh-eensideration-2xpresssd-in-doliars-os
may-he-fixed-from-time—to-time-by—the-board-ef-dirsctorsy
t53-~Fhat-part—ef-the-surplus-of-g-corporation-which-+s
transferred-ta-atated-capitat-upen-the-issuance-of-shares-as
a~shape-dividend-shell-be-deemed-to—he—the-consideratisn-for
the-issuance~-of-soch-sharess
$5}~—fn-the-event-of—a-etonverston-af-shores—or-—-in——the
event-of-an-exchange-—of-shares—with-or-withedt—par-vatue-for
the—same—or-u-different—number—ef-sheres-with-or-without-par
valtuey~-whather—of-the-zane—or—a—different-elora-or—clussesy
the-considepration—For—the-shares-so-isqued-—in-——exchange--or
conversion-sholt-be-deesed-to—bas
fa)-~the-—stated-capitat-then-represented-by-tha-shares
se-exchanged-or—eonverteds
thy-~thot—part——of-—serplusy——if-—anyy——transferred-—te
stated-eapical-upon-the-issaance-of-shares—Ffor-the-shares—se

exchanged-or—-¢onverteds~-and
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{te)-—~any-——additional-—-consideration-——-paid-——ta-——-the
corparation-dpon-—the-issdanee—opf-shares~for—~the-—shares——ase
exctmnged-or—ecenverteds”

Section 33. Section 35-1-606, LAy is amended to read:

n35-1-606. HModes of payment for sharese (1} The
tonsideration for the issuance of shares may be paicde In
whole or in parts in moneys in other propertysy tangible cor
intangibles or in labor or services actually performen for
the corporatiocne. wWhen payment of the consideration for which
sha}es are to be issued shall have been recrcived by the
corpurations subject to fhe _provisions  of _35-1-50%s such
shares shall be deemed-to-be—fulty—patd-and nonassessable.

(2} Neither promissory notes nor future services shall
constitute payment or part payment for shares of El
corporatione

(3) In the absence of fraud in the transactions the
Jjudgment of the board of directors or the sharchclderss as
the case may bes as to the value of the consideration
received for shares shall be conclusivea™

Section 34s Section 35-1-607e MCA, is amended to read:s

n35-1-607« Stock rights and optionse (}) Subject +to
any provisions in respect thereof set forth In its articles
of incorporations a corporation may crezste and issuey
whether or not in connection with the issuance and sale of

any of its shares ar other securitiesy, rights or options
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entitling the holders thereof tco purchase from the
corporation shares of any class or cYassess Such rights or
cptions shall be =videnced in such mannsr as the board of
directors shall approva andy subject to the oprovisions c¢f
the articles of iIncorporations shall set forth the terms
upcn whiche the time or times within whichy and the price or
prices at which such shares may be purchased from the
caorporation wuwpon the exercise of any such right or cption.

{2z} If such rights or options are to be issued +to
directorse officerss or employess as such of the corporation
or of any subsidiary thercof and not tc the sharahsiders
generallys their issuance shall be approved by the
affirmative wvote 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 sharenciders snd-set-forth-or—incorporated—-by--~reference
n-the-instrament-evidencing-eaen~sueh-right-ocr-option.

{3) In the absence of fraud in the transactiony the
judgment of the board of directors as teo the adequacy of ;he
consideration received for such rights or options shall be
conclusivee Fhe-—-priece-—-or--prices-—to-—pa~-received-for-any
snarea—naving-a-par-voluey—other—than—tressury—sharea—te——pe
tasued-—upen-—the-—exereise-of-such-rights-or-optionsy—shati
not—pe-tess—thnan-the-pear~vatde—theresfsn

Section 35. Section 35-1-510¢ MCAs is amended to read:
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#315-1~51Ca Eertificates--representing--ahores Shares
represented by Certificates and unceriificated ghares. (1)
The shares of a corporation shall be represented by
certificates gr sball be uncertificated sharess Certificaies
shall be signed by the chalcwan or vice-chairman gf fhe
board_of directors_or ibe president or a vice-president and
by _the tregsurer or ap assjistant treasurer or the secretary
or an assistant secretary of the corporation and may be
sealed with <+the seal of the corporation or a facsirile
thereofe Fhe any_or a1l of the signatures of-—the--president
or--vice-president--and-the—seeretary-or-assistant-secretary
upon a certificate may be faesimites—if-the—-certificate-—is
cotntersigned——by-——-sa——transfer--—agenty-——or-—registered-—by-e
registrar—other-then-the-corporation—itsetf—or-—an-—esmployee
of-the-corporation facsimilese. In case any officers iransfer
agents_  0f _pegistrar who has signed or whose facsimile
signature has been placed upon such certificste shall have
ceased to be such officers _transfer.agents or registear
before such certificate is issu=ds it may be issued by the
corporation with the same effect as if he were such officers
transfar agents or_registrar at the date of its issues

(2} Every certificate representing shares issued by a
corporation which is suthorizad to issue sharss of more than
one class shall set forth upon the face or back of the

certificate or shall state that the corporation will furnish
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to any sharstoldery upon request and without cheraes a3 full
statement of:

(a) the designationss preferencesy Jlimitationss and
relative rights of the shares of cach class authorized to be
issuad; and

(k) if the corporation is authorized to issue any
preferred or special ¢lass in Seriesy the variations in  the
relative rijhts and preferences between the shares of each
such saeries so far as tha same have been fixed and
determined and the authority of the bosrd of directors to
fix and determine the relative rights and preferences of
subsequent series.

{3) €ach certificate representing shares shall state
upon the face therecof:

(2) that the corporation is organirzed under the laws
of this state;

(b} the name of the person to whom issued;

{c} the number and class of shares and the desijignation
of the seriesy if anyy which such certificate representsts

td)--the-par-vatue—of-each—shara——represented-—py-—snch
ecertifiente~—or——p—statenent-thet-the—shares-are-—wtrthout-por
rvelues

{4) WNo certificate shall be issued for any share until
such—shere—+3-fuity-pard Lthe considerstion. gstablished.  for

its_issuaonce has beepn paide
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15]._Unless. otherwise. provided by _the. articies .eof
incorporation .or  byl3wss. _the  beard of directors of. 2
Gorporation _may . provids. by resolution ihat some.eor all-of
apy-or.all  glasses and _sceriss__of _its shares shall  he
uncertificated sbaress provided thati-such reselution shall
rek_apRly tg. shares represepted by a gertificate until _such
certificate  is _surrendered. to _the corporatione dithin s
reascnable. _time _after the  jissuancz . or. . irapsfer_  of
ungertificated _sharess the corporation.  shell send Lo the
registered owner thereof a_ wWrikten _potice confaining _the
iofeorpakion. _required . to . _be _sek Forkh _or  siated.  on
cez;lfl;ates_auLsuan&.;n_suhSﬂhiinns_izl_anﬁ_iil;_ix;ept_.as
atherwise _expressly _ provided by  laws _the _rights. and
oRligaticps of the holders of uncertificaked shares aod  the
Ligbta_ .gnd obligations .of _the bolders. of _certificaies
reuresenting shares. of ibe same class. and.  series  must_.be
identicala®

Section 35« Section 35-1-5611s MCAy is amended tc rread:

P35-1-611. Issuance of fractional shares or scripe A
corporation may but-sheatri-not—be-obliged-—eo:

Ll) issue a-eeptifFicate-for-a-feracstionat fragtions of
a shares _ _gither ropresented by & _ceriificate  gor
uncertificateds

{2)..aceapge for . the dispositiocn . of  fractional
ipnteresis by those entjtled theretos

-T2—
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{3) _pay _io_ _mopey. the fair .value of fractions of @
share _as_of the time when those entitled _to_ _receive _such
fractions are determipedi_ or

[4) and-~by-mction-6f-its-board-of-direetors-may issue
+n-F+en-chereof scrip in registered cor bearer form which
shall entitle the holder to receive a certificate for a full
share gor_an_uncertificated full_share upon the surrender of
such scrip aggregating a full share. A certificate for a
fractional share or _an.  upgsriificated fractional _share
shalley but scrip shall not unlass otherwise srovided
thereiny entitle the holder to axz2rcise voting ri hitse to
receive dividends thereons and to participate in any of the
assets of the corgoration in thne event of liguidation. The
board of directors may cause such scris %c be issued subject
to the condition that it shall become voida if not “exchanged
for certificates raprasenting full shares gpp uncertificated
full_shares befere a specified date or subject to the
condition that the shares for which such scrip is
exchanyeable may be sold by the corporation and the proce=ds
thereof distributed to the hcelders of such scrig or subject
to any other conditions which the beard of directors may
deem advisableas”

Section 3T« Saction 35-1-612y MCAy is amended to read:

#35.1-4£12. Right Power of corporation to acquire and

dispose~of its own shares —-—-reatrictiens. (1) A corporaticn
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shall have the right goxer to purchosey—takey-—receivey—eor
otherwise acquirer-holtdr-owny—pledgey—transfery—or—otherwise
diapese—-of its owh sharesys but-—-purchases-—of-tts-ann-—sheresy
whether—dirsct—or—indirecty—shati-be—made—onty-—to-the—dxtent
af-unresarved-—and-—unrestricted--earned--surptus-——avatiable
therefer--endr-+f-the—ortictes~of-incorporation—so—permit-cor
with-the--affirmative——-vote-—of-—the-—hotders-~of--at--}mast
two-thirds-—of——at¥-—shares-entitted-to-veote—thereony—to—the
extent-—af--uareseryved-——and-—garestricted—eapitet-——surpius
availabte——therefers AYL_ of _its__own shares wcquired by 2
forpofations upon. . acquisitions coostitute Juthorized _but
upissued sbares unless the articigs of jincorporatign.pravide
that__they m3y net be rejssueds jo which. case the authcrized
sharzs shall be_reduced by the pumber of shares.acquireds
(2) Fo—the-—extent-—that-—sarned-—surpius——or——cspitald
zarplus—is-used-o3-the-measure-cf-the-corporationts-right-to
purchase-its-oun-sheresy—such-serptus—-shett-be-restricted-sec
tong--ss--such--shares-are-held-as-treasury-sharesy-and-upon
the-disposition-or-concetetion-—of--any--sach--sharesy--the
restrietion—~shett--be-—-removed--pro-tantos If the nupber of
gutherized shares. .is.-rzguged by a0 __acquisitions _the
corporation _shalls no later than the time It files jts pext
anpusl report undar _this_ _ghepier with _the _ sccretary. of
stoates . file __a_ _statemept of capcellstion _showing . the

ceduction _in _ihe _authorized _sharese The _statement of
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cancellation _.shall __be . execytgd. . _da . duplicate. Dy . the
forparation.by its president or g vige-plesident and by . ils
secretafy.  or _an gssistant secggiary aond verified Dy one of
the_officers signing auch statepent asod shall set fortih:

{a)__the pame of the corporafioni

Lby the pumher of acquired sbhares _canceleds _ifcwized
Ry classes aod seriesi aond

Lejthe _aggregate oumber _of _authorized _shargss
ltegized by classes and seriese after giving effect fo _suck
cancellastions

t3}-~Hetwithstanding-—-the~--~foregoing———F+mitetiony——a
corporation—may—parchase-or-etherwise-acquire—ity-own-shares
for-the-purpsse—ofs

toy——-edininating-fractionat-sherssg

thy--eeltecting-or—-compremising--incebtadnesa-—to--the
cerperstient

tef--paying-dissenting~-sharehoiders-entttied-to-payment
for-their~shares-under—the-provisftons—of-this-chopters

tdj-——effectingy-subject-to-the-other-provistons—of-—this
chaptery—-the-——ratirement——of-——ita--redeemoble--shares--by
redemption-er-by-purchase-st-net-to--execeed——the--reademption
orices

43) . Duplicate _originals _of _such statement shall be
delivered to the secretary of statee If _the _secretary of
state fionds. .tbat_such stategent Conforms to laws he shalls
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when all _fees and  franchise _taxes _hawve _peen paid as
Resscribed_in this chepter:

Lal _endorse oo .each _of such duplicate griginala the
word "Filed" and the monthy doays.  god _yegar. of the filing
therzofi

{b)__file _pne of _such duplicate originala. _io. bis
afficei._and

{c) _return the. oiber . .dyplicate. eriginal .. to. __the
corporation or jts fepresentativse

) f##—-ﬂefpurehaﬁe*of—er-payment~FOf—+t3—oun—3hafes~sha¥}
be--made-at-a-time—when—the-eerpasration-is-itnastvent-ar-when
sueh-purchase-sr—-payment-wonld—make-it-inselvents®

NEK _SELTION. Section 38« Restriction on  transfer of
sharase (1) A written restriction on ths <transf=r or
registration of iransfer of shares of =« corporatione if
permitted by this section and noted conspicuously con the
certificate representing such sharess may be enforced
against the holder of the restricted shares or any successor
or transferee of the holdery including an executory
adainistratory trustee, guardians ar other fiduciary
entrusted with like responsibility for the person or ostate
of the holder» Unless noted conspicucusily on the
certificatey a restrictions even though perwmitted by this
sectiony 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 incorporationy the bylawse or an agreement among
any number of shareholders or among such holders and the
corporatione No restriction so #mposed Iis 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 restrictione

{3) A restriction on the tfansfer of sheares of &
corporation is permitted by this section if it:

(a) obligates the holder of thg restricted s%iros to
offer to the corporations to any other holders of shsres of
the corporations to any other persons or to any combination
of the feregoling a sricr anportunitye to Le exercised within
a reasonable times to scquire the restricisd shared;

{b) obligates the corporations any holder of shares of
the corporations any other gerscns or any combination of the
foregoing to purchase the shares which are the svbject of an
agraement raspacting the purchase and sale of the rastricted
sharasj

{c) reguires the corporation or the holder cf ny
el-ss of shares of ths corpeoration toe coasent Lo ny
praposze transfer of the rastricted sharas or to approwve %t
DL transtaree of the restricted Shtares) or

{1) ¢rakl ity the transfer of th: restrictea sharas te
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designated persons or classes of personsy and the
designation is not manifestly unreasonable.
{%) Any restriction on the transfer of the shares of a

corporation for the purpose cf maintaining its status as an

"eleczing small business corporation under subchapter 5 of

the United States Internal Revenue Code {26 UsSeCeAs 1371y
et s€ge} Is conclusively presumed to be for a reasonable
purpose.

{3) Any other lawful restriction on transfer oF
registration of transfer of sharss is permitted by this
sectione

{6) gxcept as otherwise provided in this sectlons the
transfer of shares and the certificates representing such
sheres are governed by Title 30y chapter 8.

MNEM_SECTIIONs Section 3% Distributions io
sharaholderses (1) Subject to any restrictions in the
articles of incorporaticns tha board of directors may
authorize ana tha corporation may make distributionses except
that no distribution masy b:s made ifs after giving effect
therstos 2ither:

{a) the corporation vould be unable to pay its debts
as thay become due in the usu-1 course of its businass; or

{b} the cerparation®s tots) assets would be less than
the sum of iis tote) Viabilities andy unless the articles of

incorporstion permit otherwisse the uaximum amount that then

5B 475
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woula be payable in any liguidation in respect of all
outstanding shares having prz2farzntial rihts in
licuidationes

(2} Beterminations under  sahsaction  (1p{h)} =2y be
based wvpons

[2) Financial statewents ,roperad on the tasis ot
actounting practices and princiglas that 3re reasopadl= in
the circumstances; or

{by a fair wvaluation or other nethod that is
reasonable in the circumstances.

{3) In the case of a purchasey rodemptions or other
acguisition of a4 corporation®s sharesy the effect of a
distribution wmust be measured ss of the date money or cther
proparty is transferred or debt s incurred ry the
corporation or us of the date the iharchelqder ceases to be &
shar=holder of the corporation with ruspect to such shirose
whicnever is eartieres In all cther casesy the affoct Of &
distrivution shall be measured s of thz date nf its
authorization if payment occurs within 120 days after the
authorization date or as of the date of payment if payment
o¢curs more than 120 days after the authorization dates

(4) Indebtedness of & corporation incurred or issued
ta a shareholder in a distribution in sccordence with this
section must be on ¢ parity with the Inuthtedness of the

corporstion to its general uansecured creditors except to tha
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<xtent subordinated by sgreement.

Section 40e Sectijon 35-1-801s MCAy i3 3wtnded ko rasds

“35-1-801« Procedure for meargers._zogscligatispe anc
shar. _2XChangse {1) J{a} Any two ar mer s aomestic
rorporations may merge into onz of  such corporetions

ursuant to 2 olan of merger epproved in the mamer pruvided

i this chaptere

+2¥4{k) The Coarc of directors 5§ each corporztion
shalle Dy resolution adopted by each such hoards approve a
piaﬁ of merger setting forth:

ta¥{i} the names of the corporations preposing to
merge  and the name of the caorporation inte wshich *hey
propcse to mergey which is  hereinafter designeted 35 the
survivine corporation;

{to¥{iil}l the terms and conditions of ths 9DrFopesed
Perge g

te¥Liii} the manner and basis of converting the shares
of ~ach corporatinn into shares cor other securiti=s or
oblivations of the surviving corporation cr any cother
corparation ory in whole or in parte into cash cr other
proparty;

td¥[ix} a statement of any chancas in the articles of
incorporatior of the surviving corperation to be effected ty
suchk werger;

te¥iv]l such other provisions with respect to the
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proposed merger as are deemed necessary or desirable.

421 _13) Aoy two . _or. more  domestic. gorporgtions _may
sopaelidate inko @ new .corporation pursuant to_a.plan of
censolidation . appreved _io _the maoper provided in _this
chagiels

£0) _Tha board of divectors of cach corparation shallx
by rasolution adopted by _each beoacds approve & plan__of
conselidation.settring forihs

£i)__the_ _ _pames __of__the corporztions. prooosing - to
copsotidato wnd the pame.of tpe new gorgoration ipto  which
they propase 1o consolidates waoich is hereipafter d.sicoated
as_the_pew sorporationi

Liiy the  Lerms __ aod._ . qenditiops. . ef__Lthe_ _propcsecd
sanselidatieni

{iii} tbe waoper_ gad b3sis of copverticg-tba.shares _of
24¢h. __corperation . _info _shares _or oiber .securiiies. og
guligations of fhe pew corperation or 3oy other. _corporation
ara-io whele or ia_parte into cash or other propariyi

{iv) with _raspect to the new gorporations 2ll_of the
statements. _reguired to be  set forth. inm .. erticles_ . of
ipcorporsxion for corporations organized under tois_ chaptersi
and

{iv) such okher proyisions ditb.respect %o tbhe mropossd
censolidation 25 are. gonsidered necessary or desirables

13} _{a) A1l _the issueg gr al) fhe outstanding shares
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of one or more classes of any domesiic _corporation _may..be
acquired through the excbange of 311 shares.of such class or
classes__by anotber demestic or forsign corporation pursuankt
to._a plan of exchange approved io__the manper provided. io
ibis_chaptere

{b) _The _board of directors of each corporation shalla
by_resolution adopted by each_ such boards approye a_plan. .9f
exchange setting forth:

fi) .. the__ocawe. of _the corporation the sharcs of which
are. propesed to be acguired by exchangs_aod the name of _the
corporation fo soguire the shares_of such corporation io tbs
excnanges_.which_ _is_hereinafter designated. as the agquiring
corperations

4ii)_the terms and conditigns.of the prgposed.exghangei

Liiil_the manongr_and basis of exchanging the shares _to
be_.acquired for sharess. obligationss or cther securities of
the aganuiring corporatiop or any cther . corporation ors  in
whole eor in parts for cash or other. proparty; and

Liv)_such otber provisions «iih respegt Lo the proposed
exchange os_oare considered pecessary or desirsblos

fc) The procedurc authorized py this sectiop _gdges not
Limit the power of o corporation to acquirse all or _part of
the_sbares of =ny Class or classes of o corporations through

a__voluptary exchapge or otherwisas by agreement with the

sharshbeldersa™ »
e SB HTE
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Section 4le Section 35-1-BC3y MCAs i5 amended to read:

"15-1-803. Approval of shar2holders required. (1} The
board of directors of each corporations ip_Lhe gase . of 2
perger_ocr consolidstions and the board of direciors of _the
garporation. the shares .of which are Lo Dbe acquired jo ths
case_of_an_exchanges upon approving such ptan of mergeray or
plan of consolidations or _gxchapges shall by resolution
direct that the plan be submitted to a vote at a meeting of
shareholdersy which wmay be either an annual or a special
mestinges

{2]) MWritten notice shall be given te each shareholder
of recordy whether or not entitlaed to vote at such meetinas
not less than 30 days before such me=2tings in the manner
provided in this chapter for thes giving of notice of
meatings of shareholders andy whether the meeting be an
annual or a special meetings sh&ll state that the surpose or
one of the purposes §s to consider the proposed plan of
mergera or consolidationg or exchanges A copy or a summpary
of the plan of mergers eor-—phan--of consolidations or
gxchapges as the case may bee shall be included in aor
enclosed with such notices

{3) At each such meeting & vote of the shareholders
shall be taken on the proposed plan ef---merser———or
eanselidation. The plan ef-merger—or—consclidatien shall be

approved upon receiving the affirmative vote of the holders
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of two-thirds of the shares antitled to vote therzon of ezch
such corperations unless any class of shares of any such
corparation is entitled to vote thereon as a classse in which
ayenty as to such corporations the plan oef--merger—-or
consotidation shall be apgroved upon receivine the
>ffirmative vote of the holders of two—thirds of the shares
of =ach class of shares entitled to vote theraen as s class
and of the total shares entitl=2d to vote thereone Any class
of sharas of any such corporation shall be entitled to vote
as a class if the plan of-merger-or-—contolrdetiony~—aa——the
case-mey-bey contains any provision whichy if contained in ¢
proposed amendment to articles of incorporations woulcd
entitle such class of shares to vote as & c¢lass grs__in _the
cusze _of oo  _exchanges if _the class _is. _iogluded . ip the
gachanyggs

{4) After such zithe approval by =a vote of the
shareholders of each corperation of _thgse qorporarions andg
at any time prior to the filting of the articles of mergeryg
or consolidations gr_gxchanges the mergery eof consolidationg
er___sxchange may be abandoned pursuant to provisions
therefore if anysy set forth in the pian of-—merqger——or
eonsolidatiana

£3)  (a) Notwithstonding _the provisions of subsections
LA} _through (3)s+ submission.ef a plan of merger Lo a vote &t
a_mpeeting. of shaceholders of o surviving corperation.is  not

-84~
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required if:

Lil. _the _articles _of jncorporation. of the. surviving
corporation do not differ except in name from those —of  the
corporation bhefore the mergers

4ii}_=ach holder of shares of the surviving.corparstion
that__wers putstanding immediately before tbe effecrive daie
of the merger is to hold the sampe. .number. _of _shares. with
idepiical cights immedigiely afteri

{iii) the _oumber  of  voiting . shares_ _ Quisianding
inmediataly after the _merger . p'us.  the nueber _of _yoiing
shores _issuable on conVersion gf otber securitiss issusd by
virtue of the terms_of Lhe merger and. op.excrcise of _rights
ang. warranks sc_ issued will not exczed by were. ihap 20%_the
number of voting sheres gutstanding. imBzgiately. _ before _the
Bergeri_and

Liy} the pumber _of _participating sbares outstaoding
immediately after. _the . merger _ plus _ tbe . oumher _of
perticipatiog —_shares _issuable op. conversion . of other
sgcyrities issued by wvirtue of the Lerms of the werger  and
on.exercise of gights and warrapts so issusd will nof exceed
by...more than 20% the oumber. of participaling .shores
gutstanding jmpediately hefore the morgsre

4R As used io subsection {3)143):

{i} _"votipg shares® means shares which _enkitlc. their
felders._to__vet: unconditionaliy.in_eleciions of direciorsi
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41i) "participating shares® mesans shares which eotitle
their_ __bhelders _ to . parfigpate  witphout limitation. _in
distripution of earpings. gr_surplus."

Szction 42« Section 35-1-804¢ MCAy i5 amended to read:

w35-1-804. Articles of mergera or consclidationa__or
gxgchange —-- contents =-- filinge {1) Upon suach-sprrovst
receiving the spprovals ragquiced by 35=1-801_ _and  33-1-803,
articles of mergera or articles of consolidationa__or
exchange shall be executed in duplicate by esach corporation
by its president or a vice-president and by its secretary or
an  assistant secretary and verified by one of the officers
of each corperation signing such articles and shsll set
forth:

{a) the plan of mergers er—the-plan—of consolidations
gy _exchanges

(b} as to esch corporatione giither:

Li} the numher of shares outstanding ands §if the
shares of any class are entitled to vote as a classe th>
designation and numkar of outstanding shares <¢f each such
class; gr

Lil} s _ststement _thak the ¥ote of sharehcldars_is_ oot
reqQuired by viriue . of 35-1-3Q4(23: snd

[c} as ta each corporation the _approval _of _whoss
sharenglders _is_rzguireds th> auabar »f shares voteno for ann

against sucn plans rescectivalys andy if the shares of any

e SB 478
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class are entitled to vote as a classe the number of shares
nf each such class voted for and 3against such plang
respectivelye

(2) Duplicate originals of the articles of mergery o
articltes-of consclidationg_or exchange shall be delivered to
the secretary cof statea If the secretary of state finds that
such articles conform to lawes he shzlle when all faoes have
been psaid as prescribed in this chapter preseribed:

{a) endorse on each of such duplicate originals the
word =filed" and the monthy dayy and year of the filing
therecf;

(b} file one of such duplicate origingls In his
office;

{c) issus a certificate of margery or-a-eartifrente—nof
consolidations_gr exchapnge tc which he sh2ll affix the other
duplicate originala

{3) The certificate of mergsras er--certifieste—--of
cansglidations gr _cxchabges together with the duplicate
criginal of the articles of merger of articles of
censolidation affixed ithereto by the secretary of state,
shall be returned to the survivings or news_or acquicing
corperations as the case may bes or its representative.®

Section 43« Section 35-1-815y MCAs is amended toc read:

®35~1-805. Merger of subsidiary without shareholder

approvale [1l) Any corpoeration owning at least 95% of the
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ouytstanding shares of each class of another corparation mey
merge such other corporation inte itself without approval by
2 vote of the shareholders of =ither corpgratione Its board
of directors shally by resolutions appreve & plan of mergsar
setting forths

(a) the name of the subsidiary corporation and the
name of the corporation owning ot least 22% of its shares,
which is hereinafter dasicnated as the surviving
corporation;

’ {2) the manner end basis of converting the shares bf
the subsidiary corperation into shares or other securities
or obligations of the surviving corporation or the—-gazh--or
ather~—-consideration-~te-be-paid-or-detivered-gpom-saerrender
nf-epch-sharea-af-the-subsidiary--corporation of__zpny _siber
serporstion. ore in..whole or _in parks ipto cash or ethar
RLoperiye

{2} A copy of such plan of merger shall be nwx2iled teo
vach shareholder of record of the subsidiary corperzticons

{3) Articles of merger shall be executed in cuplicste
by the surviving corporation by its president or a
vice-president and by its secretary 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 number of ocutstanding shares of each class of

-8g-
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the subsidiary corporation and the number of such sheres of
each class owned by the surviving corporation; and

{¢} the date of the mailing to sharehclders of the
subsidiary corporation of a cepy of the plan of merger.

{(4) ©On and after the 30th day after the mailing 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 sharese duplicate originsls of the articles of
merger shall be delivered to the secratary of states If the
secretary of state finds that such articlas conforwm to Tawe
he shall,y, when all fees have teon paid as  in  this chanter
prescribeds

(3} endorse on each of such duplicste eriginsls the
word "fFiled™ and the wonthy days 3nd year of the Ffiling
thercof; *

(b} file one of such duplicate originals in his
aoffice; and

(c) issue a certificate of merger to which he shall
affix the other duplicate originala.

(5) The cesrtificate of mergers together with the
dupticate original of the articles of merger affixed therato
uy tihe secyetary of states shzall be returnsd to the
surviving corporation or its representatived®

Section 4%e Section 35-1-806y HCAe is amended to read:

"35-1-306s i ffact of werqergy er consclidationsa__pr
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gxchange. (1) Ypon A__pmergers _copsolidations _or. exchange
hacoves  _effective upon the issuance of the 3 certificate of
mergdera or-the-certificnte-of consolidations_or_gxchange by
the secretary of statev-the-merger-or-conselidation—shedt-—be
effected oqr__po__a._later dates nok _mors ifhan 20 days
subscouent to fhe filing theceof with the _secretary _of
stakes as provided for_ in the plane

{2) HWhen sueh a mergef or consolidation has been
effected hecome_gffoctiver

{3} Fhe fhe several corporations parties to. the olan
of merger or consolidation shall be 2 single corporation,
whiche in the case of a mergers shall be that corporation
designated in the plan of merger a3s the surviving
corparation ands in the case of a coensolidationy shall be
the new corporation provided for in the »nlan of
consolidationsg

{b) Fhe the separate existence of all corporations
parties to the plan of merger or consolidations except the
surviving or new corporations shall cecasew;

{c) Suech the surviving or new corporation shall have
all the rights, privilegesy immunitiess and powers ang shall
he subject to 211 the duties ane lizbilities of a
corporation organized under this chapterwi

(d) Sweh ZXhe surviving or new corporation shall

thersupon and thereafter possess all the rightsy priviltegesy
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immunitiesy and Ffranchisesy as well cof a public as of 2
arivate nature, of 2ach of the perging or <consclidatine
corparationse A1l  propertys rezls personals and mixerdy and
all debts due on whatever accounty including subscriptions
to sharess and all other choses in action and a3l and every
other interest of or belonging to er due to aach of the
corporations so mergéd or consolidated shall be taken and
deemed to be transferred to and vested in such =single
carporetion wWithout further act or desde The title to any
real estate or any interest therein vested in any of such
corparations shall not revert or be in any way impzired by
reason of such merger or consolidations

(e} Suen ithe surviving or new corporation shall
thenceforth be raspoansible and liable for 3all the
Tiabitities and obligaticons of each of the corporations so
merged or consolidatede ANy claim existing or action or
proceeding pending by or against any of such corporations
may De prosecuted as if such merger or consolidation had not
taken glace or such surviving or new corporatlion may be
substituted in jts placee« Neithar the rights of creditors
nar any lians wupon the property of any such corporation
snhall be impaired by such merger or consclidatione.

(f} ¥n jg the case of a wmergery the articles of
incorporation of the surviving corporation shall be deemed

to be amended to the extenty if anys that changes in its
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articles of incorporation are stated in the plan of margere.
In the ease of 4 consclidations the statemsnts set feorth in
the articles of consclidation and which are required or
permitted to be set forth In the zarticles of Iincorporation
of corporations organized under this chapter shall be deaemed
tno De the original articles of incorperation of the new
corporations.

{3)__dhen.a__mergers _consolidatieons or. exchapge  bas
bacome. _offectives . Lhe . shares _of the. corporation. or
EﬁihﬂLaLiQﬂﬁqﬂall¥m19_ihﬁdﬂlﬁﬂ_$bﬂI_ﬂcﬁ.in_hﬁ__cﬂﬂxﬁitﬁﬂ__gt
2xchanged. _woder tbhe Xerps of the_plan shall cgase ro exisks
in_the case of a megrger or conselidations or . he. copsidered
to_ be_exchangeds in the case of an exciangae Ihe holders of
such_shares are thercafter. eniifled . to only ithe sharess
ohligationss _otber securitiess cashs or othoer wroperiy into
which they hove bsen converted oc. for which_tisy _have _becn
exchynged. i _asqordance. with _tibe plan and sublect tg any
Lights undeyr 33-1-810." .

Section 45 Section 35-1~80Ts MCAy is amended to read:

"35-1-80T7« Margera or consolidations_ or.._gxchange. _of
shares betiween of domestic and foreign corporations. €1} Une
or aore foreign corporations and one or more deomestic
corparations may be mergeds or consolidaotedy Qr _patticipate
Lo an_.sxchapge in the following menner if such mergery eor

consolidations_or exchange is permitted by the laws of the
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state under which each such foreign corporation is
arganized:

a3Ll} Each domestic corperation shall comply with the
provisions of this chapter with respect to the mergers er
consvlidations or_exchapges as the case may bes of domestic
corporationsy and each foreign corporation shall comply with
the appliceble provisions of the laws of the state under
which it is organizeds

t81(2) If the survivino or new corporaticony-ms—-the
caze-may-bey Q0 .o _Merger e _cousolidakien is to ke governed
ny tha Taws of any state other than this statey I+ shall
comply with the pravisions of this chapter wWith rasract to
forsign corporations if it is to trarmsact husiness in this
ststes and in every case it shall file witr the secretary of
statz of this state:

+¥L3) @&n agreedent that it way bz served With orocess
in this state in any proceeding for the enforcement of any
chligation of any domestic corporaztion which is 3 party to
such werger or consolidation and in any proceeding for the
anforcement of the rights of 2 dissenting sharehclder of any
sucth Jdomestic corporation against the surviving orF new
corporation;

¢#4+¥{D]) an irrevocable appointment of the secrntary ef
state of this state a&as its agsnt to accept service of

orocess IR any such proceeding; ond
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f£++¥¥Lc) on agreemant that it will promptly pay to the
dissenting shareholders of any such domestic corpgoeration the
amounts if anys to which they shall be entitled under the
provisions of this chapter With respect to the rights of
dissenting sharcholdersas

£24--Fihre——effect——of-sueh-merasr-or—consetrrdation—ahary
be—the-same-as—in—the-case-of-the-merqer-or-conasctidetion—of
demestic-corporations—+f-the-suryiving-or-nen-eorperation—+s
to-be-qoverpned-by-the-tans-of-this~-atatew—if-—the——Sarviving
or-—new——corparation——is—~ta--be—qaverned-by-thea-tang—af-ary
state—cter—than-this-statey~the—effect-of-—auch--mergyer-—-or
consolidation—sheltt-be-the—snme—as—in-tine-ease~of-the-merger
or--consclirdation-of-demeqtie-carperations-—axeepe-tnsefar—asg
the-taws—-of-such-other—atate-provide-atneprwises

f&i-—*t«any—t+me—pr%er—te~the~f+++ng-ef—the—eft+ﬁ¥es~af
mepger—or~contetidationy—the-merger—sor-consetidatieon-moy——me
abansoned-parseant-te-provisions—therefory-+f-anyy-set—forth
in—-the-plten-of-merger-or-consotirdstions™

Section 45« Section 35-1-30%¢ MCAs is amended to recad:

"35-1-8"%. Sale of asse<ts in regular course of
husiness and mortgage or pledge of Zssetse The sales Ta2ases
exchanges or other Jdisposition of 311 or substentially 211
the proparty ond assets of a corperatioen in the wusual and
reaular course of its business and the mortgage or npledge of

any or 311 oroperty and assets of a corporation whether or
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not in the usual and requiar course of business %ay be m3ade
upen sucih  terms and conditions and for such considerstiony
which may consist in whole or in part of money or propertys
real or personaly including sharess phiigationsse or ciher
securities of any other corporationy domestic ar foreigny as
shall be authorized by its board of directorss 1In any such
case no autharization or consent of the shareholiders shall
be required.”

Section 4T« Section 35~1-809y MCAs is amended to read:

"35-1-80%. $3le of assets not in raqular course of
business -~ shareholder approvals A sialey lease,; exchanaes
or other disposition of 21 or substantially =211 the
proparty oend assetsy with or withuout the good willes of &

corporations if not in the usual ond ragular course of its
businesssy may be made upon such terms and conditions and for
such considerationy which may consist in whole ar in part of
money or propertysy real or parscnaly including sherasy
cbliyationss. or other securitigs of any other corporstiony
domestic or fareigne as may be authorized in the following
manner:

(1} The board of directeors shall adopt & resolution
recommending such saley leases exchances or other
disposition and directing the submission therecf to < vcte
at 2 meeting of shareholdersy which may be either an znnual

or a special meetinge
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(2) MWritten notice shall be given to each sharebolder
of records whather or not entitled tc vaota st such meetinas
not lsss than 30 days before such me=2tipngs in  the mwanner
provided in this chapter for th2 giving of aotice of
meetings of sharecholders andy whether the meeting he an
chnual or a special meetings shall state that the purpose cor
one of the purposes is to consider the proposed sales leases
excitangey or other dispositions

{3) At such meeting the sharehnlders may autharize
such ssley leases exchanges or »ther disposition and may
fixe or may authorize the board of directors to fixy any or
211 of the terms and conditions ther=zof and the
consideration to be received by the corporation thersfora
Suca autherization shell requirz the affirzative vote of the
heclagers of two=-thirds of the sharas of the corporstion
entitled to vote thereonsy unless any class of shares is
entitled to wvote thereon as 3 classy in which event such
authorization shall require the affirmative vote cf th=
holders of two-thirds of the shares of euach class of shares
entitled to vote as a class thereon and of the total shares
entitled to vote thareone

(4) After such autheorization by a vote of
sharehelderss the board of directors nevertheless in its
discretion may abandon such sales leasey exchangey or other

disposition of assetsy subject to the rights of third

-9
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partics under any contracts relating theretcsy without
further action or aporoval by shareholderse.

t9y—-Fhe-sharehetders-of-a-corporstion-mayy-by-—a--vote
ot ~=the~—hotders——of—the-number-of-shares—required-to—nhanos
the-artictes-of-—-tneorporation-—of-—such--corporation—-at-—-»
meeting-—duty-—-catted--upon--net—-tess-than-38-dayst-neticsy
anend~+he-ariieies-of-incorporation-to--qive--the-—hoard--of
direcsars-—generet-——suthority——te——seliy—teasey—exchangsey—or
otiherniae——dispose——of——all--or--substantietty-—att-—of——ih=
property——and-—assetdy-—~with~—or-withont~ihe-dond-witty-of-=
ecorporaticon-upon—sach-conditionz -and-for-such~consi lvrationy
whtch~may-conafst—+rn—uwhete-or—in-part-of-meney-eopr-—proepertyy
reat-or-personaty—tnatuding-shaesg-nf-any—nehap-corperationy
doresere——or—faretqny-as-shatt-pe-avtherize<-by-the-boord-cf
direceorss” )

Section 43. Section 35-1-810y MLAy is amended to read:

#35-1-81Ca Right of sharennlders to dissen:z and. obisin
paymept_for_ shareSe (1) Any sharzhelder of & corporation
snall have the right tc dissent frome _and to_gbtain payment
for bis sbares__in__the _ewvent.  of» any of the following
corporate actions:

(a3) =any plan of merger or consolidation tc which the
corporation is a partye.except as provided. in. . suisgctioo
£33 or

{p) any sale or exchangz of all or substantially all
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of the property and asssets of the corporation not made in
tha usual and regular course of Its businessy including a
sale in dissolution but not including a salte pursuant to an
order of a court having jurisdiction in the premises or 2
sale for cash on terms requiring that all or substantially
all of +the net proceeds of s$ale be distrituted to the
sharcholdars in accordance with their respective Interests
within 1 year aftsr the date cf s3las}

(c).apny plan of exchapnge to which tbe corporatien. is.<
parky_as the gurpuration whose sharas are to be acquiredsi

(d) _apy__aweodment .pof _the articles of ipcorporstion
which a2ffects the righis appuriepant to ihe sharss of the
dissepting. sharepelder materially and adyersely in thet ji=

Li) _slters or abclisbes a prefargnticl right _of _such
sharess

Lii) createss _alierss _or abelishes a right in raspect
af the rademption of _such _sharsss includipg a _provision
Cespecting. g . sinkiny fund for ibe reodezpiion Qr rapurchass
of _such _sharess

$iit) alters or zholishes s _presmetive rigbhk _of _the
beld=r_of such sharss tu acguire sharaes or oiher. sequritiess

Lix) excludes or limits the right of the holder. of such
shargs._tQ _vots _op__apy _@atier or to cugulate Bis vRtess
gxcept 9s sucb_righi. may be liwmited by dilutiopn through _ths

issusnge. of _shareg or_gther securities with _similap voting
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cightss or

Le) _any-other corporake action _taken .. pursusnt__io_ .3
sharenglder yote  with. respect to _which _the articles of
incorporations the hylaws, or a3 resolution of the _hoard of
directors _directs that dissepting sharebolders have. a.rcight
to obiain paymepnt for their sharess

(2) [a) A sharehdtder-may——-dissent racord helger of
sharas__Bay asserk dissenters® rights as to less thar 311 of
the shares registered in his pame gply if he_ _dissents _with
cgspact . to  all _tha..shares . benefisciclly owned by gzoy oae
person. and discleses the nomes and addresses of the _parsons
on whose betalf_he dissentse In that events his rights shall
he Jdetermined as if the shares as te which he has dissented
and his other shares were registered in the names of
differernit sharcholderse

Lhl. A bepeficial gwper of shares whe is.pof the record
belder  .may. gssert dissepters? rights with. respeck to shares
beld on his.hehalf and shall_ _be .treated as a _dissenting
shareholder. under the ferus of this section and 35-17812 if
be_submits _to the corporstijon at the time of or__bafore _the
assection of xhess rights 3 written consentf_of the record
bolders

{3} The previsions-of right. to _obtain _payment ungder
this section shall not apply to the shareholders of the

surviving corporation in a merger if sneh-corporation-+s--on
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the--date~~of-the-fiting-of-the-articina—of-mergrr-the-cwaer
of-oll-the-outstanding-sharen-—af——+the——sther-—carperarinngy
domestic—or—-foreigny-which-are-partics—to-tha-meresr-or—+f &
vote of the sharciholders of such corporaticn is nct
recessary te authorize such mergare

14)-_A_sharsbclder. of 2 corporationt_.who  Has _a. rigii
apnder__this  section ig pbigip.payment for bis sheres has oo
right_at law or. in gquity to _ottack _ihe validity _of _the
corporate._action _fhat _gives _rise _to bis righi t2 gaiain
2a¥D20i_nor_te_have_ _the _action__set _aside  of _rescindecs
except  when. the corporate_2ction is.unlawful_or frauoylount
With . regard _to the _complaiping. sbarghoelder or o ths
corperations”

BEW_SECTIONe 5Soction 4%« Procedures for oretecticr of
dissenters® rightse (1) As used in this section:s

(3) "Dissenter? means 8 shareholder or heneficial
owner who is entitled to and does assert dissaenters® rights
under 35-1-812 and who has performad avery act reguired ue
to the time invelved for the assertion of such rightsa.

(b) "Corporation™ means the issuer of thes shares held
oy the dissenter before the corporate actions or the
successor of that issuer by merger or consolidations

{c) "Feir wvalue"™ of shares means their value
immediately before the effectuation of the corporate 2ction

to which the dissenter objectss excluding any appreciation
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or gepreciation in anticipation of such corporate action
untess such exclusicn would be ineguitable.

(d} “Interest™ means Interest from the effactive date
of +the corporate action until the date of payments at the
average rate currently paid by the corporation on its
principal bank Toans ors if nonze at such rate as is fair
and eguitable under all the circumstsncese

(2) If a proposed corporate acticn which would give
rise to dissenters? rights under 35-1-810(1} is submitted to
a vote at = meeting of shareholdarsy the notice of me=zting
shall notify all shareholders thal they beve or may h2ve 3
right to dissent ouand obtain payment far their sherss by
complying with the tarms of +this ssction ant shall be
accompanied by 2 copy of 35-1-810 and this sections

{3) If the proposed corporate acticn is submitted to a
vote at a ameeting of shareholdersy 30y shareholder who
wish258 to dissenf and obtain payment for his sharss must
file with the corporations prior to the votep a written
notice of intention to demand that he be paid fair
compensation Ffor bis shares if the proposed action is
zffectuated and shall refraic from wvoting his shares in
apnroval  of  such actione A sharehc¢lder who fails in ejther
respact acquires no right to payment feor his srtares under
this section or 35~1-81C.

{4) If the proposed corporate action is approvad by
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the regquired wvote at a meeting of sharehoeldersy the
corporation shali mail 2 further notice to a1l shareholders
who gave due notice of intention to demand psyment and who
refrained from voting in fevor of the proposed action. If
the proposed corporate action is to be taken without a vote
of sharenolderss the corporation shall send a notice of tha
adeption of the plan of corporate action to all shkareholders
who are entitled to dissent and demand payment for their
sharess The notice shalis

{a) state where and whoen a demand for peyment must he
sent and certificates of certificated shares rmust be
deposited in order tc cobtain payrment;

(o) inform hclders of uncertificated shares to what
sxtent transfer of shares will be restricted from the time
that demand For payment is raceived;

(c) supply a form for demancing paymenty which
includes a raquest for certificstion of the date on which
the shareholdzry or the parscn on whose behalf the
sharzholder dissentsy acquired benaficial ownership of the
shares; and

{d) be accompznied by a copy of 35-1-810 and this
sectione The time set for the demand and deposit may not be
less than 38 days from the mailing of the notices

{5) A sharenclder who fails tec <demand payment or fails

(in the case of certificated shares) to deposit certificetes

~102—
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as required by a notice pursuant to subsection {4) has no
right under this section or 35-1-210 to receive payment for
his sharess If the shares are not represented by
certificatess the corporation may restrict their transfer
from the time of receipt of demand for payment until
effectuation of the proposed corporate action or the ralease
of restrictions under the terms of subsectian (&)« The
dissenter retains all other rights of a shareholYder until
those rights are modified by effectuation of the proposed
corporate acticns

{6) (2a) Hithin 60 days after the date s5et for
demanding payment oand depositing certificatess if the
corporation has not effectuatad the pronosed corporate
action and remittad payment for sharesg pursu=nt tc
subsaction (a)}{c)s it shall return 2ny certificates thot
have La2en deposited and release uncertificated shares from
any transfer restrictions imposed by reason of the demand
for paymente.

{b) When uncertificated shares have been released from
transfer restrictions and deposited certificates have been
returned, the corporation way at any later time send a new
notice conforming to the requirements of subsesction (4)»
with Tike effect.

(c) Immediately wupon effectuation of the proposed

corporate action or upon receipt of demand for payment if
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the corporate action has already been effectuateds the
corporation shall remit to dissenters who have wade dJdamand
andes if their shares are certificateds have depasited their
certificatess the amount that the corporation estimatas to
be the fair value of the sharaess with interest if any has
accrueds The remittance shall be accompanied hys

{i) the corporation®s clesing Bbalance sheet and
statement of income for a fiscal year ending not wore than
16 months before the date of remittancey together with the
latest available interim financlal statement;

(ii) & statement of the corporation®s estimate of fair
value of the shares; and

(iii) a notice of +the dissenter's right to demang
sunpliemental payment.

{7T) (3) If +the corporation fails teo remit as reguired
by subsection {6) or if the dissentsr bpalieves that the
aimount remitted is 12ss than the fair value of his shares or
that the interest is not correctly determinedy ke may send
the corporation his own estimate of the value of the shares
or of the interest and demand payment of the deficiencye

(b} If the dissenter does not file such an estimate
within 30 days after the corporation®s mailing of its
remittancesy he shall be entitled to nc more than the amount
remitieds

(8} (@) Within 60 days after receiving a3 demang for

=104~
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payment pursuant to subsection (7}s if any such demands for
payment remain unsettleds the corporation shall file in an
appropriate court a petition reguesting that the fair valus
of the shares and interest thereon be determined by the
courte

{b) An appropriate court is the district court in the
county of this state where the registered office of the

corporation is located.s Ify in the case of 4 mergers

consolidationy or exchange of shar=ass the coerporation is &
fereign corpeorction without = redistered office in this
statey the petition shall e filed in the county w:"ra> the

registerad office cof the foreign corparatior wos  Jast
Tocateds

(€} A1} Zissenterssy wherever residipay  whose Jdesgapds
have not been settied sha11  he wmace parties to  the
araceeding as in an action against their snsress A copy of
<he petition shall be served on ¢ach such dissenter, If o
dissenter is a nonresidenty the copy may be servaed on hia by
registered or certified pail or by rublication as previded
by Tawe

{d) The jJurisdiction of the court s plenary and
axclusivea The court may appeint on2 or more porsons  as
appraisers to receive evidence and rezcommend @ gecisicon on
the Suestion of fair values The appraisers shall have such

powey as may be specified in the order of their appointment
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or in any amendment thereofe The dissenters shall be
antitled toc discovery in the same manner as parties in other
Civil suitse

(e) A1l dissenters who are made partiss shall be
entitled to judament for the amount by which the fair value
of +their shares is found to exceed the amount previously
remitteds with interaste.

{f) 1If the corporation fails ta file a petition as
provided in subsection (8)(a)s =ach di$senter‘wh0 fiade a
demand and who hes not already szttled his clazim against the
corporation shall bz paid by the corporation the amount
demanded by hime with interaste and may sue therefor in an
appropriate courte

{9) (8) The costs and expenses of any proceeding under
subsection (8)+ including the reasonable compensation and
2xpenses of appraisers appointed by the courts shall be
determined by the court and assessed against the
corporationy except that any part of the costs and exp=znses
snall be apportionzad and assessed &s the court may consider
equitaeble against 311 or sons of the dissenters who are
parties and wihose actiun in demending supplementzl  payment
the court finas t: he zrbitrarys vexaticuss Or not in gocd
Faithe

{ty Fees anc expenses of counsel and of experts for

the respective partcies wmay he ass2ssed 3s  the court
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considers equitable against the corporation and in faveor of
any or oVl dissenters if thoe corperation failed to comply
substantially with the reguirements of this sectione The
faes and  expenses shall be assessed 2gainst eithar the
corperation or a dissenter in fiver of any other party if
the caurt finds that ihe party egainst whem the fees and
expunses are assessed acted arbitrarilys vexatiouslys or act
in gocd Faith in respect to the rigyhts providea by this
section and 35-1-310.

{c) If the court finds that the sarvices of counsel
for any dissenter were of substantial fhenefit *ro  cother
dissanters similarly situated and should not be 2ssessed
against the corporations it may award to these counsel
ressunicle fezse to be paid cut of the gmountes awrrded to

e dissenters who were banefiteda
“{10) {a) totwithstanding the foregoing provisions of
this sectiony the corporation may elect to withhold the
remittance required by subsection (&6} from any dissenter
with respect to shares of which the dissenters or the person
on ‘whose behalf the dissenter actsy was not the beneficial
owner on the dateldf’the first announcément td news media or
2" shareholders’ of ~ the ‘terms of the proposed éorporaﬁé
a.  Jne With respect to such sharess the corporation shall,
upo:it ffectuating the corporate actions state to each

disse, its estimate of +the fair value of the sharess
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state the rate of interest tc “¢ usede a2xplaining the Dusikc
therecfy and cffer to pay the rasulting amounts on receiving
the dissenter®s agreement’  to accept them in  full
satisfactione

(b} If the Jissenter peliaves that the amount offerean
is less than the fair value of the shares and interest
determined according tc this sectione he mayy within 20 days
after the date of mailing of the corpecration's offery rail
the -corporation his own estimate of fair value and intersst
aﬂd qemand their payments If the dissenter fails to do  sos
he is antitled to no mor< than the corporation's offers

{c) If the dissenter rakes & demand as provided in
sybszction (B)s the vrevisions of suosectians  (2) 3and (9)
apuly to further .rccesdings on Lhe dissenicr's gamanc,

Section 50e Section 35-1-901y ¥CAs is amended to real:s

n35-1-901s Voluntary dissoluticn by incerporators gr
initial. board_of. direstors -- filing of articles of
dissolutione A corporation which ha2s not comronced business
and which has not issuad any shares may be voluntarily
dissolved by its incorporators zt any time within-g-years
after-the--dete--of-~the--tssuente——of —its-——eertificete——af
inearporation in the following manner:

(1) Articles of dissclution shall be executed in
dunlicate by a majority of the incorporators or_ _igjkial

board_gf_directors and verified by them and shall set forths
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{a) the name of the corporation;

(b} the date of issuance of its certificate of
incorporatian;

{c)] that none of its shares has been issued;

{d) that the corporation has not commenced business;

{e} that the amounts if anyy actually paid in on
subscriptians for its sharess less 2ny part thereof
disbursed for necessary expensesy has been returned to those
entitled thereto;

[f} that no debts of the corporsticn ramein unpaid;

{g) thet a wsajority of the incorporatars elact that
the corporation be dissolved.

{2) Duplicate originals of the articles of dissolution
shall be delivered to the secretary eof states If the
secretary of state finds that the articles of dissolution
confor:n to lawy he shalls when 211 fees have been paid as in
this chapter prescribed:

{a) endorse on ¢ach of such duplicate originals the
word ®filed® and +the months days and year of the filing
thereof

(b} file one of such duplicate originals in his
offices;

{c)} issue a certificate of daissolution te which he
shalil offix the othar duplicate originale

{3) The certificate of dissclutiony togeather with the
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duplicate original of the articles of dissolution affixed
thereto by the secretary of states shall be returned to the
incorporatorse.. . the _board  of _ _directorss or their
representatives Upon the issuance of such certificate of
dissolution by the secretary of states the existence cof the
corporation shall cease.”

Section 5le Section 35-1-10024 MCA+ is amended to

n35-1-1002. Activities not te be considered
transacting businesse HWithout eXxcluding other activities
which may not constitute transacting business in this state,
a foreign corporation shall not be considered to be
transacting business in this state for the gurposes of this
chapter by reason of carrying on in this state any one or
more of the following activities:

{1) maintaining or defending any action or suit or any
administrative or arbitration proceeding or effecting the
settlement thereof ar the settlement of claims or disputess

{2) holding meetings of its directors or sharcholders
of carrying on other activities concerning its internal
affairss

(3) mzintaining bank acceounts;

{4) wmaintalning offices or agencies for the transfery
exchanges and reqgistration of its securities or appointing

and maintaining trustees or depositaries with relation to

-116-
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its securities;

{3) effecting sales +through indepa2nd2nt contractors;

(6) soliciting or procuring ordersy uhathgr by mail or
through employees or agents or otherwises where such orders
raquire acceptance without this state hefore beconing
binding contracts;

{7) «creatingy as borrower or landz2re or acquirisg
indebtedness of mortgages or other security interests in
real or personal property +f-there-is-no-activity--cenductead
by-~the--cut-of-state-borrowver-or-tender—nith-respeet—to—the
tosn-except-periodic-inspeetion-of-the-seeurity;

{8) securing or collecting debts or enforcing any
rights in property securing the samej}

(39} transacting any business In interstate comamercsas;

(1G) ceonducting an isclated transaction completed
within a period of 30 days and not in the course of @ number
of repeated transactions of like nature."

Section %2« Section 35-1-1006y MCAy is amended to
read:

"35~1-1006es Corporate name of foreign corporations No
certificate of authority shall be issued to a foreion
corporation unless the corperate natie 0f such corporationt

413 shgll__coofain. the ward Mcorporation®s "company®e
vincorporated®s or Flimited® or ap_abbreyiation _of _one _of
such words or such gcorporaticn shalls for use. in this statse
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add__at__the _eod of _its . ogs;ms _ona. of sugh _words gr o
abbisyviation theregfi

£3¥(2} shall not contain any word cor phrase which
indicates or implies that it is organized for any purpecsa
other than one or more of the purposes contained in its
articles of lIncerporation or that it is authorized or
enpowared to conduct the business of banking or Tnsurances

+24(3) shall not be the same as or deceptively similar
to the name of any domestic corporation existing upder the
iéws of this state or any foreign corperaticn authorized to
transact business in this st2te or 2 name the exclusive
right to which is at the time reserved in the mcnier
pravided 1n this chagter or the name of & corperation which
has in effect a registretion of its nawe &5 orovided in this
chapterva_ggoeot that this provision gogs net apoly if _tho
foreign corpgration dpplyipy.for.a certificate of autharity
files with.the secretary of stats aoy one of the following:

4a). .a_.resolution. of its board of directors adoating &
fictitious pame for yse jp tragsacting.  busipess in  tbhis
states which _fictitious pawe is pogt deccptively similsar io
the name of any domestic corperatiops to fhat of apy forgeign
cerporation authorized to trapsact business.io..this._states
Q. _to_ . _any _name L[eserved or registered as provided jn tfhis
chapter sod. . which. fictitlous pame. is._fsgistersd oGS &80
assumed business paze under th: provisions of 30-12-2033

, ~112=
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ib) _the written _copsent of such gther corporation or
bolder of a reserved or registered name.to yse the_same or a
deceptively similar _pamg and one or more wWords.are_added  to
wake such . oame distinguisbable frow such orher names: or

{cx o certified. gopy of 2 fipnal decree of a courst of
competeot jurisdiction establishing the prior righi _of _the
foreign _corporation _fo the use of the name Ip this siatz."

Section 53. Section 35-1-1D07y MNCAs is amended ta
reags:

#35-1-1007» Change of n=ama by forz2ign corporations
Whenever a foreige cerporation which is authm izad o
transact business in this state sh21l change its nam™ to ane
under which a certificate of authority woula net be granted
te it an application therafors the certificate of authority
of such corpeoration shsll be suspended snd it’shall not
tnereafter transact any business in this state until it has
changed its name +to a pawe Wwhich is avaitable to it under
the laws of this state or has ofherwise _complisd  with  fhe
aroyisions of thia chagter.™

Section 54« Section 35-1-1008y MCAy 1§35 amended to
reads:

H35-1-1008« Application for a cartificate of
authoritys (1) A foreiagn corporations in order to procure e
certificate of authority to transact business in this states

sin211 make application therefor to the secretary of statey
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which application shall set forths:

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

ib)__if the pame of the corporation .does pof _coptaip
fhe __word.  "corporation®s “compspyZe Tincorporaied@: or
2limited® or an ahbreviotion of wue of such wordss then _ihe
pape__of the corporation with the word or abbreviation which
it elects 1o add thereto for use ip this states

th¥(c) the date of incorporation and the period of
duration of the corporation;

$e¥fd) the addressy including street and numbere if
anyy of the principal office of the corporation in the state
or country under th: Taws of which it is incorpercsted;

+d¥iel the address of the prepased registered office
of +the corporation in this state and the name of its
prepased registered agent in this state at such address;

te¥1f)l the purpose or purposes of the corporstion
which it proposes to pursue in the transaction of business
in this state;

tf+1gl the names and respective addresses of the
directors and officers ¢f the corporations;

ta¥{h) & statement of the aggregate number of shares
wilich the corporation has authority to issu2s itemized by
classesy—~per-votue-of-sharesyr-shares—wrthout-nar-vealtaey and

seriesy if anysy within 2 ¢lass;

-114-
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th¥Lll a statement of the aggregate number of issued
sharess itemized by classesy——par-valtue-cf-sharesy-shares
nwitheout-per-vetoey and seriese if enys within 2 class; 2znd

t+}-—a-—statementy——-expressed-in-doltaray—of-the-smnoont
of-stated-capitet-of-the-—corpofratien-—as—-defined-—in——khie
chaptert

{j) such additional information as may be necessary or
appropriate in order to enable the secretary of state to
determine whether such corporaticn is entitled to a
certificate of authority to transact business in this state
and to determine and assess the fees payables

(2) Such application shall be pade_on forms prescribed
and. furnished by _the secrefary of _stake. aod. _sball__he
executed in duplicate by the corparaticn by its president or
a vice-oresident &nd by its secra2tzry or =2n assistant
secretary ond verified by one of the officers sigring such
application."

Section 55 Section 35-1-1009s WMCAy is amended to
read:

#35-3-1009% Filing of application -- issuance of
certificate of authoritys (1) Duplicate originals of the
application of the corporation for 2 certificate of
authority shall be delivered to the secretary of states
together with a copy of its articles of incorporation and

aly amendments theretoy duly ecertified-—by--mangat-—or
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Facsimite-signatere authenticated by the proper officer of
the state ar country of incorporationes

t2)y It the secretary of state finds +thet sucr
application conforms te taws he shalls when 211 fess  have
been paid as in this chapter prescribed:

(2} endorse on sach of such documents the ward "filad™
snd =he sonths daysy anc year of thz filing therecf;

{b} Ffile in his office one uf such Juplicate originals
of the application and the copy of the articles of
iﬁcorporaticn and amendments theretos;

{c) tissue s certificate =of eauthority to transsct
business in this state to which he shall affix the other
Juplicate original spplications

{3) The certivicate of authoritys together with tha
dupticate originzl of tha application affixed therete by the
secr=tary of states shall pe return=sd te the corporaticn or
its representatives®

Section 56e Sectien 35-1-1015y #CAy is oapended to

n35-1-1015- Filing required for amended articles of
incorporation. Whenever the articles of incorporation of a
foreign corporation autherized to transact business in thic
state are amendedy such forzign corporatiecn shally within 60
deys aftar such amendment becomes effectives file in the

office of the secrastary of state z copy of such amendmentsy
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duly certified by the proper officer of the states or country
under the 1aws of which it is incorporateds Sut the Ffiling
thercof shall not of itself enlarge or alter the purpose or
purposes which such carporation is authorized to pursue in
thre transaction of business in this state nor_authorize such
corpocation €0 transact business. in this_state_ under any
otber pame than the pame sel forth  in__its  cerxificate of
authorjiye.”

Section 5T« Section 35-1~1017y HCAe is amended to
reagt

w35~-1-1017« #Withdrawal of foreign corporation: (1) A
foreign corpeoration authorized to transact business in this
state may withdraw from this statz upon procuring from the
secretary of state a certificate of withorawale In order to
procure such certificate of Withdrawaly the forelgn
corporation shall deliver to the secraztary ofF state an
application for withdrawals which shall set forth: .

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

{b) that the ceorporation is not transacting business
in this statej

{c} that the corporation surrenders its authority te
transact business in this state;

{d) that +the corporation revokes th: zuthority of its

registered agent in this state to accept service of process
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and consents that service of process in @ny actions suity or
proceeding based wupon any cause of action arising in this
state during the time the <corporation was authorized to
transact business in this state may thereafter be made on
such corporation by service thereof on the secretary of
state;

{e) a post-office addresss Including strezt and
nurbars if anys to which the secratary of state may mril a
copy of any process against the corporstion that say b>
servad on him;

L£) & staferent of _fhe _agiregats number of _shares
which .the. corporstien hog.ayiheriiy io lssues itenized by
class_and .seriess if gnys within cach cigsse as of ihe _date
of such_applicaiions

ig} s _statemepnt _of _the aggregoke _number of issued
shargss_itemized by closs and seriess 1f. _anys_ _wiihin _zach
tlasss.as of the date of such applicationi

tF¥L{h}t that &11 taxes impos=d on the carporation by
Title 15 have been paide supported by a certificate by the
departmwent of revenue to be attached to said application to
the - effect that the department is satisfied from the
aveilaktle evidence that all  such taxes imposed have been
paids The issuance of such certificate does not relieve bthe
corporatien from 1liability for any taxess penaltiess or

intarast due the state of Montanawi_angd

-113-
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Lil__such additional. ioformation 3s may bg pecessary ar
appropriafe Lo enaple the secretary of siste to . determipg
and._assess apy yopaid fees or_taxes payvahle by such foreign
corporation as prescribed by this chapiers

{2) The application for withdrawal shall be made #A~-a
forim on foras prescribed aand.furpished by the secratary of
state and shall be executed far +tha corporation oay its
president or a vice-president and by its secretary or an
assistant secretary and verified by one of the officers
signing the application ore if the corporation is in the
hands of a receiver or trusteey shall be executsed on  behalf
of the corporation by such receiver or trustee and verified
by hime®

Section 8. Section 35-1-11014 ACAy is amended to

"35-1-1101s Annual report of domestic and Fforeign
corporationss (1) Each demestic corporation and each foreign
corporation authorized to transact business in this state
shall files within the time prescribed by this c¢hapters an
annual raport setting forth:

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

{b) the address of the registered office of the
corperatien in this stzte and the name of its registered

agent in this state at such addresss including street and
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nunbery If anys ands in the case of a foreign corporationy
the addressy including street and numbary if 2nys of its
principal office in the state or country under the lows of
which it is incorporated;

{c) a brief statement of the cheracter of the business
in which the corporation is actually engaged in this state;

(d} the names and respective addressesy including
street  and numbery if anys of the directors and officers of
the corporations

(e) a2 stetement cf the aggregate number of shares
which the cerporation has authority to issuce itemized by
cltassesy-par-vatue—of--sharesy-—shares——withoot-—par——vetuny
class and seriesy if anyy within » gagh classi znd

() 3 statament of the aggreyate number of issued
sharesy itemized by elassesy—par—-vatue——ef--sharesy—-shares
witheut——par-~-yatuey £lass and seriesy if 2nys within = pach
classts

t9¥-—a—stetenenty-expressed-in-doltarsy-of--the——omeunt
of~~stated-~-capttalt--of--the-~corporstion-2s—defined-+n-this
ehapters

{2) 1In addition theretos every foreign corporation
snal? include a statements express=o in dollarsy of the
value of at} the property owned by the corporations wherever
locateds and the vailue of the property of the corporation

located within this state apd 4 statement, expressad in
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dcllarss of the gross amount of business transacted by the
carporation for the 12 months ended on December 31 preceding
the date herein provided for the filing of such repor:t and
the qross amount thereof transacted by the corporation at or
from places of business in this states If on December 31
preceding the time herein provided for the filing of such
reporty the corporation had not been authorized to transact
business in this state for a period of 12 monthse the
statement with respect to Dbusiness transacted must be
furnished for the period between +the date of its
authorization to transact business in this state =and such
December 3le If al1 the property of the corporation is
located in this stats angd all of its business is transacted
at or from places of business in this states then the
information required by this subssction ine=d not be set
forth in such reporte

(3} Such annual report must be +n-s—-Ffeorm cpn_fgorms
prescribad by the secretary of stats. The information
therein contsined must be given as of the date of the
execution of the reporty except 323s to the information
required by subsection (1)(g) which must be c¢iven as of the
close of business on December 31 next preceding the date

herein provided for the filing of such reports It must be

gexecutad by the corporation by its prasident, a
vice-president, sacretarys an assistant secretarys or
-121-

i

- o

id
11
12
13

14

16
17
18
19
20
21
22
23
24

25

LC 1123701

treasurer and verifiec by the officer executing the reports
or if the corporation is in the hands of @ receiver or
trustezs it must be executed on behalf of the corporation
and verified by such receiver or trustee.”

Section 5% Section 35-1~-1202, MCAsy I35 amended to
read:

#35-1-1202« Fees for filing documents and jssuing
certificatess The secretary of state shall charge and
ccllect for:

(1) filing articles of Incorporaticen and issuinn &
certificate of intorporations $203

{2) filing articles of amendment and #ssuing &
certificate of amendmenty 3203

{3) filing restated articles of incorperation and
issuing a restatad certificate of incorporstions $20;

{4) fiting articles of wmerger or consolidation and
issuing a certificate of merger or consolidetiony %203

(3) FfFiling an application to reserve a corporate names
$2%

(58) filing a notice of transfer of 2 reserved
corporste namss 323

(7)) Filing a statement of change of 2zddress of
registered cffice or change of registered agenty or bothe
£2;

{8) filing a statement of the establisnment of a

-1z22-
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series of sharess $5;

t53-—-fiting-n—setatement-of-cancellation—of-shareay——ss¢

t16}-Fiting-a-statement-of-redaerion-af-stated-anpitaty
$5+%

t113(2) filing a statement of intent to dissclve, $2;

£323410) filing a stotement of revocation of wvoluntary
dissolution proceedingse $23i

+133411) filing articles of dissolution and issuing a
certificate of dissolutions $5;

$+341+412) filing an application of = foreign corporation
for s certificate of authority to transact business in this
state snd issuing a certificate of authority, %205

+154£13) Filing an application of 2 foreign cofporstion
for an amended certificate of authority to transact “Susinass
in this state and issuing an =mended certificate of
authoritys $20;

+16¥L{14) Filing a copy of an amendment to the articles
of incorporation of a foreign corporation holding &
certificate of authority to transact business in this statey
5103

+¥¥¥L13) filing a copy of articles of merger of a
foreign corporation holding a certificate of authority to
transact business in this statey $20;

t¥8¥{16]} filing an application for withdrawal of @&

foreign corporation and issuing 2 certificate of withdrawals
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$53

++9+412) filing an annual reports $5;

+284{18) filing =2any other stdatement or reports except
an annual reporty of a domestic or forelan corporations $2e0

Section &0a Section 35-1-1205y MCAy is amended to
reads:

n35-1-1205s License fees payable by foreign
corporations (1) The secretary of state shall charge and
collect from each foreign corporation a2t the time of filing
ad application for a certificate of authority te transact
business in this state the sum of $53 as an initial Ticense
Tfeece

(2) Thereafter the secretary of statr shall  fix  the
lticense fee for cach foreign corperaticen s follows:

(2a) He shall First ascertain the license fee which &
newly organized domestic corporation would be rsquirad to
pay under the preceding section {f it had authorized sharas
having-e-por-vatoe-of-%$188-per-sharey in an amount egual  to
the stated--capiend pumber of _autherized. _shares of the
reporting foreign corporation shown by its filed annual
raport.

{b)} Said amount shail be multipliaed by & fractions the
nunerator of which shall be the sum of the value of the
proparty of the corporation located in this state and the

gross receipts of the corporation derived from its business
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transacted Within this statey and the denominator of which
shall be the sum of the valus of 311 of its property
wherever located and the gross receipts of the corporation
derived from its business wherever transactede The amounts
used in determining the numerator and denominator shall bLe
detaermined from the corporation®s filed annual reportes

{c) From the product of such multiplicationsy there
shall be deducted the aggregate amount of license fes
theretofore paid by the corporztion and the remainders If
anys 3nall be the amount of additicnal fee to be paid hy the
corporations

(3} The secretary of state shall anter the amount of
any additifonal license fee in the records of the corporaticn
in his office and shall mail 3 notice s¥ th2 amount of such
additional license fee to the corporastion at its registered
office in this state. The additional license fee shall be
naid by the corporation to the secretary of state within 30
days after the mziling of the notice. Faildre to pay such
additional license fee within said 30-day period shall
render such corporation Viable to the sacretary of state for
3 penalty equal to 10% of the amount of the additional
license feey together with interest at the rate of 1/2 of 1%
per ronth en the fee plus penalty until paide

(4) Foreign corpoeratians which entered Montana for the

transaction of business prior to December 31y 1968y shall he
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entitled to employ within this state an amount of steated
capital egual to the greatest amount <mployed in the state
during the period of their qualification prior to December
3ly 1963s without the payment of additicnal fees.™

Section alese Codification instructions Sections 49 59
23y 29y 384 395 and 49 ar2 intended to be codified as an
integral part of Title 35y chapter les and the provisions of
Title 354 chapter ly apply to sections 49 S5y 23y 29, 3By 39y
and 4%e

Section &2« Repealers S=ctions 35~1-6CB84y 35-1-613
thrcecugh 35-1-614y 35-1-T01 thrcugh 35-1-705, 35-1-807s and
35-1-£11y MCAy ara repealeds

-End-
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Approved by Committee
on Judiciary

SENATE BILL ND. 475

INTRODUCED BY MAZUREK

A SILL FOR AN ACT ENTITLEC: “™AN ACT TO ADOPT SUBSTANTTALLY
ALL OFf TYHE REVISIONS TO THE MODEL BUSINESS CORPORATION ACT
THAT WERE RECENTLY RECOMMENDED RY THE AMERICAN BAR
ASSOCIATION; AMENDING SECTIONS 35-1-102y 35-1-108y 35-1-109,
35-1-202, 35-1-206 THROUGH  35-1-209¢ 35-1-211 THROUGH
35-1-2144 35-1-301s 35-1-40Ls 35-1-402y 3IS5-1-404, 3I5-1-406
THROUGH 35-1-40%y 35-1-5CLls 35-1-506+s 35-1~-508s 35-1-509,
35-1-511ly 35-1-601y 35-1-602¢ 35 1-605 THROUGH 35-1-60T7,
35-1-610 THROUGH 35-1-612» 35-1-80Ly 35-1-803 THROUGH
35-1-810, 35-1-901y 35-1-1002+ 35-1-1006 THROUGH 35-1-1009,
35-1-1015s 35-1-101Ts 35-1-1101ls 35-)-1202s AND 35~1-1205,
MCA; AND REPEALING SECTIONS 35~-1-608, 35-1-613 THROUGH
35-1-616y 35~-1-T01 THROUGH 35~1-705y 35-1-B02e AND 35-1-8lle

MCA.*

BE IT EMACTED BY THE LEGISLATURE OF THE STATE OF MONTANA:
Sectjion le Section 35-1-102» MCA+ is amended to read:
*35-1-102. Definitions. As wused in this chapters

unless the context otherwise requiress the following terms

apply:
{1y "Lorporation™ or “domestic corporation®" means 3

corporation for profit subject to the pravisions of this
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chapters except a foreign corporations

{2) ™Foreign corporation®™ means a corporation Ffor
profit organized under ltaws other than the laws of this
state for a purpose or purposes for which a corparation may
be organized under this chapter.

(3) ™Registered agent® means the person appointed as
an agent of the corperation upan whom any Pprocesss noticeys
or demand required or permitted by law to be served upon the
corporation may be served.

{#) "Articles of incorporation™ means the original or
restated articles of incorporation or articles of
consolidation and all amendments thereto including articles
of mergers.

(3} ®“Shares”™ means the units into which the
proprietary interests in a corporation are divided.

[6} "Subscriber™ means one who subscribes for shares
in a corporationy whether before or after inCorporationa

{7} “Shareholder™ means one who is a holder of record

of shares in a corporation and_js synonymous with the term

"stockholder™. 1f the articles of _incorporation _or_ _the

bylaws__so_providey _the board_ of_ directors may adapt by

resolution _a__procedure _whereby _a__shareholder of the

corparation _may certify in _writing to the corporation that

all or a portion of the shares reqgistered in_ the name of

such__shareholder are theld foy the account of a specified

-2-~ 38 475

SECOND READING



N

Vo W

10
11

i2
L3
14
15
16
17
18
19
20
21
22
23
24

4

SB 0475702

person or personse The _resolution. shall set forth the

classification of a _shareholder who may certify; the purpose

or purposes_ for which _the certification may be made; the

form__of cectification and__information to be contained

thereini if_ the certification is with respect o a record

date or closing of the stock transfer booksy, the time after

the _record _date or_ closing of the stock transfer books

within which the certification wmust_be received by the

corporationi _and__such_other proviSions with respect to the

procedure_as are considergd necessary or desirables._  Upon

receipi by ihe corporation of a certification complying with

the procedures _the persons specified in_the certification

shall _be considereds for the purpose or purposes_ set forth

in__the_ _certificationy to_ be the holders of record of the

numbeyry of shares specified _in_ place of _the shareholder

making the certifications

{8) "“Authorized shares® means the shares of all
classes which the corporation is authorized to issue.

€91--=Freasury-shares®-—mesns-shares——of-—u--corporation
which-—have--been—t3rvedy—have-been-subsequentiy-acquired-by
and-petong-to-the--corporetionr— —and--have-—noty--either——by
reason--of--the--sequtittion—or-theresftery-been-conceted—or
restored—to-the-status—of-author ized--but-—onissued—sharess
¥ruaasfy—-shafes—-sha¥4—-be—ﬁeeueﬂ-te—be-‘issued'—shufes*hat

not—Sogtytonding®—sharesy
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+18)-SNet~ assets¥-means-the-anmount-by-whiech~—the——taead
assety--of-—a-corparationvy-excloding-treasury-sharesy—exteed
the-totat—debts—of-the-cearporations

{111~ "S5tnted-copitnls—meansvr-at-any-particuler-times

tot--the—sum—of-the-par-valoe-—of--a}i-—~shapes——of--the
corporation-having-a—por-value-thet-hmaye-been—issveds

thi-—the-—amount--of-—the-comideration-received-by—the
carporstron-for-all-shares-of—the-—corporation--without-—par
vajlve——that-—have——been——-issvedy—-except-——sveh—part--of-the
consideration—therefor-ai-moy-have-been-atiscoted-to-capiead
sorplos-in-a-manner—permitted—by-tawt—ans

e~ —sneh-oamoante-not-tneiuded-tn-subsections——{a)--and
thy--ef-~thit—avbiection-as-have-been—transferred-to-stated
caprtal-of-the-corporationy—whether-upon—~the-tssoe-of-shyres
as-a-share-dividend-ar-atherwisey-minus-ati-reductions--from
sgeh-sgm-as—have-been—effected—ima-smanner-permitted-by—taws

rrespective-—of —the——manner-of-destgmatron-thereof-by
the-taws-under-which-a-faretrgn-corporstion-ra—orgdniredy-the
steted-copital-of-s-foreign-corporation-shall-be--decermined
nn——the—-1ome-‘basis—-and--iﬁ~-the~gane—nennef—as‘the~stateﬂ
capitat-—of--a--demestie——corperation——for--the—--purpesse——of
compoting——feersy——franchise-taxe sy ond-other-charges— imposed
sy-this—ehapters

F123-YSurplus¥-means-the-exceas-of-the-pet-assets—of--»

corporation-over—itta-stated-capitals

-y SB 475
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t+134-% Earned--surplust-means—the-portiron—of -the-surplaus
of-a-corporstion-equal-to-the-batence-of--tts——net——profrtay
treaney--gesniv—and-tosses-from the—-dete-of—incorporation—or
from thne-}atest-date-when—a-deficit--was--edimnoted--by--an
appticatron-—of-—its~-coprtal-——sorpltus--or—seoteas-copitat-or
otherwiser——nfter—deducttng-—subseddaent——-distrrbotions——to
shareholders--and-—transfers-—to--stated-copitat-and-capitad
surplus—to-the- extent—sueh-deatr ithuttons-and--transfers--asre
made--out--of--earned-snurpiussr——Eorned-surplus—shold-include
atso-any-poreton-of-sorpius-attocated-to-coarned--sorpius——in
mergersy—~—censalidationsy--—or---acquisitions---of-——ali--or
substantiatiy-ati-——of--the--outstanding--ahares——or--of--the
property——and—asseta--of-—anocther--georpsoraciony-domestic-or
foretgns

t14)-"Capitat-surplusd-peans—the-entire——sarplus-—-af--a
cerporation—other—than-its—eerned-surpiuss .

£15)-2Ensotvent?-—meana-—inabitity--of—s-corporation—te
pay—ita-debts—as-they—become—due—in—the-vsual-edarse-of--ity
bosTnessy

+164(9) “Filed with the secretary of state* shall be
deemed to be the time of receipt of a document by hims if he
subsequently finds that it conforms to law. Such finding
shall relate back to the time of receipte but receipt by the
secretary of state shall not of itself constitute filing

vnder this chaptere.

-5= 58 475

10
1
12
13
14
15
16
17
18
19
20
21
22
23
24

25

58 0475702

{10} "Distribution® means a direct or _indirect transfer

by a corporation Of money of _other property {except its__own

shares}) or incurrence of indebtedness to or_ for_the benefit

of _any of its sharehclders_in respect to any of_its sharese

whether by dividend or by purchases redemptiony or other

acqguisition of its shares or otherwises"

Section 2. Section 35-1-108s MCAs is amended to read:

"35-1-108« General powers. Each corporation shall have
power to:

{l} have perpetual existence by its corporate name
unless a limited period of duration is stated in its
artictes of incorporation;

(2) sue and be suedy complain and defends in its
corporate name;

{3) have a corporate seal! which way be altered at
pleasure and tc use the same by causing it or a facsimile
thereof to bde impressed or affixed or in any other manner
reproduced;

{4) purchasey takes receiver leases or otherwise
acquires owny holde improves uses and otherwise deal in and
with real or personal property ©or any interest thereins
wherever situatede ond 10 acquire property by proceedings in
eminent domain;

{5) selly conveys mortgages pledges leaser exchanges

transFers and otherwise dispose of all or any part of its

-5~ SB 475
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property and assets;

{6) 1lend wmoney tov-guerantes-the-obligetiom-ofv-ond
otherwise and use its Credit to assist its employees andy
apon-—the--affirmative--vote-of-the-holders-of-a-majority—of
the—outstanding-shares-of-the—torporatron-whieh-are—entithed
to--vote-—for-—-directorsy-——Jend-—nmoney-——tov--quarantee---the
sbiiqgetions--of y-—ond--otherwise——assist—its—directors-and
officersy-but-no——icens-—shali-—be--made-—by--3-—corporation
secured-by-its-shares;

(7} purchases takes receives subscribe fors or
otherwise acquires owns holde votes uses employs selly
mortgages lends pledges or otherwise dispose of and
otherwise use and deal in and with shares or other interests
in or obligations of other domestic or foreign corporationss
associationss partnershipse jOint venturess cooperativess or
individual 5 or direct or indirect obligations of the United
States or of any other governments states territory,
governmental districty or municipality or of any
instromentality thereof;

(8) wake contracts and guarantees and iacur
liabilitiess borrow money at such rates of interest as the
corpordtion may determines issue its notese bondse and other
obtigationss and secure any of its obligations by mortgage

or pledge of all or any of its propertys franchisess and

income;

-1 S8 475
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(?) tlend wmoney for its corporate purposess ifnvest and
reinvest its fumds, and take and hold real and personal
property as security for the payment of fFunds s¢ Yoaned or
invested;

(l0) conduct its businessy carry on its operationss and
haye ofFices and exercise the powers granted by this chapter
in any statey territorye districty or possession of the
united Statess or in any foreigh country;

{11} elect ar appoint officers and agents of the
corporation and define their duties and fix their
compensation;

{12) make and alter bylawss not inconsistent with its
articles of incorporation or with the laws of this states
for the administration and regulation of the affairs of the
corporation;

{13} make donations for the public welfare or for
charitables religiouss scientifice or educational purposes
and in time of war to make donations in aid of war
activities;

{(l14) in--time——of-—wary transact any lawful business in
aid of the-United-States-——in-—the-—prosecotion —of--the--war

governmental policys

t1i5y-rndemnify-—-any--divector--or--eféicer--or——Fformer
director-or-officer-of—the-corporetion-or-any-person—who-may

have—seryved-at-tt4-regquest——as-—o——drrector-—or—-offrenr--of
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anether—eorparation—tn-which—it-owns-shares-af-capitat-stoeck
or——of--whieh-— it-t8-s-ereditor-against-clainay-trabititiesy
expenyesy-—and--costa--necessarity--incurred-—-by—-him~-—tn
econnectiton-~with——the--defensey-compromiser-or-settlement—of
any-sctiony-sartv-or-procendingy-civit-or-criminetv-in-whieh
he-ta-made-a-party-by-reason-ef-being-er-—having--been-—such
director——or——afficery——except-—in-redtation—co-matters-as—toe
which--he——shali--be—-adjudged-—-in--such-—aetiony—suitv——or
proeeeding-—to-be-iiabie—for-negliqgence-or-misconduct-in—the
performnee—of-duty-to-the-cerparationy-snd-maike-—any--othar
tndemntfication—-that-shali-be—auvthorired-by-the-srticlies—of
reorporation—or-by-any—bylaw-ar-resstution—adopted-—by-—the
shorehoiders-of ter-noticet

t¥63(15) pay pensions and retirement benefits and
establish pension planses pension trustsy profit-sharing
planss stock bonus planssy stock option planss insurance
plansy and incentive plans for any or all of its directorss
officerse and emplioyees;

+k¥3[16) cease its corporate activities and surrender
its corporate franchises

{i7) be & promoters partnery members assoCiates or

wmanager of _any partnerships joint venturey trusts or other

enterprise;
{18) have and exercise alf powers necessary or

canvenient to effect any or all of the purposes for which
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the corporation is organized.®

Section 3s Section 35-1-109y MCAs is amended to read:

»35-1~109. Liability of and to’ ostensible
corporationss ¢+ Al1l persons who assume to act as a
corporation without authority so to do shall be jointly and
severally liable for all debts and Tiabilities incurred or
arising as a result thereaf.

fEt-—Bne—-who-—astomes--an-~ob} iqation—to-an-ostensibie
corperation—as-such-connot-—resist-—the--ebiigatien——on——the
groond-that-there-was—in—fact-no—such-corporation—ontii—thot
fact——has—been——adjudged-—in-—a--direct——-proceeding-for—the
purposew™

NEW_SECTIUNs. Section 4. Indemnification of directors
and officers.s (1) As wused in this sections the following
definitions apply:

{3} "Director® wmeans any person who 1i1s oOr was a
director of the corporation and any person whos while a
director of the corporationy is or was serving at the
request of the corporation as a directory offiCer, partners
trustecs employees or agent of anocther foreign or domestic
corporationse partnershipy joint wventures trusts other
enterprises or employee benefit plan.

(b} “Corporation" includes any domestic or foraign
predecessor entity of the corporation in a mergers

censolidationy or other transaction in which the

-0 S8 475
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predecessor's existence ceased upon consummation of such
transaction.

{c} ™Expenses™ include attorneys® fees.

{d) "0fficial capacity™ wmeans:

(i)} when used with respect to a directore the office
of director in the corporation; and

{ii) when used with respect to a person other than a
director as contemplated in subsection [9)+ the alective or
appointive office in the corporation held by the officer or
the employment or agency relationship undertakean by the
employee or agent in behalf of the corporations but in each
case does not include service Ffor any other foreign or
domestic corporation or any partnerships joifit ventures
trusts other enterprises or employee benefit plana

{e) ™Party” includes a person who wase isy Or is
threatened to be made a named defendant or respondent in a
proceeding.

(f) *froceeding™ means any threateneds pendinge or
campl eted actiony suits or proceedingy whether civile
criminaly administrativey or investigativea

(2} {a) A corporation may indemnify any person made a
party to any proceeding by veason of the fact that he is or
was 3 director if:

{i) he conducted himself in good faith; and

(ii) he reasonably believed:

~11- SB 475
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{A} in the case of conduct in his official capacity
with the corporations that his conduct was in its best
interests; and

By in all other casess that his conduct was at least
not opposed to its best interests; and

{iii) ia the case of any criminal proceedings he had no
reasonable cause to believe his conduct was unlawfulae

(b) Indemnification may be made against judgmentss
penaltiesy finesy settlementss and reasonable expensess
actually incurred by the person in coernection with the
proceeding. Howevers if the proceeding was by or in the
right of the corporations indeanification may be made anly
against such reasonable expenses and shall not be made in
respect to any proceeding in which the person shall have
been adjudged to be liable to the COrporations The
termination of any proceeding by judgments order.
settlementy convictionsy or upon 4 plea of nolo contendere or
its equivalent may noty of itselfs be determinative that the
person did not meet the reguisite standard of conduct set
forth in this subsection.

(3) A director may not be indemm fied under subsection
(2) in respect to any proceeding charging improper personal
benefit to hime whether or not involving action  in his
official capacitye in which he has been adjudged to be

liable on the basis that personal benefit was improperly

~-12=~ 5B 475
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received hy him.

{4} (a) uUnless limited by the articles of
incorporation:

{i) a director who has been wholly successfulsy on the
merits or otherwisesy in the defense of any proceeding
referred to in subsection (2) shall be indemnified against
reasonable expenses incurred by him in connection with the
proceeding; and

(i) a coourt of appropriate jurisdictiony upon
application of a director ang such notice as the court shatl
requires may order indemni fication in the following
circumstances:

{A} if it determines a ditector is entitled to
reimbursement wnder subsection (4)}{a)¢i¥(l)s the court shall
order indemnificatiaonsy in which case the director shall¥ be
entitled to recover the expenses aof securing such
reimbursement; or

(B} if it determines that the director is fairty and
reasonably entitled to indemnification in view of all the
relevant circumstancess whether or not he has met the
standards of conduct set forth in subsection (2) or has been
adjudged liable under subsection (3)s the court ®ay order
such indemnification as the court considers propers except
that indemnification with respect to any proceeding by or in

the right of the corporation or in which }iability has been

-13 5B 475
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adjudged pursuant to subsection (3) shall be 1limited 1to
expensesas

{b) A court of appropriate jurisdiction may e the
same court in which the proceeding inwolving the directar's
tiability took place.

(5} (a) Ne 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 thne
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 @ majority vote of a
quorum  consisting of directors not at the time parties to
the proceeding; or

(i) if such a quorum camnot be obtaineds then by a
majority vore of a committee of the boards duly designated
to act in the matter by a3 majority vote of the full boards
in which designation directors who are parties may
partictpates consisting solely of two or more directors not
at the time parties to the proceaeding; or

{i1i) by special legal counsel selected by the board of
directors or a committee thereof by vote as set forth in
{a)4{1l]) or tby (A)}(II) of subsection {5} or» if the requisite

quorum of the ful) board cannot be obtained amd such

-1 4~ 5B 4715
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committee camot be establisheds then by a majority vote of
the full boards in which selection directors who are parties
may participate; or

{iv) by the shareholders.

{b) Authorization of indemnification and determination
as to reasonableness of expenses shall be made in the same
manner as the determination that indemnification is
permissibles except that if the detarmination that
indemnification is permissible is made by special legal
counselsy authorization of indemnification and determination
as to reasonableness of expenses shall be made in a manner
specified in subsectijon (5)(a}{iii) for the selection of
such counsela Shares held by directors who are parties to
the proceeding may not be voted on the subject matter under
this subsection.

(6) Reasonable eipenses incurred by a director who is
a party to a proceeding may be paid 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 the <corporation as
authorized in this section; and

{(b) a witten wundertaking by or on behalf of the

directar 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
determination would not preclude indemnification under this
sectione The undertaking required by this subsection shall
be an unlimited general obligation of the director but need
not bHe secured and may be accepted without reference to
financial ability to make the repayment. Determinations and
authorizations of paysents under this subsection shall be
made in the manner specified in subsection {5).

{7) No provision for the corporation to indemnify or
to advance expenses to a director who 1s made a party to a
proceedings whether contained in the articles of
incorporations the bylawsy a resolution of shareholders or
directorss an agreements or otherwises except as
contemplated by Subsection {10)y is valid unless consistent
with this §ection ory to the extent that indemmity hereuander
is limited by the articles oF incorporations consistent
therewiths. Nothing contained in this section limits the
corporation®s ability to pay or reimburse expenses jncurred
by a director in connection with his appearanca as a witness
in a proceeding at a time when he has not been made 3 named
defendant or respoadent in the proceedinges

(8) For purposes of this sections the corporation
shall be considered to have requested a director to serve an

employee bDenefit plan where the performance by him of his
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duties to the corporation also imposes duties on or

otherw Se involves services by him to the plan or
participants or beneficiaries of the plan. éxcise tanes
assessed on a director with respect to an employee henefit
plan pursuant to applicable law shall be considered fines.
Action taken or omitted by him with respect to an employes
beniefit plan in the perfarmance 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 @ purpose that is not opposed to the
best interests of the corporation.

{(9) Unless otherwise Timited by the articles of
incorporations

(a) an officer of the corporation shall be indemnifiea
as and to the extent provided in subsection (4) for a
director and shall be entitled to seek indemnification
pursuant to the provisions of subsection {4) to the same
extent as a girector;

{b) a corporation has the power to indemnify and to
advance expenses to an officers employees or agent of the
corporation to the same extent that it may indemnify and
advance expenses to a director pursuant to this section; and

{c) a corgoarations in additions has the power to
indemnify and to advance expenses to an officers employees

or agent who is not a director to such further extents
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consistent with laws as may be provided by its articles of
incornorations bylawss general or specific action of its
board of directorss or contracta

{I0) A corporation has the power to purchase and
maintain insurance on behalf of any person who IS or was 2
directore officers employees or agent of the corporation or
whoy while a directors officers employees or agent of the
corporationy is oOr was serving at the request of the
corporation as a directors officery partners trustees
employees or agent of another foreign or domestic
corparations partnershipe joint wventures truste other
enterprise or of an employee benefit planey ageinst any
liability asserted against him and incurred by him in any
such capacity or arising out of his status as suchy whether
or not the corporation would have the power to indemnify him
against such liability under the provisions of this sections

(il} Any indemnification of or advance of expenses toc a
director in accordance with this sectrions if arising out of
a proceeding by or in the right of the corporations shall be
reported in writing to the shareholders with the notice of
the next shareholders® meeting or beforea
A NEW _SECTION. Section 5« Loans to employees and
directorse A corporation may not lend money to ov  use its
credit tO assist its directors without authorization in the

particular case by its shareholders but may lend wmoney to
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and wuse its credit to assist any officer or esployee of the
corporation or of a subsidiarys including any such officer
or employee who is & director of the corporationy if the
board of directors decides that such loan or assistance way
benefit the corporations

Section 6. Section 35-1-202y MCA, is amended to rvead:

"35-1-202. Articles of incorporatione. (1) The articles
of incorporation shall set forth:

(a} the name of the corporation;

(b} the period of durationy which may be perpetual;

{c} the purpose or purposes for which the <corporation

is organizedy which_ _may be stated to _be o¢ to_include_ the

transaction_ of _any or_  all lawful business _for which

corporations may be incorporated under this chapter;

(d) the aggregate number of shares which the
corporation shall have authority to issuet-——if--soeh-—shores
are——toa—~conaist-of-sna-ciass-ontyr—the—par—vastue-af-each-of
swch-shares-or-ao-statement--that —ait-—of--aoch—-sheres-—are
without-—-par--vatue—or ands if such shares are to be divided
into cY¥assesy the numbesr of shares of each class sand--»
stnrenent——ofrthit-par—vatuwe—of-the-shores-of-coch—such—elase
or-that—such-shares-agre-Lo—be—withsot-per-vatue;

(e} if the shares are to be divided into classess the

designation of each class and a statement of the

preferencesy limitationse and relative rights in respect of
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the shares of each class;

(f} if the corporation is to issue the shares of any
preferred or special class in seriess then the designation
of each series and a statement of the variations in the
relative rights and preferences as between series insofar as
the same are to be fiwxed in the articles of incorporation
and 3 statement of any authority to be vested in the boarg
of directors to establish series and fix and determine the
variations in the relative rights and preferences as between
series;

{g) any provision granting to sharehclders the
preemptive right to acquire additional es-tressory shares of
the corporationi

thy-——sny-previsiony-not-inconatstene—with——owy-~whith
ther—incorparsters——elect—to—set—Fforth-in-the-articles—of
tneorporation—fer—the—reguiation—of-the-intermi—vffairs—of
the—-corporationv-—inctoding-—any--provision-restricting-the
transfer—of--shares--and-—any——proviston-—-whieh-—under-——this
chapter-—§3- requiretd--or——perartted-—to-he~see~-foreh—in-the
sydawst

tr¥{bh) the addresss including street and pumbers if

anys of its initial registered office and the name of its

initial registered agent at such address;
+4¥1i} the oaumber of directors constituting the

initial board of directors and the names and addresses of
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the persons who are to serve as directors wunti)l the Ffirst
annual meeting of shareholders or until their suwcessors be
elected and qualify; '

thyrij) the name and address of each incorporatore

(2) 1In aadition to grovisions required thereins _the

articles of incorporation__may alsg coptain provisions not

inconsistent with law regarding:

[a}l _the direction of the management of the business

and_the requlation of the affairs of _the corporationj

{b) the definitiony liwmitations and regulation of the

powers of the corporations the _ _directorsSy angd the

shareholders or_ any class_of the shareholderss including

restrictions on_the_ transfer of shares;

{c}.  the par value of any authorized shares_or class of

shares;

{d} _any provision__thats wpnder this chapters is

required or permitted tg be set forth in the bylawss

+23{3) 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+ MCAs is amended to read:

"35-1-206<« Power to amend articles of incorporation.
{1} A corporation may amend tts articles of incorporation
from time to time in any and as many respects as may be

desired so long as its articles of incorporation as amended
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contain only such provisions as might be lawfully contained
in original articles of incorporation at the time of making
such amendment and if a change in shares or the fights of
shareholders or an exchanges reclassifications or
cancellation of shares or rights of shareholders is to be
mades such provisions as may be pecessary to effect such
changes exchange, reclassifications or concellatione

{2) En particular and without limitation upon such
general power of amendments a corporation may amend its
articles of incorporation from time to time 50 as to:

{a} change its corporate name;

{b} <change its perijod of durations:

{c} change., enlarges or diminish its corporate
purposes;

{d} increase or decrease the aggregate number of
shares or shares of any class which the corporation has
authority to issue;

{e} imerease—-—-—ar--—deertase——the--par--vatpe-——of-—the
agthorized-shares-of-any-etass—having-a-par——vailvey-——whether

trened-~—ar-—unissued provide, chanqes or eliminate _any

provision with vrespect to the par value of any shares _or

class of shares;
(f) exchanges classifye reclassifys or cancel all or
any part of its sharess whether -issued or unissued:

{g} change the designation of all ‘or any part of jts
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sharess whether issued or wunissueds and to change the
preferencesy limitationss and the relative rights in respect
of all or any part of its sharess whether issued or

unissuved;

thi——chenge--shares--having-o-por-veluev-whether—issvad

or—unitiuedyr-inte-the-sawe-or-a-different hef-—of-—shares
witheut——por-—vatve--ond-to-change-sheres-withouvt—par-votuey
whether-issued-ar-onissuedy—into-the-~same~—or—-a—differant
nusber—of-shares-having-as-par-—valovet

+¥¥{h) change the shares of any classs whether issued
or unissued ond-whether-with—or-without-par—vatues into a
different number of shares of the same class or into the
same or a different number of sharesvy—etrther—with-or-withogt
par—-vatuey of other classes;

t3¥fi) create new classes of shares having rights and
preferences either prior and superior or subordinate and
inferior to the shares of any class then authorizeds whether
issued or unissued;

¢ey{j) cancel or otherwise affect  the right of the
holders of the shares of any class to receive dividends
which have actrued but have not been declared:

+¥3(k} divide any preferred or special class of
sharess whether issuved or unissueds into series and fix and

determine the designations of such series and the variations

in the relative rights and preferences as between the shares
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of such series;

¢tm¥{1) authorize the board of directors to establishe
out of authorized but unisswed sharess series of any
prefarred or special class of shares and Fix and determine
the relative rights and preferences of the shares of any
series so established;

tny{®) authorize the board of directors to fix and
determine the relative rights and preferences of the
authorized but wunisswed shares of series theretofore
established in respect of which gither the relative rights
and preferences have not been fixed and determined or the
relative rights oand preferences theretofore fixed and
determined are ta be changed;

foy{n) revokes diminishes or enlarge the autharity of
the board of directors to establish series out of authorized
but wunissued shares of any preferred or special! class and
fix and determine the relative rights and preferences of the
shares of any series so established;

tp¥{o) grant to shareholders of any class the
preemptive right to acquire additional or-treaswury shares of
the corporations whether then or thereafter authorized.*

Section B. Section 35~1-207+ MCAs is amended to read:

#35-1-207. Procedure to amend articles of
incorporationa {1) Amendments to the articltes of

incorporation shall be made in the following manner:
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(3) ¥Fhe If shares ‘have_ been issueds _the board of

directors shall adopt a resclution setting forth the
proposed amendment and directing that it be submitted to a
vote &t 2 weeting of shareholderss which may be ¢ither an

annual or a special meetings If_no_shares have been issuedy

the _amendgment shall be adopted_by resolution of the board of

directors and the provisions for adoption by sharcholders

shall not applye _lf the corporation has only one class of

shares_outstandings an amendwent _solely to _change _the number

of authorized shares to_ _effectuate a spljt  of or stock

dividend _in_the_corporation®s own shares or solely to do_so

and_to change the number of authorized shares in__proportion

thereto_ _may be adopted by the board of directors_and_the

provisions for adoption by shareholders do _not applve unless

otherwise provided by the articles of _incorporations _The

resolution may incorperate the prapcsed _amendment in

restated_articles of jincorporation that contain a__statement

that, _except For the desiqnated _amendments the restated

articles of incorporation correctly set forth without change

the corresponding provisions of the articles of

incorporation as theretofore amended and that the restated

articles of incorporationy together with the designated

amendments supersede the oriqginal articles of jincorporation

and_all amendments theretoa

{b) wWritten notice setting forth the proposed
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amendment or 2 summary of the changes to be effected thereby
shall be given to each shareholder of record entitled to
vote thereon within the time and in the manner provided in
this chapter for the giving of notice of meetings of
shareholders. If the meeting be an annual meetinge the
proposed amendment or such summary may be included in the
notice of such annual wmeetinge. ¥F—the--amendment--shall
Frvolve--an-increase-af-anthorized-sharesy-st-teast-36-days®
notice-of-the-meeting-for-acting—upon-asuch--amendment--ahatd
be-—gitven—-teo—sharcholders-entitted-to-vote-at-such-meetings

{c) At such meeting é vote of the shareholgers
entitled to wvote thereon shall be taken on the proposed
amendmente The proposed amendment shall be adopted wupon
receiving the affirmative vote of the holders of a majority
of the shares entitled to vote thereons unless any class of
shares is -entitled to vote thereon as a classe in which
avent the proposed amendment shall be adopted upon receiwing
the affirmative vote of the holders of a majority of the
shares of each class of shares entitled to vote thereon as a
class and of the tatal shares entitled to vote thereon.

{2) Any number of amendments may be submitted to the
shareholders and woted upon by them at one meeting.™

Section 9. Section 35-1-208+ MCAs is amended to read:

*35-1-208. Class wvoting 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 amendmenty whether or not
entitled to vote thereon by the provisions of the articles
of imcorporation» if the amendment would:

(1) increase or decrease the aggregate number of
authorized shares of such class;

2y -incresse-or-decresse—the-por-votve—of --the——shares
af-suveh-ctosst

+3¥(2) effect an exchanges reclassifications or
cancellation of all or part of the shares of such class;

t4[(3) effect an exchange or create a right of
exchange of a1l or any part of the shares of another class
into the shares of such class;

¢5¥{4} change the designationsy preferencess

limitationss or vselative rights of the shares of such

classte_If any proposed _amendsent would change the

desjgnationsy preferencess or relative rights of the shares

of any series of such ¢lass but would not affect _all of the

shares _of such classy then only the shares of the_serigs so

affected by the amendment may be considered a separate class

for the purpose of this sections

+63%(5} change the shares of such classy-——-whether-—with
or-withoot-par-vatuey into the same or a different number of
sharesy-—~either-with-or-without—par-vajluey of the same class

or another class or classes;

+#3(6) create a new class of shares having rights and
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praferences prior and superior to the shares of such class

or increase the rights and preferences or _the_ _number _of

authorired shares of any class having rights and preferences
prior or superior to the shares of such class;

t834{7) in the case of 3 preferred or special class of
sharesy 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 gpreferences between
the shares of such sSeries or authorize the board of
directors o do soi

¢9418) Tamit or deny existing preemptive rights of the
shares of such class;

+184(9) <ancel or otherwise affect dividends on the
shares of  such class which have accrued but have not been
declared."

Section LG. Section 35-1-209+ MCAs is amended to read:

%35-1-209. Articles of amendment -- contentse 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 signing such articles and shall set forth:

{1} the nase of the corporation:

(2) the amendment amendments so adopted;

{3) the date of the adoption of the amendment by the

shareholders or__the boarg of directors_when no_shares _have
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been_jissued;

(5) the numsber of shares outstanding and the number of
shares entitled to vote theraeon ands if the shares of any
class are entitled to wvote thereon as a <classy the
designation and number of outstanding shares entitled to
vote thereon of each such class;

{5) the aymber of shares voted for and against such
amendmentss respectivelys ands if the shares of any class
are entitled to vote thereon as a classy the nusber of
shares of each such class voted for and against such

amendments respectivelyy ors if no shares_have been_ issueds

3_statement to that effecti

{6} if such amendment provides Ffor an exchanges
reclassifications or <cancellation of issued shares and if
the manner in which the same shall be effected is not set
fortn in the amendments then a statement of the mamer in
shich the same shall be effectedts

+¥)1—~tf-such-amendment-effocts-a-change- in—-the—-amount
of--stated——ecapiealvy-therno-statenent-of-the-monner—tmwhich
the-same—ta—effected—and-a—atatement y-expressed—in——dot tarsy
of--—the——amount-—af-—stated--capital-—or-—ehonged--by—-such
amendments"

Section lka Section 35-1-211y MCAy is amended to read:

“35-1-211. Effect of certificate of amendment. (1)

open An_amendment becomes _effective upen the issuance of the
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certificate of amendment by the secretary of statevy—the
amenduent—shal i-—became—effective—-and-—the—-artieles———af
incorporation——shald--be-deened-to-be-anended-accordingdy or

on_such later dates not_more than 30_days subseguent to__the

filing thereof with the secretary of states as_shall be

provided for_ in_the_articles of gmendment.

{2} No amendment sShall affect any existing cause of
action in favor of or against such corporation or any
pending suit to which such corporation shall be a party or
the existing rights of persons other than shareholders. In
the event the corporate name shall be changed by amendmente
no suit brought by or against such corporation under jts
former name s5hall abate for that reason."

Section 12. Section 35-1-212s MCA, is amended to read:

“35-1-212« Amendment of articles of incorporation in
reorganization proceedings. (1) Whenever a plan of
reorganization of a corporation has been confirmed 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 corporationss the articles of
incorporation of the 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 amended contain
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only such provisions as might be lawfully contained in
original articles of incorporation at the time of making
such amendments

(2} In particular and without liwmitation upen such
general power of amendments the articles of incorporation
aay be amended for such purpose so as ta:

(2} change the corporate names period of duratione or
corpaorate purposes of the corporation;

{b)} repeal,s altary or amend the bylaws of the
corporation;

(c}l change the aggregate number of shares or shares of
any class which the corporation has authority to issue;

(d) change the preferencesy limitationsy, and relative
rights in respect of all or any part of the shares of the
corparation and classifys reclassifys or cancel all or any
part thereof, whether issued or unissued;

(e} authorize the issuance of bondss debentureSs oOr
other obligations of the corporations whether or not
convertible into shares of any class or bearing warvants or
other evidences of optional rights to purchase or subscribe
fort shares of any classes and fix the terms and conditions
thereofi and

tf} 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 or officers then in office.

(3) Amendments to the articles of incorporation
pursuant to this section shall be made in the following
manner:

{8) Articles of amendment approved by decree or order
of such court shall be executed and verified in duplicate by
such person or personsi as the court shall designate or
appaint for the purpose and shall set forth the name of the
corporations the amendments of the articles of incorporation
approved by the courts the date of the decree aor order
approving the articles of amendmenty the title of the
proceedings in which the decree or order was entereds and @
statement that such decree or order was entered by 4 court
having jurisdiction of the proceedings for the
reorganization of the cosporation pursuant to the provisions
of an applicable statute of the United States.

(b) Duplicate originals of the articles of emendment
shall be delivered to the secretary of states IF the
secretary of state finds that the articles of amendment
conform to laws he shalls when all fees hawe been paid as in
this chapter prescribed:

{i} endorse on each of such duplicate originals the
vord "filed® and the wmonthe dayy and year of the filing
thereof;

(ii) file one of such duplicate originals in his
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offFice;

[iiil) issve a certificate of amendment to which he
shall affix the other duplicate original.

[c}) The certificate of amendmente together with the
duplicate original of the articles of amendment affixed
thaereto by the secretary of statey shall be returned to the
corporation or its representative.

{(4#) Upen The amendment_ _becomes effective upon the

issuance of the certificate of amendment by the secretary of
stater-the-amendment-ahaii-become-effectiva-and-the—artictes
of-—incorporation--shall-he-deemed-to-be-anended-accordingty

or _on_such later datey not_more than 30 days_ _subsequent to

the filing thereof with the secretary of statey as may be

provided for in the articles of amendments without any

action thereon by the directors or shareholders of the
corporation and with the same effect as if the amendments
had been adopted by unanimous action of the directors and
shareholders of the corporation.™

Section 13. Section 35-1-213s MCA« i5 amended to read:

#35-1-213. Restated articles of incorporatione (1)} A
corporation wmayes by action taken in the same manner as
required for amendment of articles of incorporations adopt
restated articles of incorporations The restated articles of
incorporation may contain any changes in the articles of

incorporation that c¢ould be made by amendment reqularly
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adoptede Adoption of restated articTes of incorporation
containing any such changes shall have the effect of
amending the existing articles of incorporation to conform
to the restated articles of incorporation without further -
action of the board of directors or shareholders. Restated
articles of incorporation shall contain a statement that
they super sede the theretofore existing articles of
incorporation and amendments thereto. Restated articles of
incerporation shall contain all the statements reqguired by
this chapter to be imcluded in originalr articles of
incorporation except that:

fa} the restated articles of incorporation shall set
forth the amount of its stated capital at the time of the
adoption of the restated articles of incorparation;

{b) 1n 1lieu of setting farth the address of the
initial registered office and the name of the initial
registered agent at such addresss there shall be set forth
the addresss including street and numbers if anys of the
registered office and the name of the registered agent at
such address at the time of the adoption of the restated
articltes of incorporation: and

(c} no statement need be made with respect to the
names and addresses of directors constituting the initial
board of directors or the names and addresses of the

incorporatorse.
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{(2) Restated articles of incorporation when executed
and filed in the wanner prescribed ina this chapter for
articltes of asendment shall supersede the theretofore
existing articles of incorporation and amendments theretos

{3} The restataed articles of imcorparation when filed
shall be accompanied by a Statement, 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 signing such statemente setting Forth
the following:

(a) the name of the corporation;

{b) the date of the adoption of the restated articles
of incoarporation by the shareholders;

() the number of shares outstanding and the number of
shares entitled to vote thereon ands+ if the shares of any
class are entitled to vote thereon as a classe the
designation and number of outstanding shares entitled to
vote thereon of each such class;

(d) the number of shares voted for and against the
restated articlas of incorporationy respectivelye ands if
thg shares of ‘Bny class are entitled to vote thereon as a
ctassy the number of shares of each such class voted for and
against the restated articles of incorporations

respectively;

(e} if the restated articles of incorporation provide
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for an exchanges reclassifications or canceltation of issued
shares ands if the manner in which the same shall be
ef fected is not set forth jin the restated articles of
incorporations then a statement of the manner in which the
same shall be effectedts

tfy-~if-rhe—restated-areiecies-af-incorporation-effect-a
change-~in-the-amount-ef-atated-capitatv-then-a-statement-of
the-manner—ra-whicsh-the—same—is-effected-——and--ag--statementy
expressed-——rn—deHarsay——of——che—anmsunt-of ~stated-capitatl—os
emanged—by-the-restated—articles -of-rncorporationsy

Section 1%« 5Section 35-1-214, MCAs i5 amended tc read:

#35~1-214s Bylaws -- power in directors -- contents.
The initial pylaws of a corporation shall be adopted by its
board of directors. The power to alters amends or repeal the
bylaws or adopt new bylawsy subject to repeal or _change__by

action_ _of the shareholderss shall be vested in the beard of

directors wunless veserved to the shareholders by the
articles of incorporations The bylaws may ceontain any
provisions for the regulation and management of the affairs
of the corporation not inconsistent with law or the articles
of incorporation.”
Section 15« Section 35-1-301ls MLAs is awended to read:
*35-1-301. Lorporate name« (1) The corporate name:

{a}__shall__contain__the word “corporation™, “company¥s

=1imited” or shall

Rincorporated™s ar contain an
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abbreviation of one_of such _words;

+13({b) shall not contain any word or phrase which
indicates or implies that it is organized for any purpose
other thoan one or wmore of the purposes contained in its
articles of incorporation;

€t24(c) shall not be the same as or deceptively similar
to the name of any domestic corporation existing under the
laws of this state or any foreign corporation authorized to
transact business in this state of a name the exclusive
right to which ise at the times reserved in the msanner
provided in this chapter or the name of a corporation which
has in effect a3 registration of its <corporate name as

provided in this chapterw=y except that this provision _does

not apply_if the applicant_files _with the secretary of state

either of the followings

(i) _the written consent of such other corporatioan_or

holder of _a reserved or_registered name_to_use _the name or a

deceptively similar name with one or more words added _to

make such name distinguishable from such_other name; or

ii) a_ certified copy of a final decree of a court of

competent jurisdiction establishing the prior right of _the

applicaﬁt to the use of such _name in this _statee.

(2)_ A corporation_ with which another corporatjions

domestic_or_ foreigns is merged or that _is _formed by _the

reorganization or_ consalidation of one or more_domestic or
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foreign__corporations_ _or__upon _a _sales Teases or other

disposition to_ _or exchange with a_domestic corporation of

a1l or substantially all the assets of apother _corporations

domestjc or_ foreigny including_its_names may have the same

name as that used in_this sta;é by any of such corporatjons

if_such other corporation was_organized under the_laws of or

is_authorized to_ transact business in thjs states"

Seciiun Lo Section 35-1-401ls MCAe is amended to read:

"35-1-40Ll. Board of directors. (1) ¥ae All corporate

powers shall be_exercised by or_under authority of and _the

business and affairs of a corporation s$hall be managed by
under the directiaon of 2 board of directors except as may be

otheruiﬁe provided _in _this__chapter or _the_ _articles _of

incorporations If _any such provision is made in_the articles

of incorporations the powers and duties conferred or imposed

ypon _the board of _directors by _this chapter shall be

exercised or_performed to such extent_and by such L5090 __or

persons as shall be provided in_ the _articles _of

incorparations Directors need not be residents of this state

or shareholders of the corporation unless the articles of
incorporation oF bylaws so require. The articlies of
incorporation or bylaws may prescribe other qualifications
for directorse. The board of directors shall have authority
to fix the compensation of directors unless otherwise

provided in the articles of incorporation.
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12) A director shall perform his duties as_a directory

including his duties as a sember of any committee of the

board_upon which_he may servey in good faiths in_a_mammer_ he

reasonably believes to be in_ the best _interests of the

corporationy and with such care as_an _ordinarily_ prudent

person__in a like_ posjtion would use under similar

circumstancess

£3) __{=2) In performing _his _dutiess _a _director _is

entitled_to_rely on__informations _opinionss reportss or

statementsy including financial statements or _other

financigal datay in_each case prepared or presented by:

fi) one or more offjcers or employees of the

corparation whom the director reasonably believes to be

reliablte_and competent in the matters presented;

(ii) counselsy public accountantss or other _persons as

to _matters _that the_ _director reasonably believes to be

within such person®s professional or_expert _competencei or

fiii) a__committee of the board upon which_he does not

servesy duly designated in accordance with 2 provision of the

artig1e§'of incorporation _or the Dbylawsy a5 to matters

within its designated authoritys which committee _the

director reasonably beljeves to merit confjdences

Ib) A dirpctor wmay not be considered to be__acting _in

good faith_ if he has knowledge concerning the matter in

question_that would cause swuch reliance to be unwarranted.
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{€} A person_ who 50 performs his duties has _ no

liability by reason of being or having been a director of

the corpgratjons

[4) A_director of a _corporation _who_is_present at_a

meeting of its board of directors at_ which _action on__any

corporate _matter _is _taken_is presumed to have assented to

the_action taken_ unless his dissent is_ entered  in__the

minytes of the meeting or wunless he files his written

dissent_to _such action with the secretary of_ _the wmeeting

before the adjournment thereof or forwards the dissent by

registered wmail_to the secretary of the corporation

imuediatelz after the adjournment of the meetinge Such right

to dissent _does not apply to a director who voted in favor

of_such action."
Section 7. Section 35-1-402+ MLAs is amended to read:
"35-1-402. Numbers elections and term of directorse
(i} The number brard of directers of a corporation shall be

net-tess-than—three consist of one or more memberse. Subject

+o-—such-—timitationy—the The number of directors shall be

fixed by or_in _the manner provided in_ _the articles of

incorporation or the bylaﬁs. 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 from time to time

by amendment to or_in _the manner provided jn the articles of
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incorporation or the bylawsy but no decrease shall have the
effect of shortening the term of any incushent director. In
the absence of a bylaw fixing the number of directorsy the
number shall be the same 3s that stated in the articles of
incorpoerations
' (2} The names and addresses of the members of the

first board of directors shall be stated in the articles of
incorporatione Such persons shall hold office until the
fFirst annual meeting of shareholiders and unti} their
successors shall have been elected and qualifiede At the
First annual meating af shareholders and at each annual
meeting thereafters the shareholders shall elect directors
to hold office unti) the next succeeding annual meetings
except in case of the classification of directors as
permitted 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 qual ifieda®

Section 18. Section 35-1-404y MCA, is amended to read:

"35~1-404. Place and notice of directors® meetings.
{1} Meetings of the board of directorss regular or speciale
may be held either within or without this statea

{2) Regular meetings of the board of directors of__any

committee designated thereby may be held with or without

notice as prescribed in the bylawse. 5Special meetings of the

boeard of directors or_any cummittee_designated thereby shall
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be held upon such notice as is prescribed in the bylawss.
Attendance of a director at @ meeting shall - constitute a
waiver of notice of such meetingy except where a director
attends a meeting for the express purpocse of objecting to
the transaction of any business because the meeting is not
lawfully called or convenede Neither the business to be
transacted at nor the purpose of any reqular or special

meeting of the board of directors or any committee

designated thereby need be specified in the notice or waiver

of notice of such meeting unless required by the bylawse

(3)' Except _as__may be otherviSe restricted by the

articles of incorporation or bylawss ®members of the pboard of

directors or any commjttee desjgnated thereby —may

participate in a meeting of_such board or committee by means

of a conference telephone  or similar  communications

egquiprent by means of which 311 persons participating in the

seeting can__hear__each_other at the__same times and

participation by _Such _means constjtutes presence in person

at_a_meeting."
Seccion 19 5Section 35-1-406s MCAs is amended to read:
®35-1-406. Action by directors without a meetinga. (1)

Any unless otherwise provi ded by the _articles of

incorporation or bylawss any action required hy this chapter
to be token at a meeting of the directors of a corporation

or any action which wmay be taken at a meeting of the
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girectors or of a committee may be taken without a aeeting
if a consent in writing setting forth the action so taken
shall be signed by all of the directors or _all of_ _the

members of the committeey 35_the case may bey entitled to

vote with-respeet—to on the Subject matter thereof.

(2)‘ Such consent shall have the same effect as a
unaniwous 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¢ MCAy i5 amended to read:

"35-1-407« Executive and other committees. (1) If the
articltes of incorporation or the bylaws so provides the
board of directorss Ey resolut ion adopted by a majority of
the full board of directorse may designate from among its
members an executive cosmittee and one or wmore other
committees each of whiche to the extent provided in  such
resolution or in the articles of incorporation or the bylaws
of the corporations shall bave and may exercise all the
authority of the hoard of directorssy

t24~-No except_that no such committee shall have the
authority of-the-board-of-directors—in-reference-toa-amending
thy——artietes-of-incorporat rony—adopting—o-plan-af-serger-or
eonsodidationy-recommending—to-the--shareholders-—the--sotey
Fesreyr---exchon gey-——or--—other—--dispesttien—-of—-~ati-~or
substantiotly-ati-the-property-and-sssets-of-the-corporation

othernise-than- in--the--gssal-—-and--reguler--course-——of-—its
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budinessy——retommending-—to——the--sharcholders--a--votontery
diasotution—of-the—corporation-or-a-revecatiton-thereofy——or
amending-the-bytaws-of-the-corporations to:

{a) authorizZze distributions;

{b)__approve or _recommend to shareholders actions or

propoesals__reguired by _this chapter to be approved_ by

sharghgldersi

{c) designate candidates for the office of directors

for_purposes_of proxy solicjtation or_ otherwisey or ¥ill

vacancies on the board of directors or _any _commjttee

thereof;
{d} _amend the bylaws;

{e) __approve a plan of merger not requiring shareholder

approval;

{f) _avthorize or approve the reacquisition _of _shares

unless pursuant to a general formula or _method specified by

the_board of directors;i or

[g) _authorjze or approve the issuvance or _sale of or

any _contract to_issue or_sell shares or_designate the terms

of a serjes of a class _of sharesy except that the board of

directorsy having acted regarding general authorizstjon for

the isgsuance or sale of shares or any contract thercfor andsy

in the case of _a serjesy the designation thereof mayy
pursuant to a3 geneval_ formula or methog specifjed by the

board by _resolution or by adoption_ of a stock option or
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other plany authorize a committee to_fix the terms of_any

contract for the sale of the shares and _to fix_the terms

upon__which_ _such _shares may be issued or_solds including

without limitation the prices the dividend rates _provisions

for redemptiony sinking funds _conversions _voting _or

preferential rightss and provisions for other features o a

class__of shares or a series of a class of sharesy with _full

power in__such _committee to adopt_any_ final resolution

setting_ forth all the_ _terms thereof and to asuthorize the

statement of _the_ terms of a serjes  for Ffiling with the

secretary of state under this chapters

£3¥{2} The designation of any such committeey and the

delegation thereto of authoritys or the action by _such

commitgeé pursuant _to__such authority amali-net-operate—to

relieve-tha-board-af-directors-ar-any-menber-thereof-of—-any

responsibrtity-—tmposed-—by--+aw does not alone constitute

compliance by any member of the board of directors not a

member of_the committee in guestion _with his responsibility

to_act an good faithy _in & manner he reascnably believes to

be _in__the best interests of the corporatigny and with such

care_as_an ordinarily prudent person _in _a like position

would use undec similar circumstances.*

Section 2ls= Section 35-1-408y¢ MCAs is amended to read:
"35-1-408. Vacancies and removal of directorsas (1) Any

vacancy occurring in the board of directors may be filled by
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the affirmative wvote of 4 majority of the remaining
directors though 1less than a quorutk of the board of
directorse A director elected to fill a vacancy shall be
elected for the unexpired tera 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
directors for a term of office continuing only until the
next election of directars by the sharecholders. 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 meeting at which the director or
directors are removeds

{2} At a wmeeting called expressly for that purposes
directors may be removed in the aanner provided in this

section. Fhe Any director or_the entire board of directors

may be removeds with or without causes by a vote of the
holders af two-thirds of the shares then entitled to vote at
an election of directors unless otherwise praovided by the
articles of incorporation or bylaws. IF the corporation bas
fewer than 100 shareholderse the entire board of directors
will be removed by a vote of & majority of the shares then
éntitled t0 vote.

{3) 1If less than the entire board i5 to be removeds no
one af 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 ore if there be <classes of directorss at an
election of the class of directors of which he is a part.”
Sectijon 22« Section 35-1-409¢ MCAy is amended to read:
®35-1-409. Liability of directors in certain casesas
(1) In addition to any other liabilitiesy +mposed——by-~tawn
upen-directors-of-a—corporationt
toy--Birectors——of-—a-—corporotion a director who wvaee
votes for or essent assents to the--deetoration——of--any
dividend-—-er-—ather any distribution eof-—the--assets-of-a
corporatiton-to-ies—ahereholders contrary to the provisions
of this chapter or contrary to any restricctions contained in

the articles of incorporation shalls_unless he complies with

the standard provided in_this chapter for the performance of

the duties of directorss be jorntiy-and-severotiy liable to

the corporations__jointly _and severally with__all other

directors $So woting_ or_ _assentings for the amount &f-soch

dividend—which-ra~paid or the value of such assets—which-are
diseributed distribution in excess of the amount of such
dividend-——er distribution which could have been pzid-or
&gmtributed made-without a violation of the provisions of
this chapter or the restrictions in the articles of
incorporation.

thy—-direcrors-of-o-corperation-who-vote-for-or-—assent

to-the-purchase—of - its-swun—shares-—contrary-to—the—provisions .
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of-this-chapeer—-ahati—be-jointiy—and-severaliy-Iitndie—to—the
ear poratton--for-~the——amount-of-consideratiom paid-for-svch
shares-whrch-t3-in-excesy-of-the-monimum—omount ~whieh-—coutd
have-~~peen-~-paid--therefor--withovt—a-~yiotatren—of-—the
provisiona-af-this-chapters
fej-—Fherdireetors-of-a-corporation--who—vyote-——for——ae
assent-to-sny-distribstion—of-assets—of-s—corparation—to—tts
sharehotders—during-——the—diquidetiton-—-of -~ the--gorporation
withont - the-payment—and--dischar ge— of--or--mak ing--odequate
provision——for-ati-known—debtav-obhiigattonsv-ond-1iobitrties
sf-the-corporat ion-shati-be—jointly-ond—yeveraty—tiable--to
the--corporatiton——for--the--volde-——of--such-assees—uhich-are
distriboted-to—the—extent-that-sueh-debtsv-obiigationsy—-and
trabitittes——of —the-eorporation-are-not—thereafter-paid-and
diathorqgeds
td3~—~Fhe-directers-of-a-corporation-~who-—-vote--fapr——or
assent—-to—the-making—eof-o-toen- te-an—eof freer-or-diracter—of
the-corporstron-or-the-maiing—of-any—toan—-serured-by-—shares
of-the—corporstiony-except-ss—autharized—hy-other-provisions
of--this-—chapterr——3hati-be-jorntty-and-severalty-Irabte-te
the-corporation—for--the -~amount ~—of—sueh--tean-—antit--the
repaywment-theveofy
21--A--director--of--a-corperation-whe-is-present-at-a
mesting-of-ita-baerd-of-directors-et—which--sction—on-—ony

carporate-matter—is-taken—shail-be-presumsd-to—hsve-assented
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to——the--action-token-ontess-his-dissent-shati-be-entered-n
the-minutes-of-the-seeting——or—ontess-——he--shatt——Ffite—~-his
wrttten-dissent~to-such-actionwith-the-person-acting-as—the
recretary-—of——the-meeting-before—the-adjournment—thereof-or
shait-ferword-—svch—dissent-by-certified-or——registered-—meid
to-—-the—-secretary-—of-the-corporation-imsediaredy—sfrer—the
adyournment-of - the-meetings-Such-right-to-dissent-—shati-—not
appty-to-o-director-who-voted-in-fFaver-of-sueh-actions

t3y~—A--director-—sheii-not-be-iiable-under—sabsections
ttytaty—{tiribtyr—or—fiytef-of-this-section-tf-he--relied--and
acted——in--qood--Ffatth--apan-—~finanetat--statements--of -~the
corporation-—repreiented-——té——him-—to--he——eorreet——hy———the
president——or~—the-officer-of-such-corporation-having—charge
of-its-hooks-of —account-or—stoted-tn-a-nrttten-report-by——oan
tndependent-pubite-or—certifired-publte-neconntant—or-firn-of
syeh——accountants-—Ffairiy-to-—reflect-the-fimoncrat-conmdition
of-soeh-corporatrony-nor-shatt-he-be-so-Hrable - 1f——in—-goed
fatth——in——determining- ~the-—omount—-avaitabte - for-any-soch
dividend-or-distribution-he-contidered-the-assers-to——pe—af
+hetr-book-values

t4y[2) Any direétor against whom 3 claim shall be
asserted under or pursuant to this section fFor the payment
making of a dividend-or—other distribution nf-assets-of-a
corperatien and who shall be held liable thereen shall be

entitled to contribution from the shareholders who accepted
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or received any such drvidend—or-——assets djistributions
knowing such dividend-or distributjon to have been made in
viclation of this chapter. in propartion to the amounts
received by them respectively.

+5+[{3] Any director against whom a claim shall be
asserted under or pursuant to this section shall be entitled
to contribution from the any other directors who voted for
or assented to the action upon which the claim is asserted

and who_did not_comply with the standard provided in _this

chapter_for the performance of the duties of a director."

NEW SECTION. Section 23. Director -- conflicts of
interests (1) No contract or other transaction between a
corporation and one or more of its directors or any other
corporations firme associations 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 relétionship or interest or because such director or
directors are present aJt the meeting of the boarg of
directors or a committee thereof which authorizese approvess
or ratifies such contract or transaction or hecause his or
their votes are counted for such purposes if:

{a) the Ffact of such relationship or interest is
disclosed or known to the board of directors or committee
which authorizess approvess 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
gdirectors;

{b) the fact of such relationship or interest is
disclosed or known to the shareholders entitled to vote and
they authorizes approves or ratify such contract or
transaction by vote or written consents 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 reasonable
to the corporatione

(2) 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 authorizess
approvess or ratifies such contract or transaction.

Section 24+ Section 35-1-50ls MCAs is amended to read:

"35-1-501. Meetings of shareholders. (L) HMeetings of
shareholders may be held at such places either within or
without this states as may be provided in the bylaws. In the
absence of any such provisions all Qeetings 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 ba provided in the bylawss Lf_the

amual meeting is not held within any 18-month periode the

gdistrict court with _jurisdictjon for the location of_the

corporation®s registered offjce or principal__place of
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business wmayy on application of any shareholders summarily

grder a_meeting _to be_ _helde Failure to bhold the annual

meeting at the designated time shall not work a forfeiture
or dissolution of the corporation.

{3) Special meetings of the shareholders may be called
by the presidenty the board of directors, the holders of not
less than ene—hatf one-tenth of all the shares entitled to
vote at the meetings or such other officers or persons as
may be provided in the articles of incorporation or the
bylaws."

Section 25. Section 35-1-506y MCAsy iS amended to read:

®35-1-%06. Voting of shares =--__proxiese {l)} Each
outstanding shares regardliess of classe shall be entitled to
one votes and each fractional share shall be entitled to a
corresponding fractional vote on each matter submitted to a
vote at a meeting of shareholderss except to the extent that
the voting rights of the shares of any class or classes are
limited or denied by the articles of iacorporation as
permitred by this chapters

{2) Neither treasury-shares--nor shares of its own
stock held by the corporation in a FiducCiary capacity nor
shares held by another corporation if a wmajority of the
shares entitled to vote Ffor the election of directors of
such other corporation is held by the corporation shall be

voted at any aeeting or counted in deteradining the total
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number of outstanding shares at any given time.

{3) 4{a}) A sharcholder may vote either in person or by
proxy executed in writing by the shareholder or by his duly
authorized attorney-in-facta

{b} No proxy shall be valid after 11 months from the
date of its execution wunless otherwise provided in the

proxye Every proxy is__revocable at__the pleasure of the

shareholder _executing _its_ _except_as_otherwise provided in

this_sectione

fc}__The authority of the holder of a_proxy to act_ _may

not be__revoked _by _the incompetence or__death of _the

shareholder _who_ _execuyted _the proxy unlessy before _the

guthority is exerciseds written notice of an adjudication of

such__incompetence _or__of _such death _is__received by _the

corpurate officer _responsible for maintaining the list of

shareholders.

{d) Except when another provision has_been made by

written_ agreement between the pastiesy the record holder of

sharese  which he holds _as pledqes _or otherwise_as _security

ar_which belonqg to_anothery shall issue a proxy to _vote__or

take_other action thereon to the pledgor or to_such owner of

such__sharesy upon demand therefor _ana payment of necessary

expenses thereofs

(e} A shareholder_may not sell his vote or issue a

proxy to _vote to_any person _for any_sum_of _momey or anything
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of waluey except as authorized in this section and 35-1-508.

{f) A praxy _that _ is entitled "irrevocable proxy”_and

that states that it _is irrevocable js irrewocable when it 13

held by any_of the following or a8 nominee of any of the

followin

=

1i}) a pledgeej

{ii} a _person_ _who _has purchased_or aqreed_ to_purchase

It

he sharesj

fiii} a_creditor _or creditors of the corporation _who

extend or continue credit to the corparatiaon__in

consideration of_the proxy if_the proxy states_that it _was

given _in consideration of such extension or continuation of

credity the amount thereofs and_ _the name _of _the person

extending or continuing credit;

{iv) a person who has contracted to perform services as

an officer of the corporations if:

4A) a proxy is _required by the contract of employment;

and

{8) the proxy states that it was given_ _in

consideration_of such contract of employments the name_ of

the employeey _and_the period of employment _contracted_for;

14

(v} a_person_designated by or under an_agreement under

35-1-50B({3).

{g)_ _Notwithstanding a provision in a__proxy stating
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that it _ is__ irrevocables the proxy becomes revocable after

the pledge 3s redgemedy, the debt of the corporation is paids

the period of employment provided for in_ the _contract _of

employment has terminatedy or the dgreement _under

33-1-508f3) has_terminated; and in a _case__provided for jin

{iit)y or (iv) of subsection [3][F)y it becomes revocable §

years after the_date of the proxy or at the end of the

periody if anys specified therginy whichever period is lessy

unless__the period of irrevocability is renewed from time to

time Ly the execution of a new irrgvocable proxy as _provijded

in__this__section. This subsection _does mnot__affect _the

duration of a revocable proxy under subsection {3)[b}e

fhy A proxy may be _revokedy notwithstanding 2

provision making it irrevocahles by a_ purchaser_of shares

without knowledge of the existence of the provision unless

the existence of the proxy and its igrevocabjlity are noted

conspicuously on_ the certificate representing_such sharese.

(4) At each election for directors ewvery shareholder
entitled to vote at such election shall have the right to
votey in person or by proxys the number of shares owned by
him for as many persons 8s there are directors to be elected
and for whose election he has a right to vote or to cumulate
his votes by giving one candidate as many votes as the
number of such directors multiplied 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.

{5) Shares standing in the name of another
corporations domestic or foreigns may be voted by such
officers agenty or proxy as the bylaws of such corporation
may prescribe ors in the absence of such provisions as the
board of directors of such ¢orporation may determines

{6) Shares held oy an adainistrators executory
guardian or conservator may be voted by hims either in
person or by proxys without a8 transfer of such shares into
his name.

{7) Shares standing in the name of a trustee may be
voted by hime either in person or by proxys but no trustee
shall be entitled to vote shares held by him without a
transfer of such shares into his name.

{8) shares standing in the name of a receiver may be
voted by such recejver: 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
receiver was appointeds

(9} A shareholder whose shares are pledged shall be
entitled to vote such shares until the shares have been
transferred into the name of the pledgees and thercafter 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
therefors such shares shall not be entitled to vote on any
matter and shall not be deemed to be ocutstanding shares.™
Section 26. Section 35-1-508y MCAy is amended to read:
"35-1-508s Voting trust—-—-—inapectron-——ef-—agreement

trusts _and agreements among_shareholderss (1) Any number of

shareholders of a corporation may create a voting trust for
the purpose of conferring upon a trustee or trustees the
right to vote or otherwise represent their sharese for a
period of not to exceed 10 yearsy by entering into a written
voting trust agreement specifying the terms and conditions
of the voting trusts by depositing a3 counterpart of the
agreement with the corporation at its registered offices and
by transferring their shares to such trustee or trustees for

the purposes of the agreemente 3Such trustee or_ trustees

shall _keep a _record__of _the holders of_ _woting trust

certificates _evidencing a_beneficial interest in_the voting

trustse §1vinq the names_and addresses of 31l such_ holders

and__the number and_class _of the shares for_which the voting

trust certificates held by each 3are issuedy and such trustee

or trustees shall deposit a copy of such record with the
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corporation _at_its registered officea

{(2) The counterpart of the voting trust agreement and

the copy of such record so deposited with the corporation

shall be subject toe the same right of examination by a
shareholder of the corporatione in person or by agent or
attorneys as are the books and records of the corpoarationy
and such counterpart and such copy of such record shall be
subject to examination by any holder of a—benefieiad
interest-gn-the record of voting trust certificatess either
in person or by agent or attorneys at any reasonable time

for any proper purpose.

{3) Agreements among_shareholders regarding the voting

of their shares_are valid and enforceable in_accardance with

the terms of the agreements. Such__agreements _are _not

subject to _the provisions of this section regarding voting

trusts.”®

Seciion 27« Section 35-1-509+ MCAy is amended to read:

*35-1-509. Action by shareholders without 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 may be
taken without a meeting if a consent in writing setting
forth the action so taken shall be signed by all of the
shareholders entitled to vote with respect to the subject

matter thereof.
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(2} Such consent shall have the same effect as a

unanimous vote gf_shareholders and may be stated as_such in
any articles or document filed with the secretary of state
under this chapter.™ ’
Section 2B. Section 35-1-51ls MCAs is amended to read:
#35-1-511. Shareholders* preemptive rights. The
shareholders of a corporation shall hsve no preeamptive right
to acquire unissued sr-treasury shares of the corporation or
obligations of the corporation convertible into such sharess
except to the extents 1F anys that such right is provided in
the articles of incorporatione”

NEW_SECTION. Section 29. {ontrol of directors by
shareholderse. (1) A praovision in the articles of
incorporation otherwise ﬁrohibited by law Dbecause it
improperly restricts the board of directors in its
management 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 management otherwise within the authority
of the board under this chapter shall nevertheless be valid:

* (a) if #11 the incorporators or holders of record of
all outstanding Sharess whether or not having voting powers
have authorized such provision in the articles of

incorporation or an amendment thereof; and

{t) ifs subseguent to the adoption of such provisions
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shares are transferred or issued only to persons who had
knowledge or notice thereof or consented in writing to such
pProvisione

(2) A provision authorized by subsection (1) is wvalid
onty if ono shares of the corporation are listed on a
national securities exchange or regqularly quoted in an
over~the—counter market by one or more members of a national
or affiliated securities associations

{3} Except as provided in subsection (4)s an amendment
to strike out a provision authorized by subszaction (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 greater proportion of
shares as may be required by the articles of incorporation
for that purposee.

(%) Alternativelys 1f a provision authorijzed by
subsection (1) has ceased to be valid under this sectioney
the board may authorize articles of amendaent under
35-1-209s eliminating the provision. Such articles shall set
forth the event by reason of which the provision ceased to
be valide

{5) The effect of any provision asthorized 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
and so long as the discretion or powers of the board in its
management of corporate affairs is controlled by any such
provisions

(6) if the articles of incorporation of any
corporation contain a provision autherized by subsection
{1} the existence of the praovision must be noted
conspicuousl; an the face or back of every certificate for
shares issued by such corporationes

Section 30. Saction 35-1-60Lls MCAe is amended to read:

*35-1-6Cls Authorized sharess (1) Each corporation
shall have power to create and issue the number of shares
stated im its articles of incorporatione. Such shares may be
divided into one or more classesy——any-—or-—g3f-—of-—which
etasses——may-—consitst—of——ahares-—with--par-vatue—or-shares
withaot-par-—vatuey with such designationss preferencess
lTimitationse and relative rights as shall be stated in the
articles of incorporations The articles of incorporation may
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

conscitution Constitution of the State of Montanae

(2) MHithout limiting the authority herein containedr a
corporations when 50 provided in its articles of

incorporations may issue shares 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 fixed by the articles of
incorporation for the redemption thereof;

{b) entitling the holders thereof to cumulative,
noncumulativer or partially cumulative dividends:

(c} hawving 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 the voluntary
or involuntary liquidation of the corporation;

(e) convertible into shares of any other class or into
shares of any series of the same or any other classe except
a ¢lass bhaving prior or superior rights and preferences as
to dividends or distribution of assets upon liquidationv-but
shares-without-par-votue-shali-not-be-converted-into--shares
with-par-vatue-tunteas-that-part-of-the-stated-capital-of-the
eorparatiton—represented—by—such-shares—vithect-par—yajue-iav
at-—the——time-of-converstonv-ast—ieast-equal—-to-the-aggregate
par—value-of-the-shares—ifnto-whtch-the--sharea--withovt--par
volue-are-to-be-converted.

(3} When authorized by its articles of incorporation
to do sos+ a corporation may issue bondsy debenturess or
other obligations convertible into shares of any class in

the amounts and on such terms and conditions as may be
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provided by resolutions of the board of directorse®

Section 3le Section 35-1-602y MCAs is amended to read:

"35—1~6Q2- Issuance of shares of preferred or special
classes in series —-— filing of statemente {1) If the
articles of incorporation SO0 provides the shares of any
preferred or special class may be divided inte and issued in
seriese If the shares of any sSuch class are to be issved in
seriesy then each series shall be so designated as to
distingﬁish 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 gifferent series may be fixed and
determined by the articles of .incorporations but all shares
of the same <class shall be identica! except as to the
following relative rights and preferences as to which there
may he variations hetween different series:

(a) the rate of dividend;

{b} whether shares wmay be redeemed andy if S0¢ the
redemption price and the terms and conditions of redemption;

(c) the amount payable upon shares in ewvent of
valuntary ang involuntary liquidations
< {d} sinking fund  provisionss if anys for the
redemption or purchase of shares;

{e) the terms and conditionss if anys on which shares

may be convertedw;
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{f) voting rightss if_any.

(2) 1If the articles of ircorporation shall expressly
vest authority in the board of directorss thens to the
extent that the articles of incorporation shall not have
established series and fixed and determined the variations
in the relative rights and preferences as between seriess
the board of directors shall have authority to divide any or
all of such classes into series ande within the limitations
set forth in this section and in the articles of
incorporations fix and determine the relative rights and
preferences of the shares of any series so established.

{3) 1In order for the board of directors to establish a
series where authority so to do is contained in the articles
of incorporations the board of directers shall adopt a
resolution setring 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
determined by the articles of incorpoarations

{4) Prior to the issue ofF any shares of a series
established by resolution adopted by the board of directorss
the corporation shall file in the office of the secretary of
state a statement setting forth:

{(a) the name of the corporation;

(b} a copy of the resglution establishing and

designating the series and fixing and determining the

—b4— SB 75
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relative rights and preferences thereof:

(c} the date of adoption of such resolution;

(d) that such resaolution was Culy adoptea by the board
of directorse.

{5) Such statement Shall be executed in duplicate by
the corporation by its president or a vice-president and by
its secretary or an assistant secretary and verifiad by one
of the officers sSigning such statement and shail be
delivered to the secretary of statee If the secretary of
state finds that such statement conforms to lawy he shall,
when all Fees have been paid as in this chapter prescribed:

{a) endorse on each of such duplicate originals the
word "filed™ and the monthe Jays and vyear of the Ffiling
thereaf;

(b} file one of such duplicate ariginals in his
office;

(¢} return the other duplicate eoriginal to the
carporation or its representatives

(4} upon the Filing of such statement by the secretary
of states the resolutjon establishing and designating the
series ang fFixing and determining the relative rights and
preferences thereof shallt become effective and shall
constitute an amendment of the articles of iIncorporation.%

Section 32. Section 35-1-605+ MCAy is amended to read:

#35~-1-605. Eeonizideration—Ffer 1ssuance of sharess 1}
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Shares--having--a--por—-valne-——nay——be-——issded-——for—-sochk
constderation-—expresseg——in-—dettarsr-not-tess—than-the—par
vaitue—thereofy-as-shati-be-fixed-Eromn-time-roa——eime——by—-the

board--of--direetorse Subject to _any restrictions in_the

articles of incorporation:

t2¥{l] Shares—without-par-value shares may be issued
for such consideration expressed-in-dottars-as-may-be-fixed
from-time-to-time-hy-—the-—board--sf-—directors-—uniess—-the
articles——of-~incoerparation—-reserve-to-the-sharehaldera-the
right-to—fix-the-considerations—tr-the-event-that-such-right
be-reserved-as-to-any-sharesy—the—sharchot ders-shaldy-—prior
to-—the—T33uance—of —soeh—shoresy~fix~the—considerstion—to-be
received—for—such-shares-by—a-—vyote—~of-~the——hstders-——opf--a
majortty--of——-atl-shares-entitled-to-vote—thereons as _may be

authorizZed by the hoard_of directors establishing a price in

money or_ other considerationy a4 minimum_ pricey general

Formulas or method by which the price will be determined;

and

{21 upon_authorization by the board of directorse__the

corparation__may _issue jits own_shares in exchange for or in

canversion of its outstanding shares or distribute its own

shares pro__vrata to_its_shareholders or the shareholders of

one_or_more classes or series to_effectuate stock dividends

or splitss_ _and__any _such_ _transaction does _not__reguire

consideration provided that no such_issuvance of__shares_ of
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any__class_or series_may be made to_the holders _of shares of

any_ other class or series unless it is_either expressly

provided for in_ the_ articles of incorporation or_ _is

authorized by an_affjrmative vote or the written consent of

the holders of at_least a majority of the outstanding shares

of _the class__or_series_in_which the djstribution is to be

nades
3} --Freasory-—shares—-may--be-—disposed—ocf—~~-by——-~the
corporation——for——soch-consideration-expressed-in-deilnrs-as
may—pe-fined—from—time-to-time—by-the-board-of-direcenrsw
t41--Fhat-port-of-the-surplus-of-a-corparation-shich-is
transferred-to-stated-capitat—upon-the-tssuanee—af-shrares—os
a-share-dividend—shati—bde—deemed-to-be-the-comideration-Ffor
the-isavance-of-such-dharess
£5y——in-the-~evant-af-a-conversron-of-shares—or—in-—the
event-of-pn-exchange-of -shares—with-or-without—par-veltue-for
the-same-or-a-different-nonber-of-sheres-with-or-withovt-por
votver—~whether-of-the—same—-or—a-di fferent-class-or-classesy
the-—comsideration—for—the-shafes S0 3sued——gn-—exchange——or
eenvéfsien~:ha%+—be—de;-ed*eo—bef
{tay-—the-—stoted—capital—then-represented-dy—the—thores
so-exehanged-or-convertedt
fthi--that-part--of~—sorpiosy—if-~anyr--trontferred-——to
stoted-capitat-dpen—the-issovance -of-shares-for-the-shares—-se

exchanged-or—convertedi—and
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fei-~any—-addittonat--~consideratisn—~-pard—-to-~—the
corporition-upon—the-issuance—of-shores-for——the-——ahsres-—90
exchaﬂgeﬁ—ef—eenrertedv'

Section 33. Section 35-1-60&. MCA, is amended to read:

*35-1-606+ Modes of payment for sharese. (1) The
consideration for the isswvance of shares may be pagide in
whole or in party in moneys in other propertys tanyible or
intangibles or in labor or services actually performed for
the corporation. When payment of the consideration for which
shares are to be issued shall have been received by the

corporations subject to the provisions of 35-1-604y such

shares shall be desmed-to-be-fully-paid-and nonassessable.

{2} MNeither promissory notes nor Ffuture services shall
constitute payment or part payment for Shares of 3
corporations

{3) In the absence of fraud in the transactions the
judgment of the board of directars or the shareholﬁers- as
the case may bes as$ to the value of the consideration
received for shares shall be conclusive.®

Section 34. Section 35-1-60T7y MCAy is amended to read:

#35-1-607. 3Stock rights and options.e {1) Subject to
any provisions in respect thereof set forth in jts articles
of incorporations @ corporation way create and issues
whether or not in connection with the issuvance and sale of

any of its Shares or other séecuritiess rights or options
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entitling the holders thereof to purchase from the
corporation shares of any class or ctasses. Such rights or
options shall be evidenced in such manner as ihe board of
directors shall approve ands subject to the provisions of
the articles of incorporations shall set forth the terms
upon whichs the time or times within whichy and the price or
prices at which such shares may be purchased from the
caorporation upon the exercise of any such right or option.

(2} If such rights or options are to be jissued to
directorsy officerse or employees as such of the corporation
or of any subsidiary thereof and not to the shareholders
generallys their issuvance shall 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 ond-set-forth-or-incorporated--hy -reference
t-the-instrument-evidenctng-each-such-right-or-aption.

[3) In the absence of fraud in the transactions the
judgment of the board of directors as to the adequacy of the
consideration received for such rights or aptions shall be
conclusives Fhe--—price--or-—-priess—-to-—be-received-for—any
shares—having-a-par-valuey-other-than-treasory-shares-to--be
trasved——opon-—the--exercise—of-such-rights-or-optionsy—shoatt
not-be-tess-than-the-par-value—thereofs"

Section 35. Section 3%-1-610y MCA. is amended to reaqg:
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*35-1-610. €ertifreates—representing--shares Shares

regiesenied by _certificates and uncertificated_shares. {1)
The shares of a corporation shall be vrepresented by

certificates or_shall _be uncertificated_shares. Certificates

shall__be signed by the chairman_or vice-chajrman of the

board of directors or_the president ar a vice-president and

by _the treasurer or_an_assistant treasurer or the secretary

ar an assistant secretary of the corporation and may be
sealed with the seal of the corporation or a facsimile
thereof. Fhe Any ar_all of the signatures of-—the--prestdent
er——viee—pres%dent—-and-the—seefetur1—or—uas+§tant-seefet&f7
upon a certificate may be fecsimites—if-the--cercificate——-jis
ecunters}qned--by—-o——tronsfer-*cgentv——ﬂr—-fegietefed——by—u
registrar—ether —than-the-corporatisn-itself-or-—an--empioyee

of-the-corporation facsimiles. In case any officers_transfe

-

agenty _Or -reqistrar who has signed or whose facsimile

signature has been placed upan such certificate shall have

ceased to be such offjcery transfer_agents or registrar

before such certificate is issueds it M3y be issued by the
corporation with the same effect as if he were such officers

transfer _aqents or reqistrar at the date of its isSuees

[2) Every certificate representing shares issued by a
corpordtion which is authorized to issue shares of more than
one class shall set forth upon the face or back of the

certificate or shall state that the corporation wil) furnish

-70- S8 4715
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to any shareholders upon request and without charges a full
statement of:

{a) the designationss preferencesy limitationss 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 seriesy the variations in the
relative rights and preferences between the shares of each
such series so far as the same have been fixed and
determined and the authority of the board of directors to
fix and determine the relatijve rights and preferences of
subsequent seriess

{3) Each certificate representing shares 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 seriess if anye which such certificate representste

$tdy——the-por—yotve—of-ecach- thare——-reapresented—by-—~sueh
eermtifreate—~of ~—e-stotement-that-the-shares—aore—withsut-par
vatuew

{4} No certificate shal?! be issued for any share until

soch-share-is—fuliy-paid the consideration established for

its issuance has_been_paid.
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{5)__unless otherwise provided by the _artjicles of

incorporation__or__bylawses the board of directors of_ o

corporation _m3yy provide by resolution that _some or all of

any or all classes _and series of _jts shares shall be

uncertificated sharesy__provided that such_resclution shall

not apply to_sShares_represented by a_certificate unti)l _such

certificate _is__surrendered to the corporation. MWithin a

reasonable time after the issuance or transfer of

uncertificated _sharess+ _the corporation shall _send to_the

feqistered owner thereof a  written_ notijc~ contajning _the

information requjred to be_ set_ forth_or_ stated on

certificates pursuant_to_subsections (2]} and (3}. Except _as

otherwise expressly provided by laws__the rights _and

obligatjons of the holders of uncertificated shares and_ _the

rights and obligations of the holders of certificates

representing_shares of the same class_ and series_ must_ be

identicala"
Section 36. Section 35-1-611s MCAy i5 amended to read:
"35-1-611le Issuance of fractional shares or SCrip. A

corporation may but-shati-net-be-eobliged-te:

{1} issue a-ecertificate-for-a-fraceionat fractions of
a sharey either represented by a certificate or
yncertificated;

{2} _arrange for the disposition of fractional

interests by those entitled theretog
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{3) pay _in__money _the Fair__value of fractions of a

share as_of the time when those _entitled _to receive_ _such

fractions are determined; or

{4} and—by-seeinn—of-ita-board-of-directors—may issue
in~tien-ehereef scrip in registered or bearer form which
shall entitle the holder to receive a certificate For & Full

shasre or_an _uncertificated Full _share upon the surrender of

such scrip aggregating a full share. A certificate for a

fractional share or _an uncertificated _fractional share

shally but scrip shall not wunless otherwise provided
thereiny entitle the holder to exercise voting rightss to
freceive dividends thereones and to participate in any of the
assets of the corporation in the event of liquidations The
board of directors may cause such scrip to be issued subject
to the condition that it shall become void if not exchanged

for certificates representing full shares or uncertificated

full shares before a specified date or subject to the
condition that the shares for which such scrip &S
exchangeable may be sold by the corporation and the proceeds
thereaf distributed to the holders of swch scrip or subject
tec any other conditions which the board of directors may
deew advisable.™

Section 37, Section 35-1-612y MCA» is amended to read:

®35-1-612. Rtrghe Powaer of corporation to acquire sand

dtspose-of its own shares -—-restrictions. {l) A corporation
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shall have the right power t0 purchasey-takey—receivey—or
otherwise acquirer-hatdv-swny—pledgey-tramsfery—or-otherwise
dispose-of its own sharesys hut—perechsser-of—ttr-own-sharesy
whether-direct-or—irndirecty—shali-pe-—made—oaty-to-the-extent
of-onreserved-—-and--—unrestricted——earned-—surplus——avaitable
therefor——andy-if-the—ortrcies-of-incerperation—se—permit-or
with-the——affirmati ve-~vote-—of--the--hotders——oaf——ar-—Ileast
two-ehitrds——of-—ati--shares-entitied-to—vote-thereony-to-the
extent--of-—ufreverved--and--unrestricted-—capital-——-surpius

avaitable——enerefory All of its gwn_shares acquired by a

corporations _upon acquisitiony constitute authorized_ but

unissued_shares_unless the articles of incorporation provide

that_they may not be reissuedsy in which case_the authorized

shares shall be reduced by the number of shares_acquireda

{2) Fo-ehe——extent—-thae-—-eorned-—svrplos——er—-capiead
surpius-is-—vred-gi-the-messnre—af—the—corporationis-right-to
purchase-rts—own-sharesy-such-sourplus-shotd-be-restricted—sc
tong--as-—such--shares-ore-hetd-as-treasury-sharesy—-and-upon
the-d+spos+tion—0f—eonée%+atien——eF——any-—sueh——sharesv-—ehe

restrection--shali-~be--removed--pro-tantos 1f the number of

authorized shares is__reduced by _an acquisitions the

corporaticn shalls nc_later than the time it files its5 next

annual repoct under  this chapter with the secretary of

states File a staiement of cancellation showing the
reduction  in  the authorized sharess. The statement of
- T4~ SB 475
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cancellation shall be executed in__duplijcate 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 and shall set Forth:

{a) the name of the corporation;

(b} __the number of acquired shares canceleds jtemized

by classes _and series; and

{c)__the aggregate number of _authorized _sharese

itemized by classes and seriesy after qiving effect to_ such

t3y-~Notwithatanding——-the-——foregeing—--Itmitaciony-—n
corporation-mey—prarchose-or—otherwise—acdatre—1ts—own-1hares
for—the-purpose—ofs '

{tai——ettminoting-froctional-aharest

thi——eotincting-ar-—comprontsing-—indebeedness——to--the
cor porationt

te}--poying-dissenting-sharcholders-entitied—to-payment
for—the rr—shares—under—-the-provisions-of—this-chaptert
' far——effectingr-subject-to-the-other-provistons—of-this
echaptery-——the-~—retirement-—of--ity--redesmabic--shores—by
redenption—oriby-porchase-at-not-to—-exeeed-—-ethe——redenption
pricewr

{3) _Duplicate_ _originals of_ _such_ _statement shall be

delivered to_the_secretary of state. If the secvetary of

state finds_that such_ statement conforms to _laws_he shall,
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when all_ fees and franchise taxes have been paid as

prescribed in this _chapter:

(2} endorse on__each of such_duplicate originals _the

word_"Filed® and_the monthy daye and _year of the Ffiling

thereof;

{b) file _one of such__duplicate originals_ _in__his

(c)_ _return. the other duplicate original to the

corporation_or its representatives

t4)—-No-purchase-of-er-payacrt-for-i+3- swn-shares—shatd
be--mate -at—s-time-when—the-corporat ton-r3- tnsalveat—or-when
such-purehase—er—-poyment -woukd-make-it-insobvents™

MEW SECTION. Section 38e Restriction on transfer of
shares. (1) A written restriction on the transfer or
registration of transfer of shares of a corporations if
permitted by this section and noted conspicuously on the
certificate representing such sharess may be enforced
against the holder of the restricted shares or any successor
ar transferea of the holders including an executors
administratores trustees guardians or other fiduciary
entrusted with Tike responsibility for the person or estate
of the holder. Unless noted conspicuously on the
certificates a restrictions even though permitted by this
sections 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 3 corporation may be imposed by the
articles of incorporations the bylawss or an agreement among
any number of shareholders or among such holders and the
corporations No restriction so imposed i3 binding with
respect to shares issued prijor 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
corporation is permitted by this section if it:

{a) obligates the holder of the restricted shares to
offer to the corporations to any other holders of shares of
the corporations tu any other persons or to any combination
of the foregoing a prior opportunitye to be exercised within
a reasonable times to acquire the restricted shares;

{b) obligates the corporations any holder of shares of
the corporations any other persons or any combination of the
foregoing to purchase the shares which are the subject of an
agreament respecting the purchase and sale of the restricted
sharess:

{c)y 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
propgosed transferee of the restricted shares; or

{d) prohibits the transfer of the restricted shares to

-77- 5B 475

L0

11

12

13

14

15

16

17

| ¥

19

20

21

22

23

24

25

58 0475702

designated persons or classes of personsy and the
designation is not manifestly unreasonable.

(%) Any restriction on the transfer of the shares of a2
corporation for the purpose of maintaining its status as an
electing small business corporation under subchapter § of
the United States Internal Revenue Code (26 UeSeCefe i3TLe
et 5eqe) is conclusively presumed to be for a reasonable
purposes

{5) Any other lawful restriction on transfer or
registration of transfer of shares is permitted by this
sections

{6) Except as otherwise provided in this sectionsy the
transfer of shares and the certificates representing such

shares are governed by Title 30y chapter 8.

NEW _SECTION. Section 39, ODistributions to
shareholderss (1} Subject to any restrictions in the

articles of incorporations the board of directors may
duthorize and the corporation way make distributionss except
that no distribution may be made if: after giving effect
theretas either:
{a) the corporation would be unable to pay its debts
as they become due in the usual caurse of its business; or
{b) the corporation's total assets would be less than

the sum of its total liabilities ands unless the articles of

incorporation permit otherwises the maximum ameunt that then
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would be payable in any liguidation in respect of all
outstanding shares having preferential rights in
tiquidationa

(2) Determinations under subsection (1)(b) may be
based upon:

{(a) Ffinancial statesments prepared on the basis of
accounting practices and principles that are reasonable in
the circumstances; or

{b) a fair waluation or other method that is
reasonable in the circumstances.

{3} In the case of a purchases redemptions or other
acquisition of a corporation®s sharesy the effect of a
distribution must 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 ceases to be a
shareholder of the corporation with respect to such sharess
whichever is earlier. In all other casess+ the effect of a
distribution shall be measured as of the date of its
authorization if payment occurs within 120 days after the
authorization date or as of the date of payment if payment
occurs more than 120 days after the authorization datee

{4%) Indebtedness of a corporation incurred or issued
to a shareholder in a cistribu;ion in accordance with this
section must be on a parity with the indebtedness of the

corperation to its general unsecured creditors except to the

=79~ 58 &75

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24

25

SB 0475702

extent subordinated by agreement.
Section 40« Section 35-1-801lsy MCAe is amended to read?

®35-1-801. Procedure for merger,_ consolidatjions_and

share exchangea (L) {a) Any two or more domestic
corporations may merge into one of suth corporations
pursuant to a4 plan of merger approved in the manner provided
in this Ehapter.

€23{b) The board of directors of each corporation
shalls by resolution adopted by each such boarde approve a
plan of merger setting forth:

te){i} the names of the corporations proposing to
mergé and the name of the corporation into which thay
propose to merges which is hereinafter designated as the
surviving corporation;

tb¥(ii) the terms and conditions of the proposed
merger;

¢eX{iii) the manner and basis of converting the shares
of each corporation into shares or other securities or
obligations of the surviving corporation or any other
corporation ores in whole or in parts into cash or other
property;

t43(iv) 2 statement of any changes in the articles of
incorporation of the surviving corporation to be effected by
such merger;

teyiv) such other provisions with respect to the
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proposed merger as are deewmed necessary or desirable.

{2)__(3) Any twe or more_domestiC corporations__way

consoliddte into & pew corporation pursuant te a plan of

consglidation__approved _in _the manner _provided _in_ this

chapter.

{b}_The beard of directors of eatch corporation 5hall,

by resoluticon_adopted by _each boards approve a plan__of

consclidation _setting forth:

(i}__the names of the corporations_ _proposing. _to

consol idate and the name of the new corporation _into  which

they propose to _consolidates which is hereinafter‘desiqnated

as the new corporation;

{11]) the Lterms and conditions of the proposed

consolidation;

{iii) _the manner_and _basis_of converting the shares_ of

each corporation inte__shares _or_ other _Securities or

obligations of the new corporation gor any other _corporation

ors _in_whole or _in_parte_into_cash or other property;

{iv) with respect__to__the new corporations all of the

statements required to__be__set forth_ in articles of

incorporation for corpordations organized under this chapterg:

and

(v} such other provisions with respect to_the propused

consolidation as _are considered necessary or _desirable.

{3) {a) A} the issuved or all the outstanding shares
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of one or more classes of any domestic _corporation. _may be

2cquired through_the exchange of al)l shares 9f such class_or

classes__by_another domestic_aor foreign_corporation pursuant

to_a plan _of _exchange approved in_ the mannar provided in

this_chapters

{b} _ The board of _directors of each carporation shalls

by resolution gdopted by each_such boards approve a plan__of

exchange_setting forth?:

{i)_ the name_ of_ _the corporation_the shares of which

are _propeosed to _be acquired by exchange _and the name of the

corporation_te acquire_the shares of such_corporation in_the

exchanges which _is hereinafter designated as_the_acquiring

corporation;

{ii} the terms and conditions of the proposed exchange;

(iii) the manner and basis of exchanging the shares _to

be  acqguired _for sharess obligationsy or other securities of

the acguiring corporation _or any other _corporation _ofs__in

whole or _in _parte for_cash_or other property; and

{iv]) such other provisions with_respect to_the proposed

exchange_as_are _considered necessary or _desirables

{c} _The procedure authorized by this section does_not

limit_the power of a corporation_to 3cquire_all or part_ of

the shares of any class or classes of a_corporations through

a__voluntary exchange _or _otherwises by agreement with_the

shareholders."
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Section &¢le. Section 35-1-803, MCA, is amended to read:
®35-1-B03. Approval of shareholders requirede (1) The

board of directors of each corporations jn_the case of a

merger_or consolidaticny and_the board of directors of the

corporation _the__shares _of_which are to be acquired in the

case_of an exchanges upon approving such plan of mergery or

plan of consolidations or_ _exchanges shall by resolution
direct that the plan be submitted to a vote at a meeting of
shareholtders, which may be either an annual or a special
meetinga.

(2) Hritten notice shall be given to each shareholder
of reco}d- whether or not entitled to vote at such meetings
not less than 30 days before such meetings in the manner
provided in this chapter for the giving of notice of
meet ings of shareholders ands whether the meeting be an
annual or a special meetinge 5hall state that the purpose or
one of the purposes is to consider the proposed plan of
mergers or consolidationy _or exchange. A copy or a summary
of the plan of mergers eor-—plan—-ef consolidarions or
exchangey as the case may bey shall be included in or
enclosed with such noticee -

{F) At each such meeting a vote of the shareholders
shall be taken on the proposed planp of-~-merger-——or
ecomsotidatian. The plan of-merger-or-consotidation shall be

approved upon receiving the affirmative vote of the holders
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of two-thjrds of the shares entitled to vote thereon of each
such corporationsy unless any class of shares of any such
corporation is entitled to vote thereon as 2 classe in which
eventy as to such corporations the plan ef--merger——er
eonsotidatron shall be approved upon receiving the
affirmative vote of the holders of two-thirds of the shares
of each class of shares entitled to vote ther2on as a class
and of the total shares entitled to vote thereons Any class
of shares of any such corporation shall be entitled to vote
as a class if the plan ef-merger—or-~conse i datitony--as~--the
ease-may—bey contains any provision whichy if contained in a
proposed amendment to articles of incorporations woulid
entitle such class of shares to vote as a class ory__in__the

case__of an__exchanges if_ _the c¢lass is _included_in the

exchange.
(4) after asueh the approval by a vote of the

shareholders of each ¢orporation of these corporations and

at any time prior to the filing of the articles of mergery

or __exchange may be abandoned pursuant to provisions
therefore if aye set forth in the plan ef--merger--or
conselidacien.

{5} _{a) Notwithstandijng the provisions of subsections

{1y _through {3}s+ submission of a_plan of merger_ to_a_vote at

2 _meetiny of_ shareholders of a surviving corporation is__not
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required if:

(i) the_ articles of incorporation of the surviving

corporation _dao not differ except in name from those of _the

corporation before the merger;

{ii} each holder of_shares of the surviving Corporation

that were putstanding ismediately before the effective date

of _the merger is to hold _the same numbar_ of shares with

igentical rights immediately after;

{1ii) the number of voting shares outstanding

immediately after the merger plus__the_ pumber _of wvoting

shares issuable on conversion of other securities issued by

virtue of the terms_of the merger and on exercise of rights

and wairants $0_issued will! not_exceed by more_than 20%_ the

number of woting shares_outstanding_immediately before _the

merger; and

[iv) the_number of participating shares outstanding

impediately after the merger plus the number of

participating shares issuable on conversion_ of other

securities_jssued by virtue of the terms of the_ _merger__and

on exercise of rights_and_warrants so issued Will _not_exceed

by mora than__20% _the number of participating _shares

outstanding immediately before the mergess

Ib)__As _used in _subsection (5){a}:

{1} _ "votiny shares™ means_shares which entitle their

holders to wvote unconditivnally in_elections of directors;
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{ii) "participating shares™ _means_shares which entitle

their holders to particpate without limitation _in

distribution of earnings or_surplus.”™

Section 42. Section 35-1-804e¢ MCAs is amended to read:
"315-1-804. Articles of mergers er consolidations__or
exchange ~-- contents -- filings (l) Upon such-approval

receiving the approvals reguired by 35-1-801 and 35-1-803s

articles of mergery or articles of consolidations__pr
exchange shall be executed in duplicate by each corporation
by its president or a vice-president and by its secretary or
an  assistant secretary and verified by one of the offijcers
of each corporation signing such articles and shall set
forth:

t{al} the plan of mergery or—the—plon—of consolidationy

{i} the number of shares outstanding ands if the
shares of any class are entitled to vote as a classy the
designation and number of outstanding shares of each such
class; or

{iil_a _statement _that the_vote of sharehglders is not

required by virtue of 35-1-804¢54 35-1-B03{5); and

{c) as to each corporation the _approval of whose

shareholders_is_reguireds the number of shares voted for and

against such plans respectivelys ands if the shares of any
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class are entitled to vote as a classy the number of shares
of each such class wvoted for and against such plansy
respectively.

{2) Duplicate originals of the articles of mergersy or
artrctes-of consolidationy_or_exchange shall be delivered to
the secretary of statee If the secretary of state finds that
such articles conform to lawy he shally when all fees have
been paid as prescribed in this chapter presertbed:

(a) endorse on each of such duplicate originals the
word *filed* and the wmonth, dayr and year of the filing
thereof;

() Ffile one of such duplicate originals in his
of fice;

{c) issue a certificate of mergery or-a-certificate—of

consolidations_or exchange to which he shall affix the other

duplicate ariginal.
{3) The certificate of mergery or--certificate——of

consalidations or _exchangey together with the duplicate

original of the articles of merger or articles of
consolidation affixed thereto by the secretary of states
shall pe returnad to the survivingg or newy_or _acguiring
COrporations as the case may besr or its representative.™
Section 43+ Section 35-1-80%5, MCAs iS amended tc read:
"35-}-805. Merger of subsidiary without shareholder

approvals (1) 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 wvote of the shareholders of either corporatione Its board
of directars shally by resolutions approve a plan of merger
setting forth:

(a) the name of the subsidiary corporation and the
name of the corporation owning at least 95% of jts sharese
which is hereinafter designated as the Surviving
corporation;

{b} the wanner and basis of converti» the shares of
the subsidiary corporation into shares or other securities
or obligations of the surviving corporation or the--cash—-6or
ethef——ehnsidefet*on-—to-be—poid—or-ﬂe#ivefed-upoﬂ-surrendef
of-edch-share—of-the—subaidiory--corporotton of any ather

corporation__ors__in__whole or _in party into_cash or other

propertys

{2) A copy of such plan of merger shall be mailed to
each shareholder of record of the subsidiary corporatione.

{3) Articles of merger shall be executed in duplicate
by the Surviving corporation by its president or a
vice-president and by its secretary 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 number of outstanding shares of each class of
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the subsidiary corporation and the number of such shares of

each class owned by the surviving corporation; and

{c} the date of the mailing to shareholders of the
subsidiary corporation of a copy of the plan of mergers

{4) On and after the 30th day after the mailing of a
copy of the plan of merger to shareholders of the subsidiary
corporation or upcn the waiver thereof by the holders of al}
outstanding Sharess duplicate originals of the articles of
merqer shall be delivered to the secretary of states« If the
secretary of state finds that such articles conform to tawe
he shally when all Ffees have been paid as in this chapter
prescribeds

{9} endorse on each of such duplicate originals the
word “Filed™ and the months days and vyear of the filing
thereof;

(by file one of such duplicate originals in his
office; and

{c) issue a certificate of wmerger to which he shall
affix the other duplicate original,.

{5) The certificate of mergers together with the
duplicate original of the articles of merger affixed thereto
by the secretary of statees shall be returned to the
surviving corporation or its representative.™

Section &44. Section 35-1-806y MCA, is amended to read:

"35-1-806. Effect of mergers er consolidations__or
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exchange« (1) Ypon A mergers: consolidations _ovr _exchange

becomes effective upon the issuance of the 3 certificate of

mergers or-the-certificate-of consolidations _or exchange by
the secrétary of statey-the-merger-or-consolidetion-shaitt—be

effected or__on_ a__later__dates _not more _than 30 days

subsegueht to the filing therecof with the secretary of

states _as _provided fFor in the plana.

{2) WwWhen 3sweh a merger or consolidation has beem

effeeted become effective:

{a) ¥me the several corporations parties to the plan
of merger or consolidation shall be a single corporations
whiche in the case of a mergery shall be that <corporation
designated in the plan of merger as the swrviving
corporation ands in the case of a consolidations shall be
the new coar poration provided for in the plan of
consolidations;

{b} Fhe the separate existence of all coerporations
parties to the plan of merger or consclidations except the
SUrviving or new corporations shall ceasewj

(c)~ Sueh the surviving or new corporation shall have
all the rightsy privileges, immunitiess and powers and shall
be sub ject to all the duties and liabilities of a
corporation organized under this chapters;

{d) Suetw the surviving or new corporation shall

thereupon and thereafter possess all the rightss privilegesy
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immunitiess and franchisesr» as well of a public as of a
private naturesy of each of the merging or consolidating
corporationse All propertys realy personals and mixeds and
all debts due on whatever accountes including subscriptions
o0 sharese and all other chose; in action and al!l and every
other interest of or belonging to ar due to each of the
corporations so merged or consolidated shal! be taken and
deemed to be transferred to and vested -in such siagle
corporation without further act or deed. The title to any
real estate or any interest therein vested in any of such
corparations shall not revert or be in any way impaired by
reason of such merger or consolidation.

{e) Swem the surviving or new Ccorporation shall
thenceforth be responsible and lioble for all the
liabilities and obligations of each of the caorporations 3o
merged or consolidateds Any claim existing or action or
proceeding pending by or against any of such corporations
may be prosecuted as if such merger or consolidation had not
taken ﬁlace or such surviving or new corporation may be
substituted in its place. Neither the rights of creditors
nar any liens upon the property of any such corporation
shald-be impaired by such merger or conselidation.

{F} ¥n in the case of a wmergers the articles of
incorporation of the surviving corporation shall be deemed

to be amended to the extenty if anys that changes in its
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articles of incorporation are stated in the plan of merger.
In the case of a consolidationy the statements set forth in
the articles of consolidation and which are required or
permitted to be set forth in the articles of incorporation
of corporations organized under this chapter shall be deemed
to be the original articles of incorporation of the new
carporati1one

{3} wWhen a_ mergers consolidationy or exchange _has

become ) effectivey the shares of the corporation or

corporations _party to the plan that_are_tg he converted _or

exchanged under the terms of the plan shall cease to existe

in tne case of a merger _or consolidationy or  be consjidered

to _be exchangeds in the case of_an exchange. The holders of

such shares are thereafter _entitled to_ only _the sharess

oo!igatibns, other securitiesy cashs or_other property into

which théy have been_converted or for _which_they have been

exchanged in accardance with _the_plan _and_subject to_any

rights under 35-1-810."

' Section 45« Section 35-1-807, MCAs is amended to read:

"35-1-80T. Mergery or consolidationg _or__exchange of

shares_between of domestic and foreign corporations. ¢t} One
or more foreign corporations and one or wmore domestic

corporations may be mergedy or consplidatedy or__participate

in__an ‘exchanqe in the Following manner if such mergerys or

consolidationl_gr exchange i5 permitted by the laws of the
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state under which each such foreign corporation is
organized:

ta3f{l} Each domestic corporation shall comply with the
provisions of this chapter with respect to the mergery, eor
consclidations or exchanges as the case may be, of domestic
corporationsy and each foreign corporation shall comply with
the applicable provisions of the laws of the state under
which it is organizede.

tb3(2) If the surviving Or new corporationsr—as—the

esse-may-bey in_a merger or consolidation is to be governed

by the laws of any state other than this statey it shall
comply with the provisions of this chapter with respect to
foreign corporations if it is to transact business in this
States and in every case it shall file with the secretary of
state of this state:

¢+¥(a) an agreement that it may be sServed with process
in this state in any proceeding for the enforcement of any
obligation of any domestic corporation which is 2 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;

fi+)(b) an irrevocable appointment of the secretary of
state of this state as its agent to accept service of

process in any such proceeding; and
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tit¥t¥{c} an agreement that it will promptly pay to the
dissenting shareholders of any such domestic corporation the
amounty if anys to which they shall be entitled under the
provisions of this chapter with respect to the rights of
dissenting shareholderse.

t2) -~ he-——effect—of-sueh-merger-or-consal idation-shatt
be—the—same-as-ta-the-case-of-the—merger -or-consotidetion—of
demeatte—corporstions-tf-the—surviving—er-new—corporation—is
to-be-governed-by-the-$aws-of-thir states-if-—the—surviving
er——new-;cerpepatien—-ie——to—-he-guvefned—by~the~¥aus-ef-on1
state-other-than-this-statey-rhe-effect-of--sueh--merger——or
consotidatron-shatl-be-the-same—as-in-che-case—of-the-merger
or--consolidation—of-domestie-corporastions-except—inofor-as
the—taws-of-sueh-other-state-provide—otherwises

t3y-—At-any-time-prior~to-the-fiting-of-she~-articies—of
merger—or-consolidotronr-the-marger—sr-conselidetion—may——be
abondoned-pursuant-to-provisiona-thereforv-if-anyr-set-foreh
Ta-the—plan—of-merger-ar—conyotidations”

Section 46« Section 35-1-80By MCAs is amended to read:

41315-1-808. Sale of assets in regular course of
business and mortgage or pledge of assets. The saley leases
exchangesy or oOther disposition of al} or substantially all
the property and assets of a corporation in the wusual and
regular course of its business and the mortgage or pledge of

any or all property and assets of a corporation whether or
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not in the usual and reqular course of business may be made
upon such terms and canditions and for such considerations
which may consist in whole or in part of money or propertys

real or personals  including Sharesy obligationsy or_other

securities of any other corporations domestic or foreigns as
shall be authorized by its board of directorse 1In any such
case no authoriration or consent of the shareholders shall
be required.™

Section 47. Sectian 35-1-809» MCAs is amended to read:

®35-1-809. Sale of assets not in regular course of
business =~ shareholder approvals. A sales leases exchanges
or othér dispesition of 3ll or substantially all the
property and assetss with or without the good wills of a
corparations if net in the usual and reqular course of its
businessy may be made upon such terms and conditions and for
such considerationy which may consist in whole or in part of
money or propertys real or perscnalys including sharess

obligationsy or other securitjes of any other corporations

domestic or foreigne as may be authorized in the following
manner:

43) The board of directors shall adopt a resolution
recompending - such saley Teasey exchanges or other
disposition and cirecting the submission thereof to a vote
at a meeting of shareholderss which may be either an anmual

or a special meeting.
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{2) MWritten notice shail be given to each shareholder
of records whether or not entitled to vote at such meetings
aot less than 30 days before such meetingy in the manner
provided in this chapter for the giving of notice of
meetings of shareholders ands whether the meeting be an
annual or a special meetings shall state that the purpose or
one of the purposes is to consider the proposed saley leaser
exchanges or other disposition.

{3) At such wmeeting the shareholders may authorize
such saley leases exchanges or other disgoesition and  may
fixs or may authorize the board of directors to fixe any or
all of the terws and conditions 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 corporation
entitled to vote thereocas wunless any class of shares is
entitled to vote thereon as a classe in which event such
authorization shall require the affirmative vote of the
holders of two-thirds of the shares of each class of shares
entitled to vote as a class thereon and of the total shares
entitled to vote thereon.

(%) After such author ization by F vote of
shareholderss the bhoard of directors nevertheless in its
discretion may abandon such sales leases exchanges Or other

disposition of assetss sSubject to the rights of third
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parties under any coantracts relating theretor without
further action or approval by sharehaolderse

f5+;—¥he-shareho+ders—uf—e—corporaeionwmayv-by——a--vete
of--the--holtders--of-the-number-of—shares-required-to-change
the-artietes—of-—incorparetion-of--~such--corperation——at—a
meeting--duty-—esHed--upon--not-—tess-than-30-dayat-noticey
amend—the-artictes—of-tncorporation-to--give-—the--board--of
direetors--general—-agtherrty—to--setir-teasey-exchangey—or
etnerwrsé'~dispese——of--a%*——ef—-substaneia++7-—o4+—-of--the
property-—and--assetsy—-with-—or-without-the-good-wittv-of-a
corporation-upon-such-conditions-and-for-such-considerationy
which—may-constst-tn-whoke-or-rn-port-of -money-or--propertysy
reat-or-persomiv-tnclodrng-shares—of ~any-other-corporationy
domestic—~-or-forergny-as-shati-be-authorized-by-the-board—of
directorse™

Section 48. Section 35-1-810y MCA, is amended to read:

*35-1-810« Right af shareholders to dissent and obtain

payment_for sharess. (1) Any sharehcider of a corporation

shall have the right to dissent fromey_and to ocbtain payment

for his_shares _in__the event ofy any of the Ffollowing
corporate actions:

(a} any plan of merger or consclidation to which the
corporation 15 a partyy_except as_ _provided _in__subsection

{3} er

(b) any sale or exchange of all ar substantijally all
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of the property and assets of the corporation not wmade in
the wusual and regular course of its businesss including a
sale in dissolution but not including a sale pursuvant to an
order of a court having jurisdiction in the premises or a
sale for cash on terms requiring that all or substantially
all of the net proceeds of sale be distributed to the
sharehalders in accordance with their respective interests
within 1 year after the date of salewj

{c}_ _any plan of exchange to which_ the corporation_ is a

party as_the_corporation whose shares are to be acquired;

[d) __any amendment of the articles of incorporation

which_affects the rights_appurtenant_to_the _shares__of __the

dissenting _shareholder materially and adversely in_that it:

{i}__alters or_abolishes a preferential right _of _such

shares;

{ii) createss _alterss _or _abplishes a right in respect

of the redemption of _such sharess _including a _provision

respecting _a_ sinking fund _for the_redemption or repurchase

of such sharesj

[iii} alters or_abolishes a preemptive right of _the

holder of such shares to acquire shares or other securities;

{iv} excludes or _limits_the right of the holder of such

shares _to_ vote on_ any matter or to cumulate his votesy

except as such right may be limited by dilution through _the

issuance of_ shares or_cther securities with similar voting
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rights; or

{e) _any other corporate action__taken pursuant to_ a

shareholder _vote with__respect__to which _the_articles of

incorporations the bylawse or a_resolution of the board of

directors _directs that dissenting shareholders have a right

to_obtain_ payment_for their_sharese.

{2} {a) A shoreholder-may--dissent record _holder _of

shares may assert _dissenters® rights as to less than all of

the shares registered in his name only if he dissents with

respect__to_ _2all the shares beneficially owned by any one

person_and discloses the names and addresses of _the persons

on _whose_behalf he dissents. In that events his rights shall
be determined as if tﬁe shares as to which he has disseﬁted
and his other shares were registered in the names of
different shareholderse

fo) A beneficial owner of shares who_is _not the record

holder may assert dissenters® rights with respect to shares

held on his behalf and shall be treated as_ a_ dissenting

shareholder under the terms of this section_and 35-1-812

[SECTION 49] if_he submits to the corporation at_the time of

or before the_assertion of these rights a written consent of

the record holders

{3) The provistens-of right to__obtain_ _payment _under

this section shall not apply to the sharehclders of the

surviving corporation in a merger if sweh-¢corporottron-is——en
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the--date——of-the—fiting-ef-the-ortictes—of -merger-the-owner
ef-ali-the-outatanding-shares——of--the--other-—eceorperationsy
domestie—or-foreignyv-which-are-parties-to-the-merger-ar—1f 23
vote of the shareholders of such corparation is not
necessafy to authorize such mergera

14} A_shareholder_ of a _carporation _whg has_ a_ _right

under _this _section_to_obtain payment for his_shares has_no

right at_law or in equity to attack the wvalidity of the

corporate _action  that qives rise_ to his right to obtain

payment _nor_to _have the action ser as’ : _or__rescindeds

except _when__the corporate_action is unlawful gr_fraudulent

with réqard to_ _the _complaining _shareholder or to__the

corporationa.”
NEW

EW_SECTION. Section 49« Procedures for protection of

dissenters® rightss. {1) As used in this section:

(a) "Dissenter® means a shareholder or beneficial
owner who is entitled to and does assert dissenters® rights
under 35-~1-810 and who has per formed every act required up
to the time involved for the assertion of such rightsa

(b): #Carporation® means the issuver of the shares held
by the dissenter before the corporate actiony or the
successor of that issuer by merger or consolidatione

{c} “Fair valtue™ of shares means their value
immediately before the effectuation of the corporate action

to which the dissenter objectss excluding any appreciation
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or depreciation in anticipation of such corporate action
unless such exclusion would be inequitables

{d) "Interest®™ means interest from the effective date
of the corporate action until the date of payments at the
average rate currently paid by the <corporation on its
principsl bank loans ore if nones at such rate as is fair
and equitable under all the circumstancese

{2) If a proposed corporate action which would give
rise to dissenters' rights under 35~1-810(1) is submitted to
4 vote at a meeting of shareholdersy the notice of meeting
shall 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 (e
accompanied by a copy of 35-1-810 and this sections

{3) If the proposed corperate action is submitted to a
vote at a meeting of shareholders, any shareholder who
wishes to dissent and obtain payment for his shares must
file with the corporations prior to the votes 3 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 actione A shareholder who fails in either
respect acquires no right to payment for his shares under
this section or 35-1-810.

(%) 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 demand payment and who
refrained from voting in favor of the proposed action. If
the proposed corporate action is to be taken without a vote
of shareholderss the corporation shall send a notice of the
adoption of the plan of corporate action to all shareholders
who are entitled to dissent and demand payment Ffor their
shares. The notice shall:

(3) state where and when a demand for payment must be
sent and certificates of certificated shares must be
deposited in order to obtain payment;

{(b) inform holders of wuncertificated shares to what
extent transfer of shares will be restricted from the time
that demand for payment is received;

{c) supply a form For demanding paymenty which
includes & request for certification of the date on which
the sharehaolder, or the person on whose behalf the
shareholder dissents, acquired beneficial ownership of the
shares: and

(d) be accompanied by a copy of 35-1-810 and this
section. The time set for the demand and deposit may not be
less than 30 days from the mailing of the notices

(%) A shareholder who fails to demand payment or fails

{in the case of certificated shares) 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 payment Ffor
his sharese IFf the shares are not represented by
certificatess the corporation may restrict their transfer
from the time of receipt of demand for payment until
effectuation of the proposed corporate action or the release
of restrictions uynder the terms of subsection {6)a The
dissenter retains all other rights of a shareholder until
those rights are modified by effectuation of the proposed
corporate actiones

{6) (a) Within 60 days after the date set for
demanding payment and depositing certificatess if the
corporation has not effectuated the proposed corporate
action and remitted payment for shares pursuant to
subsection (6)[c)y it shall vreturn any certificates that
have been deposited and release uncertificated shares Ffrom
any transfer restrictions imposed by reasan of the demand
for payment.

{b} When uncertificated shares have been released from
transfer restrictions and deposited certificates have been
returned, the Corporation may at any later time send a new
notijce conforming to the reguirements of subsection (4}).
with like effect.

(c) Imwediately wupon effectuation of the proposed

corporate action or upon receipt of demand for payment if
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the corporate action  has already been effectuatedy the
corporation shall remit to dissenters who have made demand
ands if their shares are certificatedy have deposited their
certificatess the amount that the corporation estimates to
be the fair value of the sharess with interest if any has
accruede The remittance shall be accompanied by:

(i) the corporation®s ciasing balance sheet and
statement of income for a Fiscal year ending not more than
16 months before the date of remittancer together with the
tatest available interim financial statement;

(ii} a statement of the corporation®s estimate of fair
value of the sharesi and

(iti} a notice of the dissenter®s right to demand
supplemental payment.

{(T) {a) 1If the corporation fails to remit as required
by subsectijon {6} or if the dissenter beljeves thar the
amount remitted is less than the fair value of his shares or
that the interest is not correctly determineds he may send
the corporation his own estimate of the value of the shares
or of the interest and demand payment of the deficiencys

(by If the dissenter does not file such an estimate
within 30 days after the corporation’s mailing of its
remjttances he shall be entitled to no more than the amount
remjittedes

(8} (a) Within 60 days after receiving a demand for
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payment pursuant to subsection (T)e. if any such demands for
payment remain unsettleds the corporation shall file in an
appropriate cCourt & petition requesting that the Fair value
of the shares and interest thereon be determined by the
courte

{b) An appropriate court is the district court in the
county of this state where the registered office of the
corporation is locatede Ifs in the case of a merger.
consolidations or exchange of shares, the corporation is a
Foreign corporation without a registered office in this
States the petition shall be filed in the county where the
registered office of the foreign corporation was last
tocateds

(c) Al dissenterss wherever residings whose demands
have not been settied shall be made parties 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 nonresidents the copy may be served on him by
registered or certified mat) or by publication as provided
by lawe

(d) The jurisdiction of the court is plenary and
exclusives The court may appoint one or more persons as
appraisers to receive evidence and recommend 3 decision on
the question of fair values The appraisers shall have such

power as may be specified 1n the order of their apbointment
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or in any amendment thereof. The dissenters shall be
entitled to discovery in the same manner as parties in other
civil suitsa.

{e) AY1 dissenters who are made parties shall be
entitled to judgment for the amount by which the fair wvalue
of their shares is found to exceed the amount previously
remitteds with intereste.

{f) If the corporation fails to file a petition as
provided in subsection (8){a}sy each dissenter who made a
demand and who has not already settled his <laim against the
corparation shall be paid by the corporation the amount
demanded by hims with interests and may sue therefor in an
appropriate courts

{9} (3) The costs and expenses of any proceeding under
subsection {8)r including the reasconable compensation and
expenses of appraisers appointed by the courts shall be
determined by the court and assessed against the
corporations 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 finds to be arbitrarye vexatiouss or nat in good
fatthe

{b) Fees and expenses of counsel and of experts for

the respective parties may be assessed as the <court
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considers equitable against the corporation and in Faver of
any or all dissenters if the corporation failed to comply
substantially with the requirements of this sectione The
fees and expenses shall be assessed against either the
corparation 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 arbitrarilys vexatiouslys or not
in good faith in respect to the rights provided by this
section and 35-1-810.

(¢} IF the court finds that the services of counsel
for any dissenter were of substantial benefjit to other
dissenters similarly situated and should not be assessed
against the corporations it may award to these counsel
reasgnable feesy to be paid out of the amounts awarded to
the dissenters who were benefited.

(10) (a) Notwithstanding the Fforegoing provisions of
this sectionsy the corporation may elect to withhold the
remittance required by subsection [(6) from any dissenter
with respect to shares of which the dissenters or the person
on whose behalf the dissenter acts» was not the beneficial
owner::on the date of the: fFirst ammouncement to news media or
to shareholders of the terms of the proposed corporate
actione MHith respect to such sharess the corporation shall,
upon effectuating the corporate actions state to each

dissenter its estimate of the fair value of the sharess
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state the rate of interest to be useds explaining the basis
thereofs and of fer to pay the resulting amounts on receiving
the dissenter®s  agreement to accept them in  Ffull
satisfaction.

{b) If the dissenter believes that the amount ofFfered
is less than the fair wvalue of the shares and interest
determined according to this sectiones he mays within 30 days
after the date of mailing of the corporation's offers mail
the corporation his own estimate of fair value and interest
and demand their paymente 1If the dissenter fails to do  so»
he is entitled to no more than the corporation®s offer.

{c} [Ef the dissenter maﬁes a demand as provided in
subsection (b)e the provisions of subsections (8} and (9)
apply to further proceedings on the dissenter's demand.

Section 50« Section 35-1-90l4 MCA, is amended to read:

"35-1-301. VYoluntary dissolution by incorporators or

initial _board _of _directors -- filing of articles of

dissolution. A corporation which has not commenced business
and which bhas not issued any shares may be volunterily
dissolved by its incorporators at any time within-Z-years
ofter—the-—diate——ef--the-—tssvance-—of-——jes——certificate——-of
rncorporation in the following manner:

(1]! Artictes of dissolution shall be executed in
duplicate by a majority of the incorporators or_ _initial

board of directors and verified by them and shall set forth:
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{3} the name of the corporation;

tb} the date of issuance of its certificate of
incorporation;

{c) that none of its shares has been issued;

{d} that the corporation has not commenced business;

{e) that the amounts if anys actually paid in on
subscriptions for its shares» Jess any part thereof
disbursed for necessary expensess has been returned to those
entitled thereto:

(f) that no debts of the corporation remain unpaid;

(g) that a wmajority of the incorporators elect that
the corporation be dissolved.

(2) Duplicate originals of the articles of dissolution
shall be delivered to the secretary of states. If the
secratary of state finds that the articles of dissolution
conform to Jaws he shalls when al) fees have been paid as in
this chabter prescribed:

(a) endorse on each of such duplicate originals the
word ™“filed" and the month, daye and year of the filing
thereof;

(b} fitle one of such duplicate originals in his
office;

fc) 1issuve a certificate of dissolution to which he
shall affix the other duplicate original.

{3} The certificate or dissolutiony together with the
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duplicate original af the articles of dissolution affjxed
thereto by the secretary of states shall be returned to the

incorporatorsy the board of directorsy or their

representative. Upon the issuance of such certifjcate of
dissolution by the secretary of statey the existence of the
corporaticn shall cease.”™

Section Sle. Section 35-1-1002¢ MCAs is amended to
read:

"35-1-1002. Activities not to be considered
transacting business. Without excluding other activities
which may not constitute transacting business in this states
a foreign corporation shall 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 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
ar carrying on other activities concerning its internal
affairs;

[{3) maintaining bank accounts;

(4} maintaining offices or agencjes for the transfery
exchanges and vregistration of its securities or appointing

and maintaining trustees or depositaries with relation to
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its securities;

(5) effecting sales through independent contractors;

(6) saliciting or procuring orderss whether by mail or
through employees or agents or otherwises where Such orders
require acceptance without this state before becoming
binding contracts;

(7) «creatings as borrower or lendery or acquiring
indebtedness or wortgages or other security interests in
real or personal property itf-there-is-no—activity——conducted
by-—the--cut-of-state-borrower—or-tender-with-respect—to-the
loan-exeept-periodic—inapection-of-the-security;

{8) Securing or <collecting debts or enforcing any
rights in property seacuring the same;

{9) transacting any business in interstate commerce;

{10) conducting an isolated transaction completed
within azperiod of 30 days and not in the course of a number
of repeated transactions of like nature.™

Section 52 Section 35-1-1006s MCAy is amended to
read:

H35-1-1006. Corporate name of foreign corporatione No
certificate of authority shall be issued to a foreign
carporation unless the corporate name of such corporationt

L1) _shall contain_ _the word “corporation®s “company®,

lincorporated®y _or "limited” or an_abbreviation _of one_ of

such words _or such corporation shalls for use ipn this states
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add__at_ _the end of _its _name_one_ _of _such _words or an

abbreviation_thereof}

t13({Z2) 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 is authorized or
empowered to conduct the business of banking or insurance;

fé#i;l shall not be the same as or deceptively similar
to the naome of any domestic corporation existing under the
laws of this state or any foreign corporation authorized to
transact bdusiness in this state or 3 name the exclusjve
right to which is at the time reserved in the m@manner
provided in this chapter or the name of a corporation which
has in effect a registration of its name as provided in this

chapterwy_except_that this provision_does not apply if__the

fareign__corporation_applying for a certificate of authority

files_with the secretary of state any one of the__following:

{a)__a__resolution of its board of directors adopiing_a

fictitious name for use__in__transacting business _in _this

statey which fictitious name is not deceptively similar to

the _name_of any domestic corporations to_that of any foreign

corporation_authorized to _transact business in _this states

or__to any _name _reserved or regjstered_as provided in_this

chapter _and_ _whijch Ffictitious name__is_ registered as__an

assumed business _name _under the provisions of 39-$3-263
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TITLE 30y CHAPTER 13, PARY 25

{b)__the written consent of_such other corporation__or

holder of a _reserved or_registered name_to use the same_or a

deceptively similar name and one oy _mare wards are added to

make such name distinguishable from such other name; or

[c)__a certified copy of a final decree of a court_of

competent jurisdiction _establishing the prior right of the

foreign corporation_to the use of the name in_ this state.”

Section 53. Section 35-1-1007s MCAs iS amended to
read:

"35-1-1007. Change of name by foreign corporation.
whenever a foreign corporation which is authorized to
transact business in this state shall change its nawme to one
under which a certificate of authority would not be granted
to it on application therefory the certificate of authority
of such corporation shall be suspended and it shall not
thereafter transact any business in this state untid it has

changed its name to a name which is available to it under

the laws of this state or_has _otherwise complied with_the

provisions_of this—enapter 35-1-1006.%

Section S%. Section 35-1-1008s MLAy is amended to

read!
»35-1-1008. Application for a certificate of
authoritye (1) A foreign corporations in order to procure a

certificate of authority tc transact business in this states
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shall make application therefor to the secretary of states
which application shall set forth:

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

(b) if the_ name__of_the corporation _does_not contain

the word__"corporation®, "company%, ®incorporated¥s or

"limited®”_ or_an_abbreviation_ of _one_of such wordss then_the

name_of the corporation_with the word or_abbreviation_ _which

it elecis to_add_thereto for use in _this_state;

fbflgl the date of incorporation and the period of
duration'of the corporation:

te¥(d)} the address. including street and numbers if
anys of the principal office of the corporation in the state
or counfry under the laws of which it is intorporated;

td¥{e) the address of the prepoded registered office
of the corporation in this state and the name of jts
proposed registered agent in this state at suych address;

tey(f) the purpose or purposes of the corporation
which it proposes to pursue in the transaction of business
in this state;

+f¥[(q) the names and respective addresses of the
directors and officers of the corporation;

+9¥(h) a statement of the aggregate number of shares
whicn the corporation has authority to issues itemized by

classesy-por-votue-of~sharesy-shares-without-par—vatoey and
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seriess if anys within a classi

th1li)] a statement of the aggregate number of issued
sharess itemized by classesy-par--valve-—-sf——sharesy——shares
without-—-par--valuey and seriess if anyy within a class; and

tr-—o-statementy-expressed-in-dotiaray-ef-—the-——-arount
of--atated-~capital-—-of-—the-—corporation-as—defined-in-this
chaperery

{j) such additional infarmation as may be Necessary or
appropriate in order to enable the secretary of state to
determine whether such corporation is entitied to a
certificate of authority to transact business in this state
and to determine and assess the fees payable.

{2} Such application shall be made _on forms prescribed

and_ furnished by the_ secretary of state and shall be

executed in duplicate by the corpoeration by its president or
a vice—bresiaent ang by its secretary or an assistant
secretary and verified by one of the officers signing such
applicatione”™

Section 55. Sectjon 35-1-1009: MCA, s amended to
read:

i %35-1-1009. “Filing of application -- issuance of
certificate of authoritye {1} Ouplicate originals of the
application of the corporation for a certificate of
authority shall be delivered ta the secretary of states

together with a copy of its articles of incorporation and

-115- SB 475

10

il

12
13
14
15
16
17
18
19
20
21
22

23
24

25

SB 0475/02

all amendments theretay duly eertified--by-—-manvad--—-or
faesimide——signoture authentjcated by the proper officer of
the state or country of incorporation.

(2) 1f the secretary of state Ffinds that such
application conforms to lawe he shalls when all fees have
been paid as in this chapter prescribed:

(a) endorse on each of such documents the word "filea®
and the months days and year of the filing thereof;

(b) Ffile in his office one of such duplicate originals
of the application and the <copy of the articles of
incorporation and amendments theretos

lcf issue 3 certificate of authority to transact
business in this state to which he shaltl affix the other
duplicate original applications

(3) The certificate of authoritys together with the
duplicate original -of the application affixed thereto by the
secretary of states shall be returned to the corporation or
its representative.®

Section 56+ Section 35-1-1015+ MCAy is amended to
read:

"3%5-1-1015. Filing required for amended articles of
incorporations Whenever the articles of incorporation of a
foreign corporation authorizZed to transact business in this
state are amendeds such Foreign corporation shalle within 50

days after such amendment becomes effectives file in the
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office of the secretary of state a copy of such amendmenty
duly certified by the proper officer of the state or Country
under the Jaws of which it is incorporateds but the filing
thereof shall not of itself enlarge or alter the purpose or
purposés which such corporation is authorized to pursue in

the transaction of business in this state nor authgrize such

corporation to transact busjpess_in__this state under_ _any

other_ name _than the _name set forth_in jts certificate of

authority."

Section S7T. Section 35-1-1017y MCAs s amended to
read:

#35-1-1017. withdrawal of foreign corporatione (1) A
foreign corporatjon 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 withdrawaly the Foreign
corporation shall deliver to the secretary of state an
apptication for withdrawals which shatl set forth:?

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

(b) that the corporation is not transacting Dbusiness
in this state;

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

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

{e) a3 post-office addresse including street and
numbers if anys to which the secretary of state may mail a
copy of any process against the corporation that may be
served on him;

(f}_a__statement of _the _aggregate number of _shares

which_the corporation has authority to issues _jtemized_ by

class__and_seriess_if_anyy within each classs_as_of the date

of such appljcation;

(q)' a statement _of _the aggreqate number of _issued

sharesy _itemized by class _and_serjessy if anys within gach

classs _as of the date of such application;

#3¥{h}) that all taxes imposed on the corporation by
Title 15 have been paide supported by a certificate by the
department of revenue to be attached to said application to
the effect that the department is satisfied from the
available evidence that all such taxes imposed have been
paids The issuance of such certificate does not relieve the

corporation from liability for any taxess penaltiesy or
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interest due the state of Montanas;_and

{t} such additional information as _may be necessary or

appropridte to__enable_ the_secretary of state to determine

corporation as presceibed by this chapters

{2) The application for withdrawal shall be made in—a
form gn _forms prescribed and furnished by the secretary of
state and shall be executed For the corporation by its
president or a vice-president and by its secretary or an
assistant secretary and verified by one of the officers
signing the application ors if the corporation is in the
hands of a receiver or trustees shall be executed on behalf
of the corporation by such receiver or trustee and verified
by hime™

Section 58. Section 35-1-1101s MCA., is amended to
read:

*35-1-110l« Annual report of domestic and foreign
corporationss {1} Each domesti< corporation and each foreign
corporation authorized to transact business in this state
shall files within the time prescribed by this chapters an
annualmr;portu&etting fortht

gaj the name of the  corporation and the state or
country under the laws of which it is incorporated;

{b}) the address of the reqistered office of the

corporation in this state and the name of its registered
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agent in this state at such addresse iacluding street and
numbers if anys ands in the case of a foreign corporatiaony
the addresss including street and numbery if anys of its
principal office in the state or country under the laws of
which it is incorporated;

{c) a brief statement of the character of the business
in which the corporation is actually engaged in this state;

(d) the names and respective addressesy including
street and numbery if anys of the directors and officers of
the corporation;

fe) a statement of the aggregate number of shares
which the corporation has authority to issver itemized by
etaarsesy--par-—valge--of--sharesy-—shares-wrthout-per-vatuver
class and seriesy if anys within e each class; and

{f) a statement of the aggregate number of issued
sharesy itemized by eiassesy-—par-valoe-of-shsresvr—shares
without-por-velues class and seriesy if anys within = each
classts

t9}--a-—-statementy--expressed-in-dotiarsr-of-the-amaune
of -atated-eapital-of-the--corporastron-—as-—defined—in-—this
chaptersy

{2) In addition theretos every foreign corporation
shall include a statementy expressed in dollarss of the
value of all the property owned by the corporations wherever

locateds and the value of the property of the corporation
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located within this state and a statementr expressed in
dollarse of the gross amount of business transacted by the
corporation for the 12 months ended on December 31 preceding
the date herein provided for the filing of such report and
the gross amount thereof transacted by the corporation at ar
from places of business jn this state. If on December 31
preceding the time herein provided for the filing of such
reports the corporation had not been authorized to transact
business in this state for a period of j2 monthss the
Statement with respect to business transacted must he
furnished for the period between the date of its
authorization to transact business in this state and such
December 31. If all the property of the carporation is
tocated in this state and all of its business is transacted
at or from places of business in this statey then the
information required by this subsection need not oe Sset
forth in sucﬁ reporta

{3) Such annual report must be +n--e——form on__forms
prescribed by the secretary of state. The information
therein contained must be given as of the date of the
execution of the reporty--extept—-vd3--to--the-information
required-by-subsection-fi){g}t-which-most-be-given—as-of-—the
ctose-~of~-business-—on--Beecember-3i-next-preceding-the-dute
heretn-provided-for-the-fritng—of-such-report. It must be

executaed by the corporation by its presidenty a
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vice-presidenty secretarys an assistant saecretarys or
treasurer and verified by the officer executing the reports
or if the corporation is in the hands of a receiver or
trustees It must be executed on behalf of the corporation
and verified by such receiver or trustee.”

Section 59, Section 35-~1-1202+ MCA, is amended to
read:

“35-1-1202« Fees for Ffiling documents and issuing
certificates. The secretary of state shall charge and
collect for:

313 Filing articles of incorporation and issuing a
certificate of incerporationy $20;

t2y filing articles of amendment and issuing a3
certificate of amendments $20;

(3} filing restated articles of incorparation and
issuing a restated certificate of incorporations $20;

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

{S} filing an application to reserve a corporate names
$2;

{6) filing a notice of transfer of a vreserved
corporate names $2;

{7) filting a staotement of change of address of
registered office or change of registered agenty ar bothy

$2;
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{8) filing a statement of the establishment of a
series of sharesy 55;

t9)y—Ffriing-—a-seatement-of -concettation-of-sharesy-$5¢

fief-fiiinq-e—state-ent-ef—reductien—eﬁvsesteﬂ-eﬂpita*v
+5¢

tity(2} Filing 2 statement of intent to dissolves $23

++2310) Filing a statement of revocation of voluntary
dissolution proceedings, 32;

fié’illl filing articles of dissolution and issuing a
certificate of dissolution, 35;

tt4¥(12} filing an application of a foreign corporation
for a certificate of authority to transact business in this
state and issuing @ certificate of authoritys $20;

15913} filing an application of a foreign corporation
for an amended certificate of authority to transact business
in this state and issuing an amended certificate aof
authoritys $20;

t163{14%) filing 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.
$10;

t+¥¥#3(15) filing a copy of articles of merger of a
foreign corperation holding a certificate of authority to
transact business in this states $20;

t+#8¥[186] filing an application for withdrawal of a
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foreign corporation and issuing a certificate of withdrawals
§5;

€39¥{17) filting an annual reporte $5;

f69§LL§1 filing any other statement or reports except
an annual reportsy of a domestic or foreign corporations $2."

Section 60« Section 35-1-1205+ MCAsy is amended +o
reads:

*35-1-1205%. 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 $50 as an initial license
fee.

(2) Thereafter the secretary of state shall fix the
ticense fee For each foreign corporation as follows:

(a) He shall first ascertain the license fee which a
newly organized domestic corporation would be required to
pdy under the preceding section if it had authorized shares
having--a-par-vatue-of-5$108-per-sharey in an amount equal to

the ataeed——coptteat number _of _authorized _shares of the

reporting foreign corporation shown by its filed annual
reporte

{b) Said amount shall be multiplied by $ fractions the
numerator of which shall be the sum of - the valtue of  the

property ofF the corporation located in this state and the
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gross receipts of the corporation derived from its business
transacted within this stater and the denominator of which
shall be the sum of the value of all of - its property
wherever Jocated and the gross receipts of the corporation
derived from jts business wherever transactedes The amounts
used in determining the numerator and denominator shall be
determined from the corporation®s filed annual reporte.

fc} From the product of suéh multiplications there
shali be deducted the aggregate amount of license fee
theretofore paid by the corporation and the remaindery if
anys shall be the amount of additional fee to be paid by the
corporations

(3) The secretary of state shall enter the amount of
any additional license fee in the records of the corporation
in his office and shall matl a notice of the amount of such
additional license fee to the corporation at its registered
office in this state. The additiona) license fee shall be
paid Dby the corporaticn to the secretary of state within 30
days after the wmailing of the notice. Failure to pay such
addi;ionél license fee within 5Said 30-day period shall
render such corporation liable to the secretary of state for
a penalty equat to 10X of the amount of the additional
license fees together with interest at the rate of 172 of 1%
per month ovn the fee plus penalty until paide.

(4) Foreign corporations which entered Montana for the
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transaction of business prior to December 3les 1968y shall be
entitled to employ within this state an amount of stated
capital equal to the greatest amount employed in the state
during the period of their qualification prior to December
31+ 1968+ without the payment of additional fees."

Section &1, Codification instruction. Sections &s S
23+ 294 38+ 39y and %9 are intended to be codified as an
integral part 9F Title 35, chapter ly and the provisions of
Title 35, chapter le apply to sections §s Ss 23y 29+ 38+ 394
and 4%.

Section 62« Repealer. Sections 35-1-60Bs 35-1-613
through 35-1-616¢ 35-1-701 through 35-1-70%, 35-1-802, and
35-1-811s MCAy are repealed.

~-End-
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SENATE BILL ND« 475

INTRODUCED BY MAZUREK

A BILL FOR AN ACT ENTITLED: “AN ALT TO ADUPT 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+ 35-1~108s 35-1-109
35-1-202. A5-1-206 THROUGH 35-1~209s 35~1i-211 THROUGH
35-1-214+ 35-1-301y 35-1-401s 35-1-402+ 35-1-4046+s I5-1-406
THROUGH 35-1-409s 35-1-50ls 35-1-506+ 35-1~508s 35-1-509s
35~1-511+ 35-1-601ly 35-1-602y 3I5-1-605 THROUGH 35-1-607»
35-1-610 THROUGH 35-1-612¢ 35-1-80l, 35-1-803 THROUGH

35-1-B10s 35-1-90Ls 35-1-1002¢ 35-1-1006 THROUGH 35-1-1009,

35~1-1015s 35-1-1017, 35-1-110ky 35-i-1202¢ AND 35-1-1205."

MCA; AND REPEALING SECTIONS 35-1-608y 35-1-613 THROUGH
3%-1~616y 35-1-T0L THROUGH 35-1-7GS+ 35-1-802+ AND 35-1-61ll,

MCA"™

BE IT ENACTED B3Y THE LEGISLATURE OF THE STATE OF MONTANA:
Section l. Section 35-1-102y MCAs iS amended to reads:
#35-1-102. Definitions. As wused in this chaptery

unless the context otherwise requiresy the following terms

apply:
(L} “Corporation®™ or "domestic corporation® means a

corparation for profit subject to the provisions of this

There are no changes in J;LgQ/}ZS', 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 475

House Judiciary Committee

A statement of intent is required for this bill because
saction 59y as amended by the House Judiciary Committees
would grant the secretary of state the authority to adopt
rules establishing fees for filing documents and issuing
certificates requived by Title 35, chapter L. Rules are to
be adopted under the Montana Administrative Procedure MAte.
The documents and certificates for which filing fees may be
charged under those rules shall include those specifically
mentioned in 35-1-1202 prior to amendment by Senate Bill &TS
and any others required under Title 35s chapter 1. The rules
must allow the filing and billing for fFiling fees to be
accomplished by maile.

First adopted by the House Judiciary Committee on the

27th day of Marchs 1981.
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SENATE BILL NO. 475

INTRODUCED BY MAZUREK

A BILL FOR AN ACT ENTITLED: *AN ACT TO ADOPT SUBSTANTIALLY
ALL OF THE REVISIDNS FO THE MODEL BUSINESS CORPORATION ACT
THAT WERE RECENTLY RECOMMENDED BY THE AMERICAN BAR
ASSOCIATION; AMENDING SECTIONS 35-1-102s 35-1-108s 35-1-109,
35-1-202» 35-1-206 THROUGH  35-1-209s 35-1-211 THROUGH
35-1-21l4s 35-1-301y 35-1-401s 35-1-402y 35-1-404+ 35-1-406&6
THROUGH 35-1-409y 35-1-50l¢ 35-1-506s 35-1-508y 35-1-509,
35-1-511» 35-1-601s 35-1-602+ 35-1-605 THROUGH 35-1-607,
35~-1-610 THROUGH 35-1-612y 35-1-801s 35-1-803 THROUGH
35-1-A10+ 35-1-90Ls 35~1-1002s 35-1-1006 THROUGH 35-1-10G09,
35-1-1Q015s 35-1-101Te 35-1-1101y 35-1-1202+ AND 35-1-1205s
MCA3 AND REPEALING SECTIONS 35-1-608s 35-1-613 THROUGH
35-1-61&y 35=-1-701 THROUGH 35-1-705s 35-1-B02s AND 35-1-8l1,

MLA ™

BE IT ENACTED BY THE LEGISLATURE OF THE STATE OF MONTANA:
Section l- Section 35-1-102s MCAs is amended to read:
n35-1-102. Definitionse As used in this chapters

uniess the context otherwise requiress the following terms

apply:
(1} "Corporation™ or "domestic corporation™ means a

corporation for profit subject to the provisicens of this
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chapters except a foreign corporation.

(2) ™Foreign corporation® means & corporation for
profit organized under laws other than the laws of this
state for a purposz or purposes for which a corporation may
be organized under this chaptere

(3) ™Registered agent™ means the person appointed as
an agent of the corporation upon whom any processs notices
or demand required or permitted by Yaw to be served upon the
corporation may be served.

(4) "Articles of incorporation means the original or
restated articles of incorporation or articles of
consolidation and all amendments thereto including articles
of merger.

(S} ™"Shares™ means the units into which the
proprietary interests in 3 corporation are divideds

{6) ™Subscriber"” means one who subscrihes for shares
in 8 corporations whether before or after incorporations

{7) ™"Shareholder™ means one who is @ holder of record

of shares in a corporation and_is_synonymous with_the_ term

Pstockholder®a [f__the _articles of_ _incorporatjon__or__the

bylaws 50 _ providey the board of directors may adopt by

resolution _a__procedure whereby a_ shareholder of the

corporation may__certify in writing to _the corpordation_that

all or o portion of the _shares registered in_ the name_ of

such shareholder are held for the account of a specified

-2- 5B 475
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person or__personss__The_resolution__shall_ set Fforth the

classification of o shareholder who may certify; the purpose

or _purposes for which the certification_may be made; the

form_of certification and _information to be contained

therein; if the certification is with respect to a record

date or closing_of the stock transfer booksy, the time after

the _record date__or_ _closing of the stock transfer bogks

Within which_the certification__must be received by the

corporation; _and__such_ather provisions _with respect to the

procedure as _are _considered _necessary or desirable. _Upon

receipt by the corparation of a certification complying with

the _procedures the _persons specified in the certification

shall be considereds for_the purpose oy purposes set FfForth

in the certifications to be the holders of record of the

number of shares specified in_ place of the shareholder

making the certificatione

{8) “Authorized shares” means the shares of all
classes which the corporation is authorizZed to issuee
£91~—*Freasury-shares"-means-shares-—of--a--corporatton
wirich-~have--been-i3zvedv-have-been-subsequentty-scquired-by
and-betong-re—the--corperationy--and--have--—noty-—either-~by
reANONnmdf—-ther noegti st tion-or-thersafeery—been-canceted—or
rester!ﬂveo—the-stutus-ef—adthprized—-bue—-un+s&ued—-shafesv

Freasury-—~shares--shati--be-deemed-to-he-%rasucd®~anares—but

not-Sootatanding®~sharess
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f¥9f—'Net—essees"-neuns-the—ameune-by—which~-the——tota+
assets-—of-—a-corporeationy-exciuding-treasury-sharesy-2xeeed
the-totat-dehts-of-the-corperations
t11)y-"Steted-capitat-meansy-at-eny-particotar-timesr
tar--the-sum-af-ehe-par-valtue-—of~-—att--shares——ef--the
carporstron-havind-a-par-vatoe-that-have-been-i ssuedt
tby——the-—smount——-ef-—the-eonsideratien-received-by-the
corporation—fer—altt-shares-of-the--corporation——witheot-—-par
volue—-that- -have——been--irssuedy—except—-such--part--sf-the
eonstderation-therefor-as-may-nave-been-sttocated-to—canital
surpius—fn—e—munner-permitted;b1-+nnf—aﬂd
tei-—soch-amounta-not-inetuded- itn-subsectiona--ta}-—and
thy—~of--this—sobsection-as~-have-been-transferred-to-stuted
sapital-of-the-corperationy—whether—upon-the-tisue—of-shares
as-a-share—-dividend—or-otherwisey—minos-ald-reduerions——from
such-sum—as-have-been-effected-rn-a-manner—pernt tted-by-taws
frrespective-—of-~the--manner-of-designarion-thereof-dy
the-taws—under—which-a—fareign-corporation-rs—organizedy—the
stated-eaprtol-of-a—forergn-corporation-shati-pe-—decermined
on-—the-~same—basiz--and—in——the-same-manner-=s3-the-stated
capitot--of-—g- -deémesttre——corporation——for——the——purpese—-of
compoting——feesv——franchize—taxesr-and-other-charges-imposed
ey—this-chapterw
t12)-"Surpliusé-—means-the-excess~-of-the-net-assety-of--a

corporation—over—its-stated-capttets
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fiai'“Eafned»-sufp%uél-nﬁens-the-poftien~ef-ehe—serp+us
of-a-corporation—equat-to-the-balance-of--tes——net--prefitsy
tneomey--garnsy-and-tosses-from-the-doate-of-incorporation-or
from—the-totest—dote-whern-a-defitert--was—-etrmnated—-by——an
anplicotion-—of-—trta-—caprtat-—surpiva--er-stoted-copitot-or
otherwtsey--after——dedocting--subseagent—-distributions—--to
sharehotders--and--transfers—-to--steted-capitat-and-capieal
surptos-to-the-extent-soch-drstrtbutrons-eand--transfers——are
made -—out-—of--earned-surpitosr-—Farned-sarpics-shatt-inctude
atso-sny-portion-of-surplus-atiocated-to-earned--surplus-——in
mer geray--—tomotidarionsy---or-—-seqursirtrons-——ef——att--or
sobstantrotiy-att-—of--the--outstanding--shares--or—of--the
property--and--assets--of--another--corporationy-domestiec—or
foretgns

ti4)-2€apttat-surpltust-means-the-entire--surpltus—of--a
corporatton-other-than-its-earned-surptuss

t+154-2¥insoiventi-—meana-——tnabrirty-——of-a-corporatron-to
pay-res-debta-as—they-become-due—in-the-usuai-coorse-of--itt
busrnesss

t163(9] "Filed with the secretary of state® thall be
deemed to be the time of receipt of a document by hims if he
supsequently finds that it conforms to lawe. Such finding
shall relate back to the time of receipts but receipt oy the
secretary of state shall not of itself constitute filing

under this chanters

-5= 58 475

-~ & w

-]

10
11
12
13
14
15
16
17
18
19
20
21
22
23

25

$B 0475703

(10) "Distribution™ means_a direct or indirect transfer

by a corporation of money or other property {except_its__own

shares) or _incurrence of_ indebtedness to or _for the benefijt

of _any of its shareholders_in respect to any of _its sharess

whether by dividend or by purchases_ redemptions or other

acguisition of its shares or otherwise.™

Section 2. Section 35-1-108, MCAy is amended to read:

"35-1-108. DGeneral powers. Each corporation shall have
power tod

{1} bhave perpetual existence by its carporate name
unless a limited period of duration is stated in its
articles of incorporation;

{2) sue and be suedy complain and defends in its
corporate name;

{3) have a corporate seal which may be altered at
pleasure and to use the same by causing it or a facsimile
thereof to be impressed or affixed or in any other manner
reproduced;

(4) purchases takes receivey Jleases or otherwise
acquires owne holde improves uses and otherwise deal in and
with real or personal property or any interest thereiny
wherever situateds and to acquire property by proceedings in
eminent domain;

{5) sell, conveys mortgagey pledges leasey exchangey

transfery and otherwise dispose of all or any part of its
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praperty and assets;
(6) 1lend monay +ey-quarantee-the-obtismttons-ofy-ansg

etherwise and use its credit to assist its employees andy

upon-—the-—affirmative——vote-of-the-holders-of-a-majority-of
the-outstand ing-shares-of—the—corpsratron-which-are-entitied
to—-vote——for-—directorsy-~tend-—money——tay--guarantee-—-—the
oblrgetions-—ofy——and—-otherwise——aasise——ita-—directar+—and
officersy-bue-no-—toans~-shati--be--made--by-—a--corporation
secured-by-ites-shares;

(T} purchases takes receives subscribe fors or
otherwise acquires owne holde votes uses employs sell,
mortgagey lend, pledgey or otherwise dispose of and
otherwise use and deal in and with shares or other interests
in or obligations of other domestic or foreign corporationss
associationsy partnershipse joint venturesy cooperativess or
individuals or direct or indirect obligations of the United
States or of any other governments stater territorye
governmental districts or minicipality or of any
instrumentality thereof;

{8) make cantracts and guar antees and Incur
liabilitiess borrow money at such raies of interest as the
cor poration may determines iSsue its notess bondse and other
obligationsy and secure any of its obligations by mortgage
or pledge of all or any of its propertysy franchisesy and

income;
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{9) lend money for its corporate purposess invest and
reinvest its fundse and take and hold real and personal
property as security far the payment of Funds so loaned or
invested;

{10) conduct its businesss Carry on its operatianss and
have offices and exercise the powers granted by this chapter
in any states territorye districty or possession of the
United Statess oOr in any foreign country;

(11) elect or appoint officers and agents of the
corporation and define their duties and fix their
compensation;

{12) make and alter bylawss not inconsistent with its
articles of incorporation or with the laws of this state,
for the administration and regulation of the affairs of the
corporationi

(13) make donations for the public welfare or for
charitabley r2ligiouss scientifice or educatianal purposes
and in time of war to make donations in aid of war
activities;

(12) in-——trtme--of--wary transact any lawful husiness in
aid of the-bGnited-Statea-—ra-—the--prosetution -of--the-—war
governmental policy;

tiSy-irndemnify-——any-——dirrector-—or--offiter--or-~former
director-ar—afficer—of-the-corporatiom or-any—person—who-may

have-served-at-tti-request-—-As~-a-—director--or—-afficer--of
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another—corporation—tn-whtreh-it-swns—shares-of-capital-atock
or-—of-—whteh——itt-ts-a-ereditor-against-eltaimsy-trobrirt tesy
expensesy——and--eeosts--necessarti ty-—incurred-—by——hitm——in
esnnection--with—-the--defensey-compromracy-or-settiement-of
any-setitony-anity—or-proceedingy ctvit-or-criminaty—in-which
he-f3~made-a-party-by-resson-of-being-or-—having--heen—-suech
dicrector—ar--officery--except-—in-retation—to-matters-as—to
which--me-—shati--pe--adjudged—-in--speh-—actionvy--sdtev-—-or
proceeding--to-be—tiaste—for-negiigence—or-misconduct—tn-the
performance-af-duty—-to-the-corporatirony-and-make-—any--other
rndemnificatron-—that-shett-be-oothorited-by—the-artictes—of
tncorporatien—ar-hy-any-bytaw-or-resctution-adopted-—by——the
sharehotders-after-notieet

ti64[(15) pay pensions and retirement benefits and
establish pension planss pension trustsy profit-sharing
nlanss stock bonus planss stock option planse insurance
planse and 1ncentive plans for any or all of its directorsy
officerss and employees:

£1¥¥{16) cease its corporate activities and surrender
its corporate franchise;

{17) be a _promoters _partners membery _associates or

manager _of _any partnerships joint ventures trusts or other

enterprise;
[1B) have and exercise all power s necessary or

canvenient to effect any or all of the purposes for which
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the corporation is organized.®

Section 3. Section 35-1-109s MCAy is amended to read:

®35-1-109. Liability of and to ostensible
corporationse t¥3 A1l persons who assume to act as a
corporation without authority so to do shall pe jointly and
severally liable for all debts and liabilities incurred or
arising as a result thereof.

t21--One-~who--v3sumes-—an—--obiitgatton-to-an—ostenstbie
carporation-as- Ssdeh—canmnst-—restist--she-—obtigation——on—-—the
gyround-that-there-was-tn-fact-no-such-corporatron—unt+i—that
foct—~has--been-—adjndged--tn—-a——direct——proceeding-for—the
purposes”

NEW_SECTION: Section 4e Indemnification of directors
and officerss (L) As wused in this sections the following
definitions apply:

(a) “Director™ means any person who is OFf wWas a
director of the corporation and any person whos while a
director of the corporations is or was Serving at the
reguest of the corparation as a directore officers partners
trustees employees or agent of another foreign or domestic
corporations partnershipey joint venturey trusty other
enterprises or employee benefit plan.

(b} "Corporation® includes any domestic or foreign
predecessor entity of the corporation in a mergers

consolidations or other transaction tn which the
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predecessor's existence ceased upon consummation of such
transaction.

{¢) T"Expenses” include attorneys® fees.

(d) ™TOfficial capacity™ means:

{i} when used with respect to a directors the offijce
of director in the corporation; and

(ii) when used with respect to a person other than a
director as contemplated in subsection {9)s the elective or
appointive office in the corporation held by the officer or
the employment or agency relationship undertaken by the
employee or agent in behalF of the corporations but in each
case does not include service for any other foreign or
domestic corporation or any partnerships joint ventures
trusts other enterprises or employee benefit plane

{fe) "Party™ includes & person who wases iSy or |is
threatened to be made a named defendoant or respondent in a
proceedings

(f} ™Proceediny® means any threateneds pendings or
completed actions suite or proceedings whether civily
criminals administratives or investigatives

{2} (a} A corporation may indeﬁnify any person made a
party A D 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 helieved:
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{a) in the case of c¢onduct in his official capacity
with the corporations that his conduct was in its best
interests; and

{B) in all other casesy that his conduct was at least
not epposed to its best interests; and

{111) Ln the case of-any criminal proceedings he had no
reasonable cause to helieve his conduct was uniowfula

{b) Indemnification may be made against judgmentse
penaltiess finess settlementsy and reasonable expensess
actually jincurred by the person in connection with the
proceedinges Howevers if the proceeding was by or :n  the
right of thelcorporation. indemnification may be made only
against such reasonabkle expenses and shall not be made in
respect to any proceeding in which the person shall have
been adjudged to be liable to the corporatione. The
termination of any praoceeding by judgments orders
settlementy convictione or upon a plea of nolo contendere or
its equivalent may noty of itselfs be determinative that the
person did not meet the reguisite standard of conduct set
forth in this subsection.

{3) A director may not be indemnified under subsection
{2} in respect to any proceeding charging improper personal
benefit to himy whether or not involving action in his
official capacityy in whith he has been adjudged to be

liable on the basis that personal benefit wWas improperly
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recejved by him.

{4) (a) uUnless limited by the articles of
incorporation:

(i} & director who has been whally successfuly on  the
merits or otherwises in the defense of any proceeding
referred to in subsection (2} shall be indemnified against
reasonable expenses incurred by him in connection with the
proceeding; and

{ii}) & court of appropriate jurisdictions upon
application of a director and such notice as the court shall
requires may order indemnification in the following
circumstances:

{A) if it determines 3 director is entitlecd to
reimbursement under subsection {4)}(a}t¥¥ii)s the court shall
order indemnifications in which case the director shall be
entitied to recover the expenses of sacuring such
reimbursement; or

{B8) if it determines that the director is fairly andg
reasonably entitled to indemnification in view of all the
relevant circumstanceses whether or not he has met the
standards of conduct set Forth in subsection (2) or nas been
ad judged liable under subsection (3), the court may order
such indemnification as the court considers propers except
that indemnification with respect to any proceeding by or in

the right of the corperation or in which liability has been
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adjudged pursuant to subsection (3) shall be limited to
expensese

(o) A court of appropriate jurisdiction may be the
same court in which the proceeding involving the director”s
Tiabidity took places

{5) {a) No indemnification under subsection {2} may bhe
made Dy 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 3
quorum consisting of directors not at the time parties to
the proceedingi or

(ii) if such 3 guorum camnnot be obtaineds then by a
majority wote of a committee of the boardy duly designated
toe act in the matter by a majority vote of the full board,
in which designation directors who are parties may
participates consisting solely of twe or more directors not
at the time parties to the proceeding; or

{iii) by special legai counsel selected by the board of
directors or a committee thereof by vote as set forth in
{(a){Il] or {b} (A)(II) of subsection (5) ory if the requisite

quorum of the full hoard cannot be obtained and such
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committee camot be establisheds then by a majority vote of
the full boards in which selection directors who are parties
may participate; or

{iv) by the shareholderse.

(b} Authorization of indemnification and determination
as to reasonableness of expenses shall be made in the same
manner as the determination that indemnification is
permissibles except that if the determination that
indemnification is permissible is made by special legal
counsels authorization of indemnification and determination
as to reasonableness of expenses shall be made in 3 manner
specified i1n subsection [5){a){iii) for the selection of
such  counsel, Shares held by directors who are parties to
the proceeding may not be voted on the subject matter under
this subsectiones

{&) Reasonable expenses incurred by a directar who is
a party to a p?oceeding may be paid or reimbursed by the
corporation in advance of the final disposition of such
proceeding upon receipt by the corporation of:

{3} o written affirmation by the director of his good
faith belief that he has met the standard of chduct
necessafy for' indemnificatidh by the corporation as
authorized in this section; and

{b) & written wundertaking by or on behalf of the

director to repay such amount if it is ultimately determined

-15-~ SB 475

10
1L
12
13
14
15
16
17
18
19
20
2t
22
23
26

25

58 0475703

that he has not met such standard of conduct and after 3
determination that the facts then knawn to those making the
determination would not preclude indemnification under this
sectiona. The undertaking required by this sussection shall
be an unlimited general aobligation of the director but need
not De secured Jand may be accepted without reference to
financial abiltity to make the repayments Determinations and
authorizations. of payments under this sybsection shall be
made 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
proceedings whether contained in the articles of
incorporationy the Dbylawss a resolution of shareholders or
directors. an dgreements or gtherwisey except as
contemplated by subsection {10}s is valid unless consistent
with this section ory to the extent that indemnity herzunder
is Timited by the articles of incorporations consistent
therewiths Nothing contained in 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 named
defendant or respondent in the proceedings

(8) For purposes of this sections the corporation
shall be considered to have requested a3 director to serve an

employea 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 plan or
participants or beneficiaries of tne plan. Excise taxes
assessed on a director with respect to an employee benefit
plan pursuant ta applicable law shall be considered finess
Acti1on taken oOr omitted by him with respect to an employee
benefit plan in the performance of his duties for a purpose
reasonably believed by him to be in the interest of the
participants and beneficiaries of the plan shatl be
considered to be for a purpose that is not opposed to the
hest interests of the corporation.

{9) UuUnless otherwise limited by the articles of
incorporation:

{a) an officer of the corporation shall be indemnified
as and to the extent provided in subsection {(4) for a
director and shall be entitled to seek indemnification
pursuant to the provisions of subsection {%#) to the same
extent as a director;

{b) @ corporation has the power to indemnify and teo
advance expenses to an officers employees or agent of the
corporation to the same extent that it may indemnify and
advance expenses to & director pursuant to this section: and

{c) 3 corporationes in additiones has the power to
indemnify and to advance expenses to an officers employeays

or ageat who iS5 not a director to such further extent.
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consistent with 1aws a5 may be provided by its articles of
incorporations byltawses general or specific action of its
board of directorss Or contracte.

{10} A corporation has the power to purchase and
maintain insurance on behalf of any person who is or was a
directors officers employees or agent of the corporation or
whoy while a oirectors officery employees or agent of the

corporations is ©r wWas serving a3t the request of the

corporation as a Jdirectory officery partnery trustees
employees ar agent of another foreign ar domestic
corporations partnerships joint  wventures trusts other

enterprise or of an employee benefit plane against any
liagbility asserted against him and incurred by him in any
such capacity or arising out of his status as suchy 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
difector in accordance with this sectionsy if arising out of
a proceeding by or in the right of the corporations shall be
reported in writing to the shareholders with the notice of
the next sharehcliders' meeting or befores

NEw_SECTION. 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

particular case by its shareholders put may 1enad money €O
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and use its ¢redit to assist any officer or employee of the
corporation or of a subsidiarys including any such officer
or employee who is a director of the corporations if the
board of directors decides that such loan or assistance may
benefit the corporatione

Section 6. Section 35-1-202y MCA, is amenged to read:

"35-1-202. Articles of incorporation. (1) The articles
of incorporation shall set forth:

(a} the name of the corporation;

{b) the period of durations which may be perpetual;

{c} the purpose or purposes for which the corporation

is organizeds which may be stated tu be or to_include the

transaction of any or all Tawful business for which

corporations _may be incarporated under_this chapter;

{d) the aggregate number of shares which the
corporation shall have authority to issuci--tf--sueh-—-shares
are-—to--constat-of-sne~ctoss-onbtyy-the-por-vatve—of-cach-of
such-shares-or-a—statement——thet—aii-—of-—sueh--2hares——are
without-—par--vatwe-sr andy if such shares are to be divided
into classess the number of shares of each class and--a
statesent—-of—the-por-vatue—of-the-amores-of-each-such-ciass
sr-Ahgfpcesoch- Skt ore - to—be-wi theut-par—vatue;

{e) 1if the shares are to be divided into classess the
designatjion of each class and & statement of the

preferencess limitationsys and relative rights in respect of
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the shares of each class;

{f} if the corporation is to issue the shares of any
preferred or special class in ser{es- then the designation
of each series and a statement of the variations in the
relative rights and preferences as between series insofar as
the same are to be fixed i1n the articles of i1ncorporation
and a statement of any authority to be vested in the board
of directors to establish series and fix and determine the
variations in the relative rights and preferences as between
series;

{g) any provision granting to shareholders the
preemptive right to acquire additional er-treosory shares of
the corporations;

thi-~any-previsiony-mnet-incensistent-—with--tawe-——which
the--tncorporatora-~—etect--to--set--forth-in-the-artieles—of
incerperation-for-the-regquistion-of-the-internai-affairs——-of
the--corporatienv--rnetuding--any--proviston-restricting-the
tronsfer—of-—shares--and-—ony-—-proviston--which-—nnder--this
chapter--t9--required-—or--permitted-~to-be-set-forth-in—the
sydawst

+t¥(h) the addressy including street and numbers if
anys of its initial registered office and the name of its
initial registered agent at such address;

t33{i) the number of directors constituting the

initial oboard of directors and the names and addresses of
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the persons who are to serve as directors wuntil the first
annual meeting of shareholders or until their successars he
elected and qualify;

tx¥{j)} the name and address of each incorporatora.

{2) In adaition to provisions required theeeins the

articles of _incorporation _may also contain provisions not

inconsistent _with law regarding:

{a) _the direction_of the management of the busipess

and the _regulation of the affairs of the corporation;

(B)_ the definitiony limitations and regulation of_ the

powers _of _the corporation: the Jirectorss and the

shareholders or any <class _of the shareholderss_including

restrictions_on_the_transfer of shares;

1c) _the_par value of any authgorized shares _or class of

shares;

{d) any_ provision__thats under _this chaptery is

required or permitted ro be_set forth in_the bylaws.

¢2¥(3) 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 35-1-206y MCAy is amended to read:

"35-1-206. Power to amend articles of incorporaticne.
{1} A corporation may amend its articles of incorporation
from time to time in any and 45 many respects as may be

desired so long as its articles of incorporation as amended
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contain only such provisions as might be lawfully contained
1n original articles of incorporation at the time of making
such amendment and if a change in shares or the rights of
shareholders or an exchanges reclassification. or
cancel lation of shares or rights of shareholders is to be
mades such provisions as may be necessary to effect such
changes exchangey reclassifications or cancellatione.

(2) 1In particular and without Jlimitation upon such
generat power of amendments a corporation may amend its
articles of incorporation from time to time 5o as to:

{a) «change its corporate namej

{b) <c¢hange its period of duratijon;

{c) changes enlarges or diminish its carporate
pur poses;

(d) increase or decrease the aggregata numher of
shares or shares of any class which the corporation has
authority to issue;

{=2) tncrease---or---decresse—-the--par--valtue--sf-—the
svthortzed-shares-of-sny-etass-having-a-par--valuey—whether

TIsued-—--ar--onissued provides changes _or eliminate _any

provision wWith respect to the par _value of _any__shares or

{f) exchangesy classifys reclassifyy or cancel all or
any part of 1ts sharess whether issued or unissued;

{g) change the designation of all or any part of its
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sharess whether issued or wunissueds and to change the
preferencess limitationss and the relative rights in respect
of al? or any part of its sharesy whether issued or
unissued;

thy-—echange--shares-—having-a-par-valuey-whether-is5ued
or-unissvedy—into-the-same-or—a-different—number--of-—shares
without-—-par--value-—and-to-change-shares—without—psar-vatuey
whether-issved-or-untasuedv—into-the-—same-—-or--a——d+Fferent
number—of-shares-having-a-par—-yatoes

f+r{h) change the shares of any classs whether jssued
or unissued snd-whether-with—or—-without-par--vatuves into 3
dif ferent number of shares of the same class or into the
same or a different number of sharesy-eithesr-with-or-withoot
par-vatuey of other classes;

t33{i} <create new classes of shares having rights and
preferences either prior and superior or subordinate and
inferior to the shares of any class then authorizeds whether
issued or unissued;

th¥{j} cancel or otherwise affect the right of the
holders of the shares of any class to receive dividends
which have accrued but have not been declared:

- ek k) divide, any preferred or special! class  of

shares+- whether ‘fssued or urissueds into series and fix and
determine the designations of such series and the variations

in the relative rights and preferences as between the shares
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of such series;

tm){1) authorize the board of directors to estabiishy
gut of authorized but unissued sharess Sseries of 3ny
preferred or special class of shares and fix and determine
the relative rights and prefereaces of the shares of any
series so established;

tn}{m) authorize the board of directors to fix and
determine the relative rights and preferences of the
authorized but unissued shares of series theretofore
established in respect of which either the relative rights
and preferences have not been fixed and determined or the
relative .rights and preferences theretofore Fixed and
detarmined are to be changedi

¢a¥n)} revokes diminishs or enlarge the authority of
the board of directors to establish series out of authorized
but wunissued shares of any preferred or special class anag
fix and determine the relative rights and pref:rences of the
sharas of any series so established;

tp¥{o} grant to shareholders of any class the
preemptive right to acquire additional er—tressury shares of
the corporationy whether then or thereafter authorizeds™

Section 8. Section 35-1-207s MCAs i5 amended to read:

"35-1-207« Procedure to amend articles of
incorporatione (1) Amendments to the articles of

incorporation shall be made in the following manner:
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{a) ¥Fhe If shares_ _have been issueds _the board of

directors shaltl adopt a resclution setting forth the
nroposed amendment and directing that it be submitted to a

vote ar a meeting of shareholderss which may be either an

annual or a4 special meetinge f_no_shares_have_been_issueds

the amendment_shall _be adopted by resolution of the_board of

directors _and_the _provisions for__adoption _by _shareholders

shall! not applye _If the corporation has only one class of

shares outstandings_an_amendment scolely to_change the number

of authorized shares_ to__effectuate _a_ _split of or stock

‘dividend _in_the_corporation’s own _shares or solely to do_so

and_to_change_the number of authorized shares in__proportion

therato may__be adopted by the board of directors _and the

provisions_fer adoption by shareholders do_not_applys unless

i

otherwise _provided by the articles of _incorporation. _Th

resolution May incorporate the proposed _amendment in

restated articles of incorporation that ¢ontain_a_ _statement

thats except for the designated__amendmente the restated

articles of incorporation correctly set forth without change

the corresponding _ _provisions of the articluas of

incorporation as theretofore amended and that_ the restated

articles of _incorporations_ _together with the designated

amendmenty _supersede_the original articles of incorporation

and_atl _amendments _thercto.

(k) HWritten notice setting forth the proposed
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amendment or a summary of the changes to be effected thereby
shall be given to each shareholder of record entitled to
vote thereon within the time and in the manner provided in
this chapter for the gqiving of notice of meetings of
shareholders« If the meeting be an annual meetings the
proposed amendment or such summary may be included in the
notice of such annual meetings ¥f--the-—owmendmeat——shatd
1votve-—an-increase-af-authorized-sharesy-at-teast-30-dayst
notice-of-the-meeting-for-scting-upon-such-—amendment-——shaltt
be——given--to-shureho+ders—entft*ed-td-vete—ut—sueh—meetingt

{c) At such meeting a vote of the shareholders
entitied to vote thereon shall be taken an the propased
amendment. The proposed amendment shall be adopted upon
receiving the affirmative vote of the holders of a majority
of the shares entitled to vote thereony unless any class of
shares is entitled to wvote thereon as a classy in which
event the proposed amendment shall bhe adopted upon receiving
the affirmative vote of the holders of a majority of the
shares of each class of shares entitled to vote thereon as 3
class and of the total shares entitled to vote thereon.

{2) Any numoer of amendments may he submitted to the
shareholders and voted upon by them at one meetings"

Section 9. Section 35-1-208s MCAy is amended to read:

®35-1-2084 Class voting on amendments. The holders of

the outstanding shares of a4 ¢lass shal! be entitled to vwvote
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a5 a class upon & proposed amendments whether or not
entitled to vote therecn by the provisions of the articles
of incorporationy if the amendment would:

(1) increase or decrease the aggregate number of
authorized shares of such class;

t2}--tneresse-or-decrease-the-par-votue-of -—the-—shares
of-sgeh-classt

t3342) effect an exchanges reclassifications or
cancellation of all or part of the shares of such class;

t4r{3) effect an exchange or create a right of
exthange aof 311 or any part of the shares of another class
into the shares of such c¢lass;

+5+{4) change the designationss preferencess

limitationss or relative rights of the shares of such

classts__If _any proposed__amendment would _change the

desianaticnssy preferencesr or relative rights of the shares

of any series of such class _but would not affect _all of _the

shares_ _of such _classy_then only the shares of the series_s

affected by the amendment may be considered a separate class

for _the purpose of this_sectione

t63(5) change the shares of such classvy--whether——with
se—w {ONFOL- pan-viHGEy inth B same or a different number of
sharesy-—etther—-with-or-without-poar-valoey of the same class
or another class or classes;

+¥¥(6) creare a new class of shares having rights and
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preferences prior and superior to the shares of such class

or increase the rights and preferences or_ _the_ number __of

prior or superior to the shares of such class;

+8+{?] in the case of a preferred or spacial class of
sharess divide the shares of such class into series and fix
and determine the designation of such series and the
variatioens in the relative rights and preferences batween
the shares of sucth series or authorigze the boara aof
directors to do 503

+9+(8) limit or deny existing preemptive rights of the
shares of such classi

£164(9) cancel or otherwise affect dividends on the
shares of such class whjich have accrued but have nor been
dectareds"

Section 1d. 3Section 35-1-209, MCAs is amended Lo 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 of an assistant secretary and verified by one of
the officers signing such articles and shall set forth:

(1] the name of the corporation:

(2) the amendment amendments so adopted;

(3) the date of the adoption of the amendment by the

shareholders or__the_board of directors_when no_ shares hawve
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been_issueds;

(¢} the aumber of shares outstanding and the number of
shares entitled to vote thereon andes if the shares of any
class are entitled to vote thereon as a classs the
designation and number of outstanding shares entitled to
vote thereon of each such classi

(5) the number of shares voted for and against such
amendmentse respectivelys and» if the shares of any class
are entitlied to wote thereon as a classs the numper of

shares of each such class wvoted Ffor and against such

amndments respectivelys ore if_no_shares have been_issueds

3_statement to that _effect;

{(6) if such amendment provides for an exchanges
reclassificationy or <cancellation of issued shares and if
the manner in which the same shall be effected is not set
forth in the amendments then 2 statement of the manner in
which the same shal)l be effectedts

t¥y-—if-suen-amendment-effects-a-change-fn——the-—amoont
cf--stated--capitaly—-vhen—a-statement-of-che-mnner-rn—whrch
tihe—same—is-effected-and-n-statementy-expreassed-in-—dol tarsy
of-——the--amount--of--stated-—caprtat--aa--ehanged--by-~such
AmeRdmente”

Section lle Section 35-1-211e MCAs is amended to read:

r3s-1-Z211.e Effect of certificate of amendment. (1)

Hpsn An_amendment becomes _effectjve upon the issuance of the
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certificate of amendment by the secretary of statev—the
amendment~-shati-—-become--effect ive-—and—-the--artictes~——of
tneorporation——shaid--be-deemed-to-be-amended-accordrngly or

on_such later oatey not_more than 30_days subsequent to _the

Fiting thereof _with_ _the _secretary of states _as shall be

orovided for _in_the _articles_of amendment.

{2) MNo amendment shall affect any existing <cause of
action in faver of or against such corporation or any
peading suit to which such corporation shall be a party or
the existing rights of persons other than shareholders. In
the event the corporate name shall be changed by amendments
no  suit brought by or against such corporation under its
formar name shall abate for that reason.®

Section 12« Section 35-1-212y MCAy |5 amended tc read:

¥35-1-212-. Amendment of articltes of incorporation in
reorganization proceedingsa [R8] Hhenever a pltan of
reorganization of a corporatiocn has been confirmed by decree
or order of a court of competent jurisdiction in proceedings
for the reoryanization of such corporation pursuant to the
provisions of any applicable statute of the United Gtates
relating to reorganizations of corporationss the articles of
incorporation of the 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 effecty

so  long as the articles of incorporation as amended centain
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only such provisions as might be lawfully contained in
original articles of incorporation ot the time of making
such amendmenta

{2) In particular and without limitation upon such
general power of amendments the articles of incorporation
may be amended For such purpose 50 as to:

{a} change the corporate names period of durations or
corporate purposes of the corporation;

{b) repeal, alters or amend the bylaws of the
corparation;

f{c) change the aggregate number of shares or shares of
any closs which the corporation has authority to issue;

(d} change the preferences, limitationss and relative
rights in respect ofF all or any part of the shares of the
corporation and classifys reclassifys or cancel all or any
part thereofs whether issued Or unissuad;

(e} authorize the issuance of bondsy debenturess or
other obligations of the corporationy whether or not
convertible into shares of any class or bearing warrants or
other evidences of optional rights to purchase or subscribe
for shares of any classe and fix the terms and conditions
thereof; and ¥

(f} constitute oFf reconstitute and classify or
reclassify the board of directors of the corporation and

appeint directors and officers in place of or in addition to
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all or any of the directors or officers then in office.

{3} Amendments to the articles of incorporation
pursuant to this section shall bhe made in the following
manner:

{a} Articles of amendment approved by decree or crder
of such court shall be executed and verified in dupticate ¢y
such person or persons as the court shall designate or
appoint for the purpose and shall set forth the name of the
corporationy the amendments of the articles of incorporacion
approved by the <courts the date of the decree or ordef

approving the articles of amendments the title of the

- proceedings in which the decree or order was entereds and &

statement that such decree or order was entered by a court
having jurisgiction of the proceedings for the
reorganization of the corporation pursuant to the provisions
of an applicable statute of the United Statese.

lb)r Duplicate originals of the articles of amendment
shall be delivered to the secretary of state. I[f the
secretary of state finds that the articies of amendment
conform to laws he shally when all Fees have been paid as in
this chapter prescribed:

{i1) endorse on each of such dupljcate originals the
word “fileda®™ and the monthy dayy and vyear of the Ffiling
thereofy

{ii} file one of such duplicate originats in bhis

—-32= 58 475
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aoffice;

{iii) issue 3 certificate of amendment to which bhe
shall affix the other duplicate originala.

(¢} The certificate of amendmenty together with the
duplicate original of the articles of amendment affixed
thereto by the secretary of states shall be returned tao the
corporation or its representatives.

(4) dpen The amendment _becomes effective _upon the

issuance of the certificate of amendment by the secretary of
statey~the-amendment-shali-become-effective—and-the-artictes
of ——tneerporation--shali-be-deemed-to-he-amended-accordingly

or_on_such_later_datey not_more_than_30 days__subseguent _to

the_ Filing__thereof with the secretary of statesy as_may be

provided for_in__the articles of _amendments without any

action thereon by the directors or shareholders of the
corperation and with the same effect as if the amendments
had been Jadopted by unanimous action of the directors and
shareholders of the corporation.®

Section 13 Section 35-1-213s MCA. 15 amended to read:

"35~1+-213. Restated articles of incorporation. (1) A
corporation mays by action taken in the same manner as
required for amendment of articles ef incorporations adopt
restated artacles of incorporation. The restated articles of
incarporation may contain any changes 1n the articies of

incarporastion that could be made bpy amendment regularly
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adopteds Adoption of restated articles of incorporation
containing any Such c¢hanges shall have the effect of
amending the existing articles of incorporation to conform
to the restated articles of incorporation without Ffurther
action of the board of directors or shareholderss. Restated
artictes of incorporation shall contain a statement that
they supersede the theretofore existing articles of
incorporation and amendments thereto. Restated articles of
incarporation shall contain all the statements required by
this chapter to be included in original articles of
incorporation except that:

{a) the restated articles of incorporation shall set
forth the amount of its stated capital at the time of the
adoption of the restated articles of incorporation;

{b) in lieu of setting forth the address of the
imitial registered office and the name of the initial
registered agent  at such addresss there shall be sec forth
the addresss including street and numbers 1if anys of the
registered office and the name of the registered agent at
such address at the rime of the adoption of +the restated
articles of incorparation; and

{c) no statement need be made with respect to the
names and addresses of directors constituting the anirtial
hoard aof directers or the names and addresses of the

INCOrporatorsa

34 4
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(2) Restated articles of incorporation when executed
and filed in the manner prescribed in this chapter for
articles of amendment shall supersede the theretofore
existing articles of incorporation and amendments thereto.

{3) The restated articles of incorporotion when Filed
shall be accompanied by g statements executed in duplicate
by the corporation by its president or a vice-president and
by its Secretary or an assistant secretary and verified ty
one of the officers signing such statementsy setting forth
the following:

(a) the name of the corporation;

{b) the date of the adoption of the restated articles
of incorporation by the shareholders;

{c) the number of shares outstanding and the number of
shares entitled to vote thereon andy if the shares of any
class are entitled to vote thereon as 4 classs the
designation and number of outstanding shares entitled to
vote thereon of each such class;

{d) the number of shares voted for and against the
restated articles of incorporations respgectivelys ande if
the shares of any class are entitled to vote thereon as a
classy the number of shares.of each such class voted for and
against the restated articles of incorporatjiony
respectively;

{e) if the restated articles of incorporation provide
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for an exchanges reclassifications or cancellation of issueq
shares ands if the manner in which the same shall ope
effected 1s not set forth in the restated articles of
incorporations then a statement of the manner 1n  which the
same shall be effectedts

tfi-—trf-the-reastaced-artieles-sf-rncorparatron-effsct-¢
change--im—the-amount-of-stated-capitatv-then-a-statement—of
the-manner— tA-which-the-same-ta-effected--and—a--statementy
expressed-—ta—daidarsy—-of--the-amouant-of -stated-ennttat-ay
ehnnged-by—the-restoted-artietes-sf-incarporations®

Section l4e Section 35-1-214y MCAs i5 amended to read:

“35-1-2i4. Bylaws -- power in directors -- contents.
The initial bylaws of a coerporation shall be adopted by its

board of directors. The power to alters amendy or repeal the

bylaws or adopt new bylawss Subject_to_repeal or__change__by

action_ of the shareholderss shall be vested in the board of

directors wunless reserved to the shareholders by the
articles of incorporation. The bylaws wmay contain any
provisions for the regulation and management of the affaars
of the corporation not 1nconsistent with law or the articles
of incorporation.”
Section 15. Section 35-1-301s MCA, is amended to read:
¥35-1-301. <Lorporate name. (1) The corporate name:

{a)__shall__contain_ _the_word “corporation®s "company*,

Tincorporated®, or ®limitea” or shall contain___an
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abbreviation_of_oune_of such_words;

+13{b) shall not contain any word or phrase which
indicates or implies that it is organized for any purpose
cther than one or more of the purposes contained in its
articles of incorporation;

t2¥{c} shall not be the same as ar deceptively similar
to the name of any domestic corporation existing under the
laws of this state or any foreign corporation authorized to
transact business Iin this state or a name the exclusive
right to which isy at the times reserved in the manner
providad in this chapter or the name of a Forporation which
has in effect a registration of its corporate name as

provided in this chapterey_except that this _provision_ _does

not_apply if the applicant files with_the Secretary of state

either of the following:

(i} _the_ written consent of Such other corpgration_or

holder of a3 reserved or_reqgistered name_to use the name_or_a

deceptively_similar name with one or_more _words_ _added _to

make such name distinguishable From_such other nawej or

{ii) o certified copy of a Final decree of _a court of

competent _jurisdiction_establishing the prior right of _tie

applicant to_the use of such_name in_this statos

(2)__A__corpeoration _with which_ 3another corporations

domestic _or foreiqne_ i5_merged or that is_ _formed_ by the

reordanyzation _or _consalidation of _one or more domestic or
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foreign_ _corporations or upon__a3 _sales leaser__or other

disposition__to__or__exchange_with a_domestic corporation_of

al) or substantially all_the assets of another corporatione

domestic _or foreiqns including its_names _may have the same

name_as_that used in_this state by any of such_ corporations

if such other corporation was organjized unger the laws of or

is_authorized to_transact business in _this state."

Section lb. Section 3%5-1-40ly MCAy is amended Lo read:
"35-1-401« Board of directorse. (1]} ¥he All corporate

powers _shall be exercised by or under authority of and the

business and affairs of a corporation shall be managed by

otherwise provided _in__this chagter or the _articles _of

incarporations. LF_any such_provision is _made _in_the articles

aof incorporations the powers _and duties conferred or imposed

upon__the board__of _directors by this <chapter shall be

exercised_or _performed_to _such extent _and by_such_person__or

cersons as shall be provided in__the _articles _of

incogporations Directors need not be residents of this state
or shareholders of the corporation unless the articles of
incorporation or bylaws 50 requires The articles of
incorporation or bylaws may prescribe other gualifications
for directorss The hoard of directors shall have authority
to fix th2 compensation of directors wunlass otherwise

provided in the articles of 1nCorporation.
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{2} A director shall perform his duties as a directors

including his duties _as__a _member of any committee of _the

board upon which _he may serves in good faithy in_a manner he

reasonably believes to be__in _the best _interests of _the

corporationy and_ with__such <¢are_as_an ordinarily prudent

person__in__a__like_ _position _would use under similay

€3y (3) In performing_ his__dutiesy _a director_ _is

entitled to__rely on__informations opinionss _reportss _or

statementsy pncluding__ financial statements or other

financial datas_in each_case prepared or presented by:

{i}_ _one o©r_more__officers or employees of the

corporation _whom__the _director __reasonably believes to_be

reliaple_and competent in_the matters presented;

(ii} counsely public accountantsy Or other perions__as

to _matters that _the _director reasonably believes to be

within such person®s professional or expert competence; _or

(iii} a_ committee of the board upon_which _he does not

servey duly designated in accordance with a provision of _the

articles of incorporation__or the bylawse _as _toc _matters

within its designated authurity; which_ committee the

diregtyg teasonably believes cta merit confidences

(b)_ A director may not be considered to he_ _acting__in

good faith if bhe has_ knowledqge concerning the matter _in

question_that would cause _such _reliance to  _be unwarranteds
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(€} __A_ _person__who__so performs his__duties hds__no

liability by reason of being or_having been _a _director _of

the corporations

[4) _A__director_ of _a corporation who_is present at a

meeting_of its board of directors ot which _action__opn__any

corparate matter is _taken is_presumed to _have_ assented to

the action taken_ _unless his_ _dissent _is__entered_ _in__the

minutes of _the meetiog _or unless he _Files his_written

dissent _to such_action with the _secretary of__the_ meeting

before__the _odjournment _thereaof or forwards the_dissent by

registered mail_ to_ the secretary of the corperetion

immedigtgly after the adjournment of the meetings Such right

to_ _dissent__does_not_dJdpply _to_a_director who_voted in_favor

of such actions®
Section l7Te. Section 35-1-402y MCAs is amended to read:
#35-1~402« Numbere elections and term of directorse

{1l) The nuamber board of directors of a corporation shall be

net-tess—than-three consist of one_or more memoerss Subreece

te—;sseh——++mieat+6n;—-ehe The number of directors shali be

fixed Dy or_in _the manner provided _in_ the articles of

incorporatign ©of the bylawss except a3 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 from time to time

by amendment to or in_the manner provided_ in_the articles of
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incorporation_or the bylawsy but no decrease shall have the

effect of shortening the term of any incumbent directore In
the absence of a bylaw fixing the numher of directorss 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
incorporatione Such persons shall hold office until the
first annual meeting of shareholders and wuntil their
successars shall! have been elected and qualifieds At the
first annual meeting of shareholders and at each annual
meeting thereafters the shareholders shall elact directors
to hold office until the next succeeding annual mestings
except in case of the classification of directers as
permitted by this chaptere Each director shall hold office
for the term for which he is elected and unti} his successor
shall have been elected and qualified.™

Saection 18« Section 35-1-404s MCAs is amended to read:

*35-1-404. Place and notice of directors* meetingss.
{1} Meetings of the board of directorsy reqgular or specials
may be held either within or without this state.

(2} Regular meetings of the board of direcrors or __any

committee desiqgnated _thereby may bte held with or without

notice as prescribed tn the bylawss Special meetings of the

board of directors or_any committee designated thereby shall
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be held wupon such notice as is prescribed in the bylawsas
Attendance aof a director at a meeting shall constitute a
waiver of notice of such meetings except where a director
attends a meeting for the express purpose of objecting to
ths  transaction of any business because the meeting is not
lawfully called or conveneds Neither the business to be
transacted at nor the purpose of any regular or special

meating of the becard of directors or any commi ttee

designated_thereby need be specified in the notice or waiver

of notice of such meeting unless required by the bylawse

{3) Except as__may be otherwise restricted by the

articles of incorporation or bylawsy members of the board of

directors or any committee designated thereby may

participate ip a meeting of such board_or commitiee by means

of 2 conference __telephone_  or _similar communicdtions

equipment by meoans of which _all persons participating in_the

meeting can__hear__each__other _at__the__same times and

participation__by__such_means constitutes presence in_person

Section 19« Section 35-1-406+« MCAy is amended to read:
"35-1-406&., Action by directors without a meeting. (1}

Ry Unless otherwise provided _ by the _articles _of

incorperation _or_bylawss any action required by this chapter

Lo be taken at a meeting of the directors of a3 corporation

or any action which wmay be taken at a meeting of the
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directors gr of 3 _committee may be taken without a meeting

if a consent in writing setting forth the action so taken
shall be signed by all of the directors or__all_ of _the

members __of the_ committeey as_ihe case_may bes entitled to

vote with-respeet-te on 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 chaptere™

Section 20e Section 35-1-407, MLAe is amended to rveaq:

"35-1-407. Executive and other committeess (L) [F the
articles of incorporation or the bf]aws s0 provider the
board of directorss by resolution adopted by a majority of
the full board of directorss may designate from among its
members an executive committee and one or more other
committees each of whiche to the extent provided in such
resolution or in the articles of incorporation or the bylaws
of the <corporations shall have and may exercise all the
authority of the board of directorsss

t2¥——Ne except that no such committee shall have the
autharity of-the-boaré-of-directors-in-reference-to-amending
the~—eft§e4e9—o5-ineefpefotioﬂv—oeopé+ng—a-p¥an—ef—nefgef-of
consedeetiony- regommend rngFto-the--shareholders—the--satey
rensey-——exchangey———or——-other--—ditsposition—— -of——-ati--o¢
substontiatiy-alt—the-property-end-asseta-of-the-corporation

atherwise—than in-—the—-—dansd--end-—requiar——course——of-~its
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businessy--recommending-—te--the--sharehalders--a--votounecary
dissotutton—of-the-corporation-or-a-revocation- - thereofy--or
amending-the—-bylaws-of-the-corporations to:

[3)_authorize distributions;

{b)__approve or__recommend to_shareholders actigns _or

proposals required by _this chapter_ _to_ be _appraved by

shareholders;

{c) _designate _cangidates__for the office of directors

fFor _purposes of proxy solicitation or otherwises or _fill

vacancties _on__the board of directors or_ _any _committes

thereofy;

(d) amend the bylawsj

{e} .approve a plan of merger not requiring shareholder
approvals

1f}) _authorize ovr approve the reacquisition__of_ _shares

unless _pursuant_to a_general formula_or method specified by

the_board of directors; or

{g) authorize or approve_the isSuance or_ _sale__of _or

any contract to_issue or_sell shares or designate_the terms

of a series of a class ofF sharess except that the board__of

directorsy having acted reqgarding general authorization for

the issuance or sale of shareS or any <contract therefor _andy

in_the case__of__a__seriesy_ _the designation__thereof _maysy

pursuant_ _to__a__general __formula or_method specified by the

board_by resolution or by adoption of a stock option or
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other plans _authorize a3 committee to fix the terms of any

contract for the sale of the shares_and _to_ fix__the terms

upen__which such_shares may be issued or_solds ingluding

without limitation the prices the dividend rates _provisions

for redemptions sinking funde __conversions _voting_ _or

preferential rightss and provisions_for other features of s

class of shares or _a_serjes of a class of sharessy with_full

power in__such committee to adopt any final__resolution

setting _forth _all__the _terms thereof and to authorize the

stotement _of _the terms of a_ _serjes for _filing with__the

secretary of state under this chapter.
33[2) The designation of any such committees and the

delegation thereto of authoritys _or _the action by such

comnittee pursuant to_ _such authority shali-not-operate-ta
relteve-the-board-of-directors—or-any-member—thereof-cf--any

responsibtitty-—imposed--by--taw does__not_alopne _constitute

coméliance by any member of the board__of directors not a

member of the committee in_question with his responsibility

to act in good faithy in_a_manner he reasonably beljeves _to

be _in__the best_interests of the corperatians and_with_such

care_as an_ovrdinarily prudent person__in__9a_like position

would use_under similar circumstances.™

Section 21. Section 35-1-408s MCAs is amended to read:
"35-1-408, Vacancies and removal of directors. (L) Any

vacancy occurring in the board of directors may be filled by
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the affirmative vote of a majority of the remaining
directors though less than a quorum of the board of
directorse 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 wmay be FfFilled by the board of
directors for a term of office continuing only until the
next election of directors by the shareholderses Any
directorship to be Filled by reason of the removal of one or
mare directors by the shareholders may be filled by election
by the shareholders at the meeting at which the director or
directors are removede.

(2) At a meeting called expressly for that purposey
directors may be removed in the manner provided in this

section. ¥Fhe Any director or _the entire board of directors

may be removedy with or without causey 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 ofr bylawss 1f the corporation has
fewer than 100 shareholderse the entire board of directors
wiil be removed by a vote of a majority of the shares then
entitled to vote.

(3) IF less than the entire board i1s to De remaveds no
one of the directors may be removed (if the votes cast

against his removal would be sufficient to elect him if then

56— SBE 475
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cumulatively voted at an election of the entire board of
directors ors if there be classes of directorss at an
election of the class of directors of which he is a part.n

Section 22. Section 35-1-409s MCAsy is amended to read:

"35-1-409 Liability of directors in certain casese
(1) In addition to any other Tliabilitiesy imposed-—by—-taw
upen-grrectors-of-a-eorporations

&) --Birectors——af-—a--corporution a_director who vote
votes for or asvent assents to the--declaratison—-of--any
dtvidend--or--other any distribution of--the--assera-of-a
corporatton-to-its-sharehelders contrary to the provisions
of this chapter or coatrary to any restrictions contained in

the articles of incorporation shally unless he complies_with

the standard provided in_this chapter for the performance_gf

the duties of directorss be jatntly-and-severotty liable to

the corporations jointly and severally with 311 other

directors__sg_  woting or assentings for the amount of—such

dividend-whieh-ts-patd or the value of such assets-which-are
distributed distribution in excess of the amount of such
dividend—-or distribution which could have been potd-or
diatrrputed made wathout a viotation 6f the provisions of
this, J<schapter. . ofZithe resktrictions in the articles of
incorporation.
thi-—bBirrectori-of-a-corperatinn-uho-vote-for-or-—assent

to-the-purchasa—of-tts—oun-shares—contrary-to—the-pravisians
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of—this-chapter-shatt-Be—jorntiy-and-severaliy-tiable-to-the
corporatton--for--the-—amaunt-of ~considerat ton-patd-for-suech
aharet-which-is~in-excess—of-the-maximon-anoomt-which--contd
have---been--—patd--therefor--without-~a--violatton--of--the
proavisitens-of-this-chapters
ter-—-Fhe-drrectors-of-a-carperation——who-—vote--far——oe
assent-te-any—disertbutton-ef-assers—oaf-a—cerporatron-—to-tes
sharehotders—~during--the-—}iquidation--ef—-the--corporation
without-the-payment-and-—drschor ge--of -—or--mak i ng--adenquate

pravistoen—-for-all-knonwn-debesy-obtigationsy-ond-Habitities

Sf-the-cerparat ron—-shali-be—jointiy-and-severatty—tiabte-—te

the--corporation-~fer—the--yatve-—of--sHeh-assats-which-are
distributed-to-the-entent-that-such-debtay-obirgationsy—-and
rtabitities-—of -—the-corporatton-are-not-thereaf ter-patd-and
dischargeds

tdr—-¥he-directors-of-ag-corporetton-——who——-vote-—for--or
s3sent--to-the-makirng-of-e-toan-to-an-offitcer—or-director-of
the-corparatien-or-the-making-of-any-tsan-secored-by--shares
o&—the—eerperueienv—eueept—as—euthoritéd-by—oeher-provis&ens
of-—this-—enaptery--~yhati-pe-jointiy-and-severadiy-tiabte-ro
the-corporation—for--the——amoont—-of-—such-—toan——untit——the
repayfent—thereofs

tE2y ——A--~dtrector--of-—a-corporstion-who-is-present—at-a
meettng-of-its-board-af-directors-at--which-—asction-—on--any

cerporote-matter—-is—eaken—shati-be-presumed-to-have-asaented

-48~ SB 475



10
11

12

L3

s
15
16
17
18
19
20
21
22
23
24

25

5B 0475703

te--the--actien-eaken—ontess-his-dissent-shali-pe-entered-m
the-mtnutes-of-the-meeting--or--uniess-—-he--shati--$tte-—-his
written—gisient~—to-such-action-with-the-person-acting-as—the
secretary-——of—the-meeting-before-the-adjournment-thereof-or
shati-forward-soch-dtrasent-py-ecevrtrf ted-or——regrstered-—matd
to--the-—secretary——of-the-corporatioa-immediacaly-after—the
adjournment-of-the-meetings—Such-right-to-dissent-ahati--not
applty-to-a-direcror-who-voted—in-favor-of-such-actiony

t3)--A--~directar--shali-not—be-tiable-under-subsections
fi}fufv'fi?fb}v*or-f}}fe}-of-this’seeéien-iﬁ-he--re*ied——aﬂd
acted-—tn-~good-~fatth--upen——frnanctal--statements——of--the
corperation--represented-—to——him—to-—be--correct—-by---the
president——or—the-affreer-of-such-corporation-having-charge
of-tres-books-of-account-or-stated-in-a-writtenreport-by--an
thdepensent—pobtic—or-certtfred-pablre-asccountant-or-firm—of
sueh-—sesopntants--faitrty-co-reflece-the-fFrmanctot-condition
sf-sueh-corporationyr—nor—-shati-he-be-so—+iadte--if-~itn--good
fareh-—tn—-determining-—the--amsont-—avartoadbie —for-any-suech
dividend-or-distribution-he—considered-the-pss=ta-to-~be-—of
their-beok-valoex

t4¥{2) Any director aqgainst whom a3 claim shall be
asserted under or pursuant to this section For the psyment
making of a dividend-or-other distribution ef-assets-af-»
earporatten and who shall be held liable thereon shall be

entitled to contribution From the shareholders who accepted
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or received any such drvirdend--ar--assets distributions
knowing such drvrdend—or distribution to have been made in
violation of this chaptere in proportion to the amounts
received by them respectivelyes

¢54{3} Any director against whom a claim shall be
asserted under or pursuant to this section shall be entitled
to contribution from the any other directors who wvoted for
or assented to the action upon which the claim is asserted

and ~ho_did not comply with the standard provided _in_ _this

chapter for the performance of the duties of a director."

NEW_SECTION., Section 23. Director -— conflices of
interests {1} No contract or other transaction betweea a
corporation and one or more of its directors or any other
corporations firmy, associations 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 because such director or
directors are present at the meeting of the board of
directors or a committee thereof which authorizessy approvess
or ratifies such contract or transaction or because his or
their votes are counted for sdch purposes if:

{a} the fact of such relationship or interest (s
disclosed or knaown to the board of directors or committee
which dquthorizess approvess 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
directors;

{b) the fact of such relationship or interest is
disclosed or known to the shareholders entitied to vote and
they authorizes approves or ratify such contract or
transaction by vote or written consents 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 reasonable
to the corporation.

{2) Lommon or interested directors may be counted jin
determining the presence of 3 quorum at a meeting of the
board of directors or a committee thereof which auqﬁorizeSv
approvess or rotifies such contract or transactions

Section 24« Section 35-1-501s MCaAs is amended to read:

"35-1-501s Meetings of shareholderse. (1) Meetings of
shareholders wmay be beld at such placey either within or
without this states a5 may be provided in the bylaws. In the
absence of any Such provisions 211 meetings shall be held at
the registered office of the corporation.

.42  An annual meeting of the ‘shareholders shalt be
held 2ak sucty timeé as may.be-provided in the bylawss If_the

annual meeting is not _held within any 18-month periode _the

district court__with jurisdiction_for the location of the

corporation's registered_  office_ or principal_ _place af
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business _mays _on_application_cf any shareholdery summarily

order a meeting to be_ helds failure to hold the annuoal

meeting at the designated time shall not work a forfeiture
or dissolution of the corporation.

{3) Spetial meetings of the shareholders may be called
by the presidenty the board of directorss the holders of not
less than one-hadf ope-tenth of all the shares entitled to
vote at the meetings 0Or such other officers or persons as
may be provided in the articles of incorpordation or the
bylawss™

Section 2%« Section 35-1-506s MCAy is amended to read:

#35-1-506. Voting of Shares —=_  proxiese (1} Each
outstanding shares regardless of classs shall be entitled to
one yotey and each fractional share shall be entitled to a
corresponding fractional vote on each matter submitted to a
vote at a2 meeting of shareholdersy except to the 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 chapters.

(2} Neither tressury-shares--mor shares of its own
stock held by the corporation in a fiduciary capacity nor
shares held by ancther 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 meeting or counted in determining the total
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number of outstanding shares at any given timeas

(3) {a) A shareholder may vote either in person or by
proxy executed in writing by the shareholder or by his duly
authorized attorney-in-facta

(b} No proxy shall be valid after 11 months From the
date of its execution unless otherwise provided in the

proxye. Every proxy is__revocable _at_ _the pleadsure__of__the

shareholder _executing _its _except as otherwise provided _in

this_sections

{c)_ _The_authority_of the holder of a proxy to_ack _may

not be__revoked_ by _the ipncowmpetence or _death of _the

stareholder who__executed the _proxy unlesss bhefare _the

Authority is_exercisedsy written _pnotice of an_adjudication of

such__incompetence or _of _such death is _received by the

corporate officer responsibhle for maintaining the l1ist of

sharehaldersa

{d} Except when _another provjsion has been made by

written aqreement between the partiess the record holder of

sharesy _which_ _he holds_as_pledgee or otherwise as security

or _whicth belong to ancothery shall issue a proxy to_ _vote or

take _other action_thereon_to_the _pledgor or_to such owner of

such__sharesy__upan demand therefor_and paywent of necessary

expenses_thereof.

{e) A _shareholder_may not setl his_ vote or issue a

proxy to _vote to_any person_for_any sum of _mponey or _anything
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of values except as_authorized in this section and_35-1-508a

{F) A proxy that is entitled "irrevocable proxy™_ and

that_states that it _is_irrevocable is _irrevocable_when it is

held by any of the following or a nominee of any of the

(i) _a_pledgee;

f{ii) a _person who has purchased or a3greed to purchase

the_shares;

{iiiy a _creditor or creditors of the corporation who

extend or continue credit to the corporation__in

consideration of _the proxy if the proxy states that it was

given__in_consideration_af such_extension or continuation of

credits_the_ amount thereofs and the_ _name_ _of _the _person

extending or_continuing credit;

fiv) a person who has contracted to _perform Services_as

an_officer_of the corporatione if:

{A)__a proxy is_required by _the _coniroct of _employment;

{B) the proxy states that it was given__in

cansideration_of such contract of employments__the _name of

the _employees _and the period of employment contracted forj

{v) @ person designated by or _under an_agreement under

[4a)__Notwithstanding a_provision _in__a proxy _stating

~ G4 58 415
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that it is__irrevocables the proxy becomes_revocable after

the pledge is redeemeds_the debt of the corporation is paids

the period of employment provided for in__the contract__of

employment has terminatedsy or the agqreement _under

35-1~508({3) has terminated; and in a _case provided for_in

(ili} or (iv) of subsection [3)(F)s it becomes revocable 5

years_after the date_of the proxy or__at__the _end of_ _the

pertode if_anys specified thereins whichever_perjod is lessy

unless the period of irrevocability is renewed from time to

time by the execution of g new irrevocable proxy_as _provided

in _this__sectione This subsection__does not _affect _the

guration gf a revocable proxy under subsection {3]1i{b}s

{h) _A proxy may be revokedy notwithstanding_ a

provision_making it_irrevacabley by a purchaser of shares

without knowledge of the existence of the prowvision_unless

the existence of the proxy and its_irrevocability are__noted

conspicuousiy on__the certificate representing such_shares.

(4} At each election for directors every shareholder
entitled te wvote at such election shall have the right to
votey in person or by proxys the number of shares owned by
him for as many persons as there are directors to be elected
and for: whose elegtion he hase a right to vote or to cumulate
his wotes by giving one candidate as many votes as the
number of such directors mulciplied 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 candidatese

{5} Shares standing in the name of another
corporations domestic or foreignes may be voted bpy such
officery agenty or proxy as the bytaws of such corporation
may prescribe ors 1n the absence of such provisions as the
board of directors of such corporation may determine,

(S) Shares held by an administrators executors
guardian or conservator may be voted by himy either in
person o©or by proxys without a transfer of such shares :i(nto
his name.

{") Shares standing in the name of a trustee may he
voted by bhimy either in person or by proxys SHut no trustee
shall be entitled to vote shares held by him without a
transfer of such shares into his name.

(§-1) Shares standing in the name of a receiver may he
voted by such receivers and shares held by or under the
control  of a receiver may be voted by such receiver without
the transfer thereof into his name 1 f author:ity so to do te
contained in an appropriate order of the court by which such
recejver was appointeda

(%) A shareholder whose shares are pledged shall be
entitled to vote such shares wuntil the shares have been
transferred into the name of the pledgeer and thereafter the
pledgee shall be entitled to vote the shares so transferreda

{10} An and after the date on which written notice of

-56= SB 475
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redemption of redeemable shares has been mailed to the
holders thereof ana a sum sufficient to redeem such shares
has been deposited with 3 bank or trust company with
irrevocable instruction and authority to pay the redemption
price to the holders thereof upon surrender of certificates
therefares such shares shall not be entitied to vote on any
matter and shall not he deemed to be cutstanding shares.™
Section 26« Section 35-1-508, MCAs is amended to read:
"35-1-508. Voting trose--——- tAadpection—of-—agrecnment

trusts _and agreements among shareheclders. {1} Any number of

shareholders of a corporation may create a voting trust for
the purpose of conferring upon & trustee or trustees the
right to vote or otherwise represent their sharesys for a
period of not to exceed 10 yearss Dy entering into a written
voting trust agreement specifying the terms and conditions
of the wvoting trusts by depositing a counterpart of the
agreement with the corporation at i1ts registered offices and
by transferring their shares to such trustee or trustees for

the purpeses of the agreemente 3Such_trustee or tcustees

shall keep _a record _of _the holders of_ voting trust

certificates evidencing_a_beneficial interest in_the_wvoting

truSty qaving the names and_addresses of all such holders

trust certificates held by each are_issueds and such trustee

or trustees shall deposit a _copy of _such__record with_ _the
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corporation_at its _registered office.

(2 The counterpart of the voting trust agreement and

the_copy _of such _record so deposited with the corperation

shall be subject to the same right of examination by 2
shareholder of the corporations in persen or by agent or
attorneys a5 are the books and records of the corperationg

and such counterpart and _such copy of such record shall be

subject to examination by any holder of a--beneftctal
tnterese—in—-the record of voting trust certificatess either
in person or by agent or attorneys at any reasonable time

for any proper purposes

13} Agrecments among Shareholders regarding the woting

of their shares are valid and enforceable in_accordance with

the terms__of the asqreements. Such aqreements are not

subject _to _the provisions_of this section_regarding voting

Sectiron 27« Section 3%-1-509s MCAs is amended to read:

"35-1-50% Action by shareholders without a meetinge
{1} Any action required by this chapter to be taken at a
meeting of the shareholders of a corporation or any action
whichh may be taken at a meeting of the shareholders may be
taken without a meeting if a consent 1N writing setting
forth the action s taken shall be signed by all of the
shareholders entitled to vote with respect to the subject

matter thereof.
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{2} Such conseat shall have the same effect as a
unanimous vote of shareholders and may be stated as such in
any articles or document filed with the secretary of state
under this chapters™

Section 28. Section 35-1-511ly MCAy is amended to read:

"35~1-511l. Shareholders"* preemptive rights. The
shareholders of a corporation shall have no preemptive right
to acquire unissued or-treasury shares of the corporation or
obligations aof the corporation convertible into such sharesy
except to the extente if anys that such right is provided in
the articles of incorporatione™

NEH_SECTION. Section 29. Control of directors by
shareholders. {l) A provision in the articles of
incorporation otherwise prohibited by 1a« because it
improperly restricts the board of directors in its
management of the business of the carporation 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 management otherwise within the authority
of the board under this chapter shall nevertheless be valid:

{a) if all the .incorporators of holders of record of
all outszanding.sHaress whetWer or not having voting powers
have authorized such provision in the articles of
incorporation or an amendment thereof; and

{by ifs subsequent to the adoption of such provisiony
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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.

(2} A provision authorired by subsection (l) is valid
only 1f no shares of the corporation are Jisted on a
national securities exchange or regularly quoted in an
over-the-counter market Dy one or mor2 members of a natjonal
or affiliated securities a350Ciation.

(3} Except as provided in Subsection (4)s an amendment
to strike out a provision authorized by subsection (1) snall
be authorized at a meeting of shareholders by vote of the
hoiders of two-thirds of all outstanding shares entitled to
vote thereon or by the haolders of such greater proportion of
shares as may be required by the articles of incorporation
for that purposca

(%) Alternativelysy 1f a provision authorized Dy
subsection (1) has ceased to be valid under this sectiony
the board may authorize articles of amendment under
35-1-209e eliminating the provision. Such articles shall set
forth the event by reason of which the provision ceased to
be valide.

(5) The effect of any provision authorized oy
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

-60- 58 675
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is imposed on directars by this chapter te the extent that
and so long as the Jdiscretion or powers of the board in its
management of corporate affairs is controtled by any such
Provisionas

{56) 1f the articles of incorporation of any
cerporation 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
shares issued by such corporations

Section 30a Section 35-1-501s MCAy is amended to read:

"35-1-601. Authorized shares. (1) Each corporation
shall have power to create and issue the number of shares
stated in its articles of incorporation. Such shares may be
divided into one or more classesy--any--or-—9it-—of-~which
elasses—-moy--consist--of-—-sharet--nith--par-vatoe-or-shares
withoont—par~--va¥oey with such designotionss preferencesy
Timitationses and relative rights as shall be stated in the
articles of incorporations The articles of incorporation may
limit or deny the voting rights of or provide special voting
rights for the shares of apy c¢lass to the extent not
inconsistent with the provisions of this chapter or the

constreution Lonstitution of the State of Montanas.

[{2) ®ithout limiting the authority herein contsineds a
corporations when <o provided in its articles of

incorporations may 1ssue shares 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 fixed by the articles of
incorporation for the redemption thereof;

(b) entitling the haolders thereof to cumulatives
noncumulatives Oor partially cumulative dividends:

(c) ha;ing preference over any other class or classes
of sharas as to the payment of dividends;

(4} having preference in the assets of the corporation
over any other class or classes af shares upon the voluntary
or involuntary tiguidation of the corporation;

(¢} convertible into shares of any other class or into
shares of any series of the same or any other classs except
a class having prior or superior rights and preferences as
to dividends or distribution of assets upon ligquidationy—but
shares-without-par-vatoe-shati-not-be-converted-inteo—~shares
with-par-value—untess-that-pare—af-the-stated-capital-of-the
corporotion-represented-py-sueh-shares-withove-par-vatae-gay
at-—the--time-eof-eonversionv-at—tesst-equal-to-the—agaregate
par-vatue—of —the-shares-inte-whieh-the-—shares-—withoot--par
vatue-ore-to-be-converted.

{3) When authorized by its articles of incorporation
to 4O 50e a corporation may issue bondse debentures, or
other ohbligations convertible into shares of any class in

the amounts and on such terms and conditions as may be
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provided by resolutions of the board of directorsa"

Section 2l. Section 35-1-602y MLCAs &5 amended to read:

#35~1-602. Issuance of shares of preferred or special
classes in series -— filing of stotement. (1} If the
articles of incorporation so providesy the shares of any
preferred or special class may be divided into and issued in
seriess If the shares of any such class are to be issued in
seriess then each series shall be so designated as to
distinguish the shares thereof from the shares of all other
series and classess Any or all! of the series of any such
class and the wvariations in the relative rights and
preferences as between different series may be Fixed and
determined by the articles of incorporations but all shares
of the same class shall be identical except as to the
following relative rights and preferences as to which there
may be variations between different sertes: ‘

{3) the rate of dividend;

(b} whether shares may be redeemed andy if S0« the
redemption price and the terms and conditions of redemption;

(c} the amount payable wupon shares in event of
volunbdry and involuntary !iﬁhiﬂationf

t8) ‘sinking <. fund Provisionse if anys for the
redemption or purchase of shares;

(e} the terms and conditionss ifF anys on which shares

may be convertedw;
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1f)__voting rightsy if any.

{2) If the articles of incorporation shall expressly
vest authority in the board of directorss thens to the
extent that the articles of incorparation shall noct have
established series and fixed and determined the wydariations
in the relative rights and preferences as between sariesy
the poard of directors shall have authority to divide iny or
all of such classes into series ands within the limitations
set farth in tilkis section ano in the articles of
incarporations fix and determine the relative rights and
preferences of the shares of any series so established.

(3 In order for the board of directors to establish a
series where authority so to do s contained in the articles
of incorporations the board of directors shall adopt a
resolution setting forth the designation of the series and
fixing angd determining the relative rights and preferences
thereof or so much therecf as shall not be fixed and
determined by the articlies of jncorporation.

(%) Prior te the issue of any shares of a series
established by resclution adopted by the board of directorss
the corporation shall file in the office of the secretary of
state a statement setting forth:

{a) the name of the corporation;

{db) a copy of the resolution establishing and

designating the series and fixing and determining the
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relative rights and preferences thereof;

{c) the date of adoption of such resolution;

{d) that such resolution was duly adopted by the board
of directorsa.

{5) Such statement 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 signing such statement and shall bHe
delivered to the secretary of state. If the secretary of
state Ffinds that such statement conforms to lawse he shall,
when all fees have been paid as in this chapter prescribed:

{a) endorse on each of such duplicate originals the
word "filed" and the monthy days and year of the filing
thereof;

{b) file one of such duplicate originals in his
office;

(c} return the other duplicate original to the
corporation or its representatives

{6} Upon the filing of such statement by the secretary
of states the rasolution establisning and designating the
series and fixing and determining the relative rights and
preferences thereof shall become effective and shall
constitute an amendment of the articles of incorporatione”

Section 32. Section 35-1-605y MCAs is amended to read:

"35-1-605. Eonsideration—for Issuance of shares. ti}
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Shares--having--a——par——value—-may--be---issued-—~for-—-such
constderation——expressed-——in-—detlarayr-not—tess—than-the—-par
value—thereafy-ss—shait-be-fixed-from-time-co-—-time—-by--the

bonrd—of--directorsas Subject to _any _restrictions in_the

articles of incorporation:s

t23{1} Shares-withont—par—vatue shares may be isSsued
for such consideration expressed-in-doitars-as-may-be-fixed
from-trme-to-trMe—by-~the-~Board-—of--directors-—uniesa--the
arttetes——of——ineorporation——reserve—to-—the-shareholders—the
right-to-fitx-the-constderattons—in-the-event-thot-soeh-rirght
be-reserved-as-to-usny-shareay-the-sharenotdera-shatiy——prior
to——the-rssuonce-of-such-sharesy—Ffix-the-consideration-to-be
receitved—Ffor—sceh-sharea—hy-a——-vote-—of-~-the--holders-——af--a
majority—-of--ait-shares-entitied-to—vate-thercone as _may be

authorized by the board_of directors_establishing_a_price_in

money or_ _other considerationy _a _minimum pricey general

Formulay or__method by which the price_will _be determined;

and

{2) upon authorization by the board of directorsy the

corporation may issue i1ts _own _shares in _exchange for orfr in

conversion_of _its _ouvtstanding shares or_distribute its own

shares pro rata to its sharehalders or the shareholders of

one_or_more_classes_or series to_effectuate s

or  _splitsy and__any__such _transaction_ does not reg

consideration provided that no_such issuance of shares of
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any_ class oy series may_be_made_to_the holders_of shares of

any other class or serie$S wunless it is5 either expressly

provided far__in__the articles of incorporation or _is

duthorized by an_affirmative vote or the written consent of

the holders of at _least_a majority of the outstanding shares

of _the _class _or series_in_which_the distribution is to be

f+3t-~Freasvury--shares--may--be--drsposed—of~——by-—~the
corporatton-—for--such-consideration-expressed-in-dotiars—-ns
may-be-fixed-from—-time-to-time—by-the-board-of-directorss
tat--¥hat-part-of-+the-surpios-of-a-corporstion-which—ts
tronsferred-to-stated-ecapitatl-—upon—the-trssvonce-of-shares—as
a-share-dividend—shali-be-deemed-to-be-the-constderation~For
the-tysuonce—of ~such-shareaw
t5F-—in-the-event-of-a-converston-of-sharedi-or——-in--the
evemt-af-on—exchange-of -shares-with-or-withaat-par-vatae-for
the-same-er-a—ditfferent—fomber—of-shares-with-or-wetheot ~-par
volney--whether-of—the-same-or-a-drfferent-ciass-or-ctosscay
the—comsideration—for—the-shares-1w-issoed-~in-—exchange--or
converstron-shatt-be-deemed-to-bes
faj——the——st.ted—capfto+—then—répresented—by~the-shafes
so-exchanged~orrcoénvertede . .
tey——that—pare--pf—-surpltasy--tf--anyv--tronsferred--teo
stated-capitat-dpoen—the-ir3svance—of—shares-for-the-shares-so

exchanged-or—convertedi—and
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tei-——any-~-addictensd-—-consideration-——-patd---+o~ - =tine
ecorperation-upon-the-issvanee-of ~shares-for——the~—aharss5--50
exchanged-or-converteds™

Section 33. Section 35-1-60&6, MCAs is amended to read:

"35-1-606. Modes of payment for shares. (1) The
consideratjon for the issuance of shares may be paide in
whole or 1in party 1N MONeys in other propertye tanj;ivle or
tntangibles or in Jabor or services actually performea for
the corporation. When payment of the consideration far which
shares are to be issued shall have been received by the

corporations subject to the provisions _of 35-1-604y such

shares shall be deemed-to-be-fu++7—§aid-ond nonassessable.

(2) Neither promissory notes nor future services shall
constitute payment or part payment Ffor shares of a
carporations

{3) In the absence of fraud in the transactions the
judgment aof the board OF directors or the sharehglderss as
the case may be:r a3s to the wvalue of the consideratiaon
received for shares shall be conclusive.®

Section 34. Section 35-1-607y MCAy 15 amended to read:

"35-1-60T« Stock rights and optionse {1} Subject to
dny provisions in respect thereof set forth in its articles
of incorporationy a corporation may create and 1issuay
whether or not in connection with the issuance and sale of

any of its shares or other securitiess rights or options
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entitling the holders thereof to purchase from the
corpaoration shares of any class or classess Such rights or
options shall be evidenced in such manner as the board of
directors shall approve ands Subject te the provisions of
the articles of incorporations shall set forth the terms
upon whichs the time or times within whichy and the price or
prices at which such shares may be purchased from the
corpaoration wupon the exercise of any such right or option.

(2) 1If such rights or options are to be issued (o
directorss officerss or employees a5 such of the corporation
or of any subsidiary thereof and not to the shareholders
generallys their issuvance shall be approved by the
atfFirmative vote of the holders of a majority of the shares
enti1tled to vote thereon or shall be authorized by and
consistent with a plan theretofore approved by such 4 vote
of shareholders amd-set-foaren-or-incorparaced—hy--reference
tn-the-tnstrument-evidenctng-each-such-right-or-option.

{3) In the absence of fraud in the transactions the
judgment of the board of directors as to the adequacy ¢fF the
cansideration received for such rights or options shall be
conclusives Fhe--prree-——of-—-priges--to--be-recetved-for-any
shares—having-—n-par-vatoecy-other—than-treasury-shares—to--bhe
Tesued-—upon-~thé--exeretrse-of-soch-rights—or-optronsr-shaid
not-be-tess—thon-the-par-value-thereofe”

Section 35. Section 35-1-610y MCAs is amended to read:
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"35-1-610. €Eertificates—representing-—shares Shares

represented by _certificates _and uncertificated sharess (1)

The shares of a corporation shall! be represented by

certificates or_shalt bhe uncertificated shares. {ertificates

shall be signed by the chairman_or_vice-chajrman_of_the

board _of_directors or_the president or a vice-president and

by _the treasurer _or an_assistant treasurer of the secretary

or an assistant secretary of the corporation and may be
sealed with the seal of the corporation or a facsimile
or-——vite-president--and-the-seeretary-er-assiseant-secrerary
upon a certificate may be faesimites-if-the--certificate——rs
esuntersronad-—by-—a--transfer—-asgentvy-—or——reqistered--by-a
registrar-other-than-the-corporation-tesetlf-or——an-—employee

of-the-corporatitan facsimilese In case any officers_transfer

agents or _registrar who has signed or whose facsimile

signature has been placed upon such certificate shall have

ceased to be such officery _transfer_agents or registrar

before such certificate is issuede it may be issued by the
corporation with the same effect as 1f he were such officers

transfer _agents_or_registrar at the date of its issue.

(2} Every certificate representing shares issued by a
corporation «hich is authorized to issue shares of more than
one class shall set forth upon the face or back of the

certificate or shall state that the corporation will furnish
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to any shareholders upon request and without charges a full}
statement of:

{a) the designationsy proferencess limitations: 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 seriesy the variations in  the
relative rights and preferences between the shares of each
such series $o0 far as the same have been fixed and
determined and the authority of the board of directors to
fix and determne the relative rights and preferences of
subsequent seriese

[3) Each certificate vrepresenting shares 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 i{ssued;

fc} the number and class of shares and the designation
of the seriess if anyes which suwch certificate representsts

¢ty ——the-par-vatoe—of-each-share--represented--by-—sueh
certiffeate—-arv—arstateneﬂtfthatﬂthé-shures-nre—without—paf
vatves

(%) No certificate shall be issued for any share until

such-share-ts-fultty-pat8 the consideration established _for

1ts_issuance _has_been pdide
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{5) _Unless__otherwise provided _by the articles__of

incorporation or bylawss _the board of directors of &

corporation _may provide by resolution_thaet scme or all of

3ny or_all classes _and_ Series_ of _1ts _shares _shall__be

uncertificated sharess provided that such resolution sh

not _apply to_shares represented by a certificate_until such

certificate _is__surrendered to_ the corperatigns wWithin a

reasonable_ time after _the 155uance or transfer of

uncertificated sharess _the_ _corporation _shall_send_tn_the

registered owner thereof a written notice _containing_ _the

information required o be_ set forth_ or _stated _on

certifilcates pursuant to subsections (2) and {3)s Except as

otherwise expressly provided hy laws the _rights _and

gbligations of the holders of uncertificated shares and _the

rights and__obligations of _the holders f certificates

representing shares of the_same_class__and_ _series _must_ _be

identical.”
Section 36. Section 35-1-611y MCAy is amended to read:
“35-1-611. Issuvance of fractional shares or scripe A
corporation may bPut-shati-nee-be-eobitged-to:
(1) issue a-eertifrente—Far-s-Fraceiomad fractions of

E] shares _either represented by a certificate__or

(2} _arranqge _for the disposition of fractional

interests by those entitled theretoj
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{3) pay in_ money the Ffajir_ _value of fractions of a

share_as_of the_ time_when those_ _entitled__tg _receive _such

fractions are_determined; or

(4) end-—by-aetion-ef-its-boare-of-directors-may issu=
tn-tieu-thereof scrip 1n registered or bearer forit which

shall entitle the holder to receive a certificate for a full

share or_an_uncertificated_full share upon the surrender of
such scrip aggregating a full shares A certificate for a

fractional share or__an__uncertificated fractiognal _share

shalle Dut scrip shall not unless otherwise provided
thereins entitle the holder to exercise voting rightss to
receive dividends thereons and to participate in any of the
assets of the corporation in the event of liquidations The
board of directors may cause such scrip to be issued sub ject
to the condition that it shall become void if not exchanged

for certificates representing full shares or uncertificated

full shares before a specified date or subject to the
condition that the shares for which such scrip is
exchangeable may be sold by the corporation and the proceeds
thereof distrivuted to the holders of such scrip or subject
t2  any other conditions which the boarg of directors may
deam advisable.™

Section 3T« Section 35-1-612y MCAy is amended to read:

"35-1-£12« Rrght Power of corporation to acquire end

dispese~of its own shares ———restriceions. (1} A corporation
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shall have the right power to purchaser-takev-recetvev-or
otherwise acquirey-holdv-ownv-pledgev—transfery-—or-otherwise
drapose—of its own sharesyy but-purchases—of-its—awn—sharesy
whether—direct-or-indirecty-shnti-be-mode-onty-to-the—extent
of-unreserved-——and--anrestricted--esarnmed-~-sarpltus--avertobie
therefor-—-andy-tf-the-artictes-of-incerperatien-so-permit-or
with-the--affirmative—-vore-—of--the--hotders——of-—-at—3enst
two-thirda——of--ati--shares-entiticd-to-vore—thereonvy—to-the
axtent--of-—unreserved-—and--umrestrieted——capretat--—surplus

avattable-—cherefers All of its own_shares_acquired by 3

Corporations upon  aCGuisitidny conStitute authorized but

unissued shares _unless the _articles of incorperation_provide

that they may not be reissuedy in which case the auvthorized

shares shall be reduced by _the number of shares_acquireds

(2) Fo-the-—-extent--that--earned--surpltus--er--capttad
surpltus-ta-used-as-ehe-measure-of-the-corparatients-right-te
purchase-rts—own-sharesy—svch—sorpltus-shati-be-resericted-1e
tonq-—as——suth--shares—are-held-sstreasury-sharesy—and-opon
the-dispasttion—or-cancettatron-—of-—dny--such-sharesy—-the

restrictisn—-shatl-—be--removed—-pro—tantoy If the number of

authaorized shares is__reduced by _an acquisitions the

corporation _shalls no later than the time it files its_next

annual _report under this__chapter with _the secretary of

States file a__statement_of cancellation _showing _the

reduction in__the _duthorized _sharesa _The_  statement __of
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cancellation shall be executed _in__duplicate_ by _the

corporation_by its president_or & vice-president and by _its

secretary or__an_assistant_secretrary and verified by cone of

the officers _signing _such_statement and _shall set forth:

{a) the name of the corporation;

{b) the number of acgujred_shares__canceleds _itemized

by classes and series;_ and

c) the aqggreqgate number of authorized sharess

itemized by classes_and_seriess after _giving effect to _such

cancellation.
t3y-~Notwiehseanding-~~the---fForeqoing-—-3imtetationy--o
corporation-moy-purchase—or-octherwrse-sequrre—tts-own-shares
for-the-porpose-of+
fay--edirmrnating-fractionat-sharest
tby--cottecting-ar——compromisrng--indebtedness—-to—-the
eorporotiont
tey--paying-dissenting-sharehsldera-entitied-to-payment
for-therr-shares-under—the-provisrons-of-this-ehapters
tdy--effectingy—subyect—to—the—other-provistons-of—thia
ehaptery———the--—petirement--of--rts——redecmable-——shares--by
redemption—ur-by-pufchase-ot-net—ta-4exceed——the--redemvtioﬂ
pricew

{3} Duplicate originals _of such statement shall be

delivered to_the secretary of state. _If _the secretary _of

state_ finds__that such_statement conforms_to lawr: he shalls
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when_  alil fees _and_ _franchise _taxes have reen paid _as

prescribed in _this chapter:

1al_endorse on_ _each of such duplicate originals the

word "Filed” _and the monthy days oand vyear _of _the filing

{b) file one_ of such duplicate oriqipals__in__his

{c)__return the ather duplicate original to the

corporation_or its representatives

t4}--No-purchose-of-or-payment-for—its—own-ahares-shoté
pe——made—at-a-time—when—the-—coarparotion-t3-inysdvent—oar—-when
apeh-prrchnse—or—payment—wonltd-maks-tt-rnsotvents"

NEW_SECTION. Section 38. Restriction on transfer of
sharess {1) A written restriction on the transfar or
registration of transfer of shares of a corporationy af
permitted by this section and noted caonspicoously on the
certificate representing such sharess wmay be enforced
against the holder of the restricted shares or any successor
or transferee of the holders including an execulore
administrators trustees. guardians or other Fiduciary
entrusted with like responsibility for the person or estate
of the holders Unless noted  conspicuously on the
certificates a restrictionsy even though permitted by this

sections is ineffective except against a person with actual

knowledge of the restriction.
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{2) A vrestriction on the transfer or reqgistration of
transfer of shares of a corporation may be imposed by the
articles of incorporationy the bylawss or an agreement among
any number of shareholders or among such holders and the
corporations No restriction so imposed s binding with
respect to shares issued prior to the adoption of the
restraiction unless the holders of the shares are parties to
an agreement or voted in favor of the restrictiona

{3) A restriction on the transfer of shares of a
corporation its permitted by this section if it:

[a} obligates the holder of the restricted shares to
of far to the corporations to any other holders of shares of
the corporations to any other persons Oor to any combination
of the foregoing a prior opportunitys to be exercised within
a reasonable times to acquire the restricted shares;

{c) abligates the corporations any holder of shares of
the corporations any other persons or any combination of the
foregoing to purchase the shares which are the subject of on
agreement respecting the purchase and sale of the restricted
shares;

{c} regquires the corporation or the holder of any
¢lass 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} or

{d) prohbibits the transfer of the restricted shares to
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designated persons or classes of persnonsse and the
designation is not manifestly unreasonables

{4} Any restriction on the transfer of the shares of a
corparation for the purpose of maintaining its status as an
electing small GbGusiness corporation under subchapter S of
the United States Internal Revenue Code (26 UaS<CeAs 1371,
et seqs) is conclusively presumed to be for a reasonable
puUr poses

{5) Aany other lawful restriction on transfer or
registration of transfer of shares is permitted by this
sections

(6) Except as otherwise provided in this sections the
transfer of shares and the certificates representing such
shares are governed by Title 30, chapter 8.

NEW SECTIONs Section 39. Distributions to
shareholderse {}) Subject to any restrictions in the
articles of incorporations the board of directors may
dguthorize and the corporation may make aistributionss 2xcept
that no distribution may be made ifs after giving effect
theretos either:

(a) the corporation would be unable to pay its debts
35  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 ands unless the articles of

incorparation permit otherwises the maximum amount that then
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would be payable in any liquidation in respect of all
outstanding shares having preferential rights in
liqutdations

{2} Determinations under Subsection (L}(b} may be
based upon:

fa} financial statements prepared on the basis of
accounting practices and principles that are reasonable in
the circumstances; or

{p) a fair waluation or other method that is
reasonable in the circumstancese

{3) In the case of a purchases redemptions or other
acquisition of 38 corporation®'s sharese the effect of a
distribution must 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 ceases to be a
shareholder of the corporation with respect to such sharess
whichever is earlizre In 311 other casess the effect of a
distribution shall be measured as of the date of its
authorization if payment accurs within 120 days after the
autharization date or as of the date of payment if payment
occurs more than 120 days after the éuthorization datee

(%= Indebtedress of a corporation incurred or 1S5sued
to a shareholder 1n a distribution in accordsnce with this
section must be on a parity with the indebtedness of the

corporaticn to its general unsecured creditors except to the
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extent subordinated by agreement.
Section 40s Section 35-1-801ls MCAs is amended to read:

®35-1-80l. Procedure for margery__consolidations oand

share exchanges. {1} (a) Any two or mare domastic
corporations may merge into one of such corporations

pursuant to a plan of merger approved in the manner provided
in this chapters

t23{b} The board of directors of each <corporation
shaliy by resolution adopted by each such boords approve A
plan of merger setting forth:

tay{i) the names of the corporations proposing to
merge and the name of the corporation into whicn they
propose to merges which is hereinafter designated as the
surviving corporastion;

f8¥[ii1) the terms and conditions of the proposed
merger;

te3fi1i) the manner and basis of canverting the shares
of each corporation into shares o©or other securities or
obligations of the surviving corporation or any ofher
corporation ors in whole or in parte into cash or other
propertys

td4y{iv) a statement of any changes in the articles of
incorporation of the surviving corporation to pe effected by
such werger;

tey{v) such other provisions with respect to the
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proposed merger as are deemed necessary or desirables

{2) _{a) Any two_ or_ _more _domestic_ _corporations _may

consolidate into  a _new_ _corporation pursuant_to _a plan of

consotidation _approved__in__the _manner  provided _in__this

chapter.

{b} The_ board of directors of each corporation shalls

by resolution adopted by each boardy _approve _a__plan__of

consolidation_setting forth:

{i}_ _the _names of the corporations . proposing _to

consolidate and the name of the new _corporation__into__which

they propose_to consolidates which is hereinaftes designated

a5_the new corporationj

{ii} the terms___and condi tions of the proposad

consolidation;

{i1i) the manner and basis_of converting the shares of

each corporation into__shares _or__other _Securities__or

obligations_of the new_corporation ofr_any other _corporation

ory _in whole or in parts_into cash _or other property;

{iv) with _respect__to _the_new_corporationy all_of the

statements required to__be set _forth _in articles___of

incorporation_for_corperations orqganizZed under this chapter;

and

{v)}_ such other provisions with_respect_to_the propased

consolidation _as _are considered necessary or desirables

(3) _[a) all the _itssued cr 3all _the outstanding shares
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of one_or_more classes of any domestic _corporation may__be

acquired _through_the exchange of all_shares of such class or

classes by another domestic or forejgn corporation_pursuant

to a plan of exchange approved in__the manner _provided N

this_chapters

{b) The board of directors of_each corporation_shalle

by _resolution adopted by _each_such boards_approve_a plan__aof

exchange setting _forth:

{i}_ the nowe _of _the corporation_the shares of which

are_proposed_to_be acguired by exchange and the nawme of _the

corporation _to acquire_ the shares of_such corporation_in_the

exchanges_  which__is hereinafter designated as the acquiring

corporation;

fii) the terms_and conditions of the proposed exchange;

§ii1i) the mamner and basis_of exchanging the shares ' to

be actguired for_sharess obligationss or other securities of

the acquiring corporation or any other corporation  ory in

whole or _in_parts for cash or_other property; and

{iv) such other provisions_with_respect to_the propused

exchange as_are_considered necessary or _desirables

{¢) The procedure guthorized by this _section does not

limit _the power of o _corporation_to_acquire all _or part__of

the shares of_any class_or classes of a corporations through

a__vpluntary exchange _or _gtherwises by agreement with_the

shareholderss"
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Section 41. Section 35-1-B03s MCAs is amended to read:
"35-1-803. Approval of shareholders requireds {1) The
board of directors of each corporations in_the case of_a

merger or copsolidations_and the_board of directors__of _the

corporation the__shargs_of which are to_be acquired in_ the

case_of an exchanges upon approving such plan of mergers or

plan of consolidatione or__exchanges shall by resolution
direct that the plan be submitted to a vote at a meeting of
shareholderss which may be either an annual or a special
meetinge
(2) MWritren notice shall be given to each shareholder
of recordy whether or not entitled to vote at such meetings
not less than 30 days before such meetings in the manner
provided in this chapter for the giving of notice of
meetings of shareholders ands wWhether the meeting be an
annual or a special meetings shall state that the purpose or
one of the purposes (s to consider the proposed plan of
mergery or consclidationy or _exchsonges A Copy or a summary
of the plan of mergery er--pisn--of coansolidations or
exchanges as the case may be, shall be included in or
enclosad with such notices ¢
©13) At eacM such melting a vote of the shareholders
shall be taken on the proposed plan of-—-merger~--or
consotidatron. The plan ef-merger-ar—ecensetidation shall be

approved upon receiving the affirmative vote of the holders
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of two-thirds of the shares entitled to vote thereon of each
such corporations unless any class of shares of any such
corporation is entitled to vote thereon as a c¢lassy in which
events as to such corporations the plan of--merger—-or
consetidation shall be approved upon receiving the
affirmative vote of the holders of two-thirds of the shares
of each class of shares entitled to vote thereon as a class
and of the total shares entitled to vote thereon. Any class
of shares of any such corporation shall be entitled to vote
as a class if the plan ef-merger-er--consotidationy——as--the
case-may-bey contains any provision whichy if contained in a
proposed amendment to articles of incorporations would
entitle such class of shares to vote as & class ory__ 10 __the

case_ _of an__exchangey _if the_ c¢lass__is__ingluded in_the

{4) After sweh th approval by a vote of the

shareholders of each corporation of these corporations and

at any time prior to the filing of the articles of merqgery
or___exchange may be abandoned pursuant to provisions
therefore if anys set forth in the plan ef--merger—-or

consolidatiean.

{5] __{a} Notwithstanding the provisions 9f_ subsections

{1) through {3)s submission of a plan of merger _to a vote at

a_meeting of shareholders of_a_surviving corporation_is__ngt
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{i)_ _the articles of _incorporation_  of the surviving

corporation do not differ except in_name from_those of the

corporation_before_ the merger;

{1i) _each holder of shares of the surviving corporation

that__were outstanding_immedjately before the effective date

of _the merger is_to hold _the same pumber of shares with

identical rights_ immediately after;

(iif}) the number of voating shares__ _outstanding

immedidtely after the merger_ plus _the number_ of _voting

shares _issuable_on conversion _of other securities issued by

virtue of the terms_of the merger and_on_exercise of _rights

and warrants_so_issued _will not_exceed by more_than 20Z the

number of voting shares_outstanding_ immediately_ _before__the

mergersi_and

{ivl the number of participating_ shares_outstanding

immediately after the merger plus the number of
parricipating shares issyable on__conversion of_ _other

securities issued by virtue of the terms _of the merqer__and

on exercise of rights_and warrants so_issued will not_sxceed

by __mere_ _than_ _20% _the number of _participating _shares

cutstanding jmmediately before the merger.

§b}__As uwsed in_subsectjon [S5)(a}:

{i)__“vaoting shares™ means sharegs _which _entitls their

holders__to__vote unconditiona2lly in elections of directors;
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fi1} "participating _shares™ means_shares which_ entitle

their holders to particpate _without limitation _ib

distribution of earnings or_surplus.™

Section 42« Section 35-1-804s MCAy i5 amended to read:

“35-1-80%4. Articles of mergers er consolidations _gr

exchange -- contents -- filinge (1} uUpon such-approvet

receiving the approvals required by 35-1-801 a3and 35-1-803+s

artictles of mergers er articles of consolidations oOr
exchange shall be executed in duplicate by each corporation
by its president or a vice-president and by its secretary or
an assistant secretary and verified by one of the officers
of each corporation signing such articlies and shall set
fForth:

{2) the plan of mergersy or-the-pltan-ef consolidationy

{b) as to each corporations gither:

{i} the number oF shares outstanding ands 1if the
shares of any class are entitled to vote as a ¢£lasss the
designastion and number of outstanding shares of each such
class; or

[ii}) a _statement _that the vote of shareholders is_not

required by virtue of 35-1-88445% 35-1-803(5}; and

(c) as to each corporation the _approval_ of_ whose

shareholders_is_requiredy the number of shares voted for and

against such plans respectivelys ande if the shares of any

~-86- S8 4TS



10
11
12
i3
14
15
16
%
18
19
20

21

' 23N

23

2%

25

SB 0675703

class are entitled to vote as a classs the number of shares
of each such <c¢lass voted for and against such plane
respectivelys

{2) Ouplicate originals of the articles of mergers er
artretes-of consolidationy_or exchange shall te delivered to
the secretary of statee If the sec¢retary of state finds that
such articles confarm to lawes he shall, when all fees have
been paid as prescribed in this chapter prescribed:

{3) endorse on each of such duplicate originals the
word ®filed® and the manthe dayr and year of the filing
thereaf;

(b) Ffile one of such duplicate originals n his
office;

(c) idssve a certificate of mergery or-a-certifreate-of
duplicate originale.

{3) The certificate of merqgers er--eertificare--of
consolidations or _exchanges together with the duplicate
original of the articlies of merger or articles of
consalidation affixed thereto by the secretary of state,
shall .-be vreturned -to the survivinﬁ; or news_or_ acquiring
cor pordtijons as-thé' Gase may Bes Or its representative.”

Section 43s Section 35-1-805s MCAs is amended to read:

#35-1-805. Merger of subsidiary without shareholder

approvals (1} Any corporation owning at least 95% of the
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outstanding shares of each class of gnother corporation may
merge such other corporation into itself without approval by
a wvote of the shareholders of either corporation. Its board
of directors shally by resolutions approve a plan of merger
setting forth:

(a) the name of the subsicdiary corporation and the
name of the corporation owning at least 95% of its sharesy
which is hareinafter designated as the surviving
corparations;

(b) the manner and basis of converting the shares of
the subsidiary corporation into shares or other securities
or abligations of the surviving corporation or the--cash--ar
ether——constderation-—to-de-patrd-or-detiversd—uopan-sourcender
of—eath-share-of-the-sobsitdrary--corporation gfl_ggx__ggggg

corporation ors_ in whole or _in parte inte €ash or other

propertye.

(2} A copy of such plan of marger shall be mailed to
each shareholder of record of the subsidiary corporations

{3) Articles of merger shall be executed in duplicate
by the surviving corporation by its president or a
vice-president and by its secretary or an assistont
secretary and verified by one of its officers signing such
articles and shall set forth:

{a) the plan of merger;

(b} the numher of outstanding shares of each class of
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the subsidiary corporation and the number of such shares of
each class owned by the surviving corporation; and

(¢} the date of the mailing to shareholders of the
subsidiary corporation of a copy of the plan of mergere.

{4) ©On and after the 30th day after the mailing of 3
copy of the plan of merger to shareholiders of the subsidiary
corporation or upon the wiiver thereof by the holders of afl
outstanding sharesy duplicate originals of the articles of
merger shall be delivered to the secretary of state. If the
secretary of state finds that such articles conform to }aws
he shall, when all fees have been paid as in  this chapte}
prescribed:

(a) endorse on each of such duplijcate originals the
ward "filed" and the monthy dayes and year of the filing
thereof ;

{(by file one aof such duplicate originals in his
office; and

{cy issue a certificate of merger to which he shall
affix the other duplicate originatla.

{5) The certificate of merger. together with the
auplicate original of the articles of merger affixed thereto
by the secretary of statey shall be returned to the
surviving corpordation or its representatives"

Section 4%. Section 35-1-B0bs MCAs is amended to read:

"35-1-806s Effect of mergery or consolidations__or
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exchange. (1) dpon A__mergery consolidationy _or__exchange

becomes efFective upon the issuance of the a certificate of

mergery or-the-certificace—of consclidationg_or exchange by
the secretary of statevr-the-merger-sr-consodidatron-shoti-be

effeeted or_ on__a__later dates not more__than 30 _days

subsequent _to_the_filing _thereof with__the _secretary of

statey as _provided for_in_the plan.

{2) HWhen suweh a merger or consolidatien has beem

effected become effective:

(a) ¥me the several corporations parties ta the plan
of merger or consclidation shall be a single corporations
whichy 1n the case of a mergerys shall be that corgoration
designated in the plan of merger as the surviving
corporation ands in the case of a consolidations shall be
the new corporation provided for in the plan of
consolidatianws;

{b} +*he the separate existence of all corporations
parties to the plan of merger or consolidations except the
SUrviving or new corperations shall ceasewj

{c) Sueh the surviving or new corporation shall hnave
all the rightse privilegess immunitiesy and powers and shall
be subject to all the duties and 1liabitities of a
corporation organized under this chapterwj

{d) Swek the surviving or new corporation shall

thereupon and thereafter possess all the rightss privilegess
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immunitiesy and franchisese as well of a3 public as of a
private naturesr of sach of the merging or consol idzting
corporationss A11 propertys reals personals and mixeds and
all debts due on whatever accounte including subscriptions
to sharess and all other choses in action and all and every
other interest of or belonging to or due to each of the
corporations 30 merged or consolidated shall be taken and
deemed to be transferred to and vested in such single
corporation without further act or deed. Tha title to any
real estate or any interest therein vested in any of such
corporations shall not revert or be in any way impaired Dy
reason of such merger ar consolidationa

(e} Sweh the surviving or new corporation shalt
thenceforth be responsible and liable for all the
Yiabilities and obligations of each of the corporations so
merged or consolidatede Any claim existing or actian or
proceeding pending by or against any of such corporations
may be prosecuted as if such merger or consclidation had not
taken place or such surviving or new corporation may be
substituted in its place. Neither the rights - of creditors
nor any - liens .upon the apraperty of any such corporation
shalld:be. impaired:#y such mexger or consolidation.

(fF} *¥n in the <sse of a mergerey the articles of
incorporation of the surviving corpoaration shall be deemed

to be amended to the extenty if anye that chonges in its
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articles of incorporation are stated in the plan of mergers
In the case of a consolidations the statements set forth n
the articles of consolidation and which are required or
perotted to he set forth in the articles of incorporation
of corparations organized under this chapter shall be deemed
to be the original articles of incorporation of the new
corporationa

{3) +#hen a mergery consolidationy or exchange has

become effectivey the shares__of the corporatjion__or

corporations_party to_the plan that _are to be converted _or

exchanged under_the terms of the plan shall cease to axiste

in_the case of a_merqger_or consolidations or__be_ considered

to__be exchangedy in_the case of an_exchange. The _holders of

such shares are thercafter entitled to only the sharesy

obljigationss other securitiess cashs or other property into

which they have been_converted or for which_they have bheen

exchanged in__accordance with _the plan_and_subject to_any

rights unde¢ 35-1-810."

Section 45. Section 35-1-807+ MCAs 15 amended to read:

"35-1-807. Mergery or consolidationy__or _exchange _of

shares between of domestic and foreign corporations. ¢t} One

or more foreign corperations and one orf more domestic

corporations may be mergeds or consclidateds _or _participate

in__an__exchange in the foliowing manner if such mergers or

consalidationy _or_exchange is permitted by the laws of the

-92- 58 475



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

SE 0475/03

state under which each such foreign corporation s
orqganized:

t23{1}) Each domestic Corporation shall comply with the
provisions of this chapter with respect to the meryers er
consolidationy or exchanges as the case may bes of domestic
corporationss and each foreign corporation shall comply with
the applicable provisions of the 'aws of the state under
which it 1S organizeda

tey{23y If the surviving or new corporationy-as—the

case-may-hey in_ a3 merqger or _consolidation is to be gqoverned

by the Jaws aof any state ather than this statey it shall
comply with the provistons of this chapter with respect to
faoreign corporations if jt is to transact business in this
states and in every case jt shall file with the secretary of
State of this state:

t1¥{a} an agreement that it may be served with process
in this state in any proceeding for the enforcement of any
abligation of apy domestic corporation which is a party to
such merger or consolidation and in any proceeding for the
enforcement of the rights of a dissenting sharcholder of any
such domestic corporation agasinst the surviving ar new
corporations

€rt¥{h) an irrevocable appointment of the secretary of
State of this state as its agent to accept service of

process in any such proceeding; and
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tr+¥{c) an agreement that it will promptly pay ta the
dissenting shareholders of any such damestic corporation the
amounty §if anys to which they shall be entitled under the
provisions of this chapter with respect to the rights of
dissenting shareholdersa

£2}-~Fhe-—-effect-—af-such-merger—-or-conselidacion—shatt
be-the-same-as-tn-the-case-of-the-merger-er-consotrdation-of
demestre—corporations—rf-the-sorviving-or-new-corporatron-t3
to-be-governed-by-the-taws-of-this-states—if-—the--surviving
ar--Aew-—gorporation--ts-—-to-—pe-governed-by-the-taws-of-any
state-other-than-this-statey-the-effect-af——saeh-—merger—-or
consotidatton-ahati-be-the-same-as-itn—the-case—af-the-merger
or--consotrdatron-of-domestie-corporations-exeept-insofar-ss
the-tows-~of-such-other-state-provide-othernises

t3y--At-any-time-prior—to-the-fiting-ef-the-artictes-of
merqger—or-consotidariony-the-merqger-or-consoltidotion-may--be
abandoned-pdrinant-to-provisions-cherefery-tf-anyr-set-farth
tn-tihe-plton-of-merger-or-consyottdotrons™

Sectjon 46« Section 35-1-808s MCA. is amended to read:

*35-1-808. Sale of assets in reqular course of
business and mortgage or pledge of assets. The sales leases
exchanges or other disposition of all or substantially all
the property and assets of a corporation in the wusual and
regular course of its business and the mortgage or pledge of

any or all property and assets of a corporation whether or
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not in the usual and reqular course of business may ve made
upon such terms and conditions and for such considerationy
which may consist in whole or in part of meney or propertys

real or personaly including sharesy obligationsy _or other

securities of any other corporations domestic or foreigne as
shall be authorized by its board of directorss In any such
case no authorization or consent of the shareholders shall
be requirede”

Section 47« Section 35-1-809, MLAs is amended to read:

"35-1-809. Sale of assets not in regular <ourse of
business -~ shareholder approval. A sales leaser exchanges
or other disposition of all or substantially ali the
property and assetss with or without the good wills of a
corporations if not in the usual and regular course of its
businesss may be made wpon such terms and conditions and for
such considerations which may consist in whole or in part of
money ov propertys real or personaly including sharesy

obligationss or other securities of any other corporations

domestic or foreigny as may be authorized in the following
manners

(1) The board of directors shali adopt a8 resolution
recommaihd ing such’ © sales ““leases exchanges or other
disposition and directing the submission thereof to a vote
at a meeting of shareholderss which may be either an annual

or a special meeting.
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(2) Written notice shall be given to each shareholder
of records whether or not entitled to vote at such meetingy
not less than 30 days before such meetings in the manner
provided in this chapter for the giving of notice of
meetings of shareholders andy whether the meetinao be an
ammual or a special meetings shall state that the purpose or
one of the purposes is to consider the proposed saler leases
exchanges or other dispositione

{3) At such wmeeting the shareholders may authorize
such sales leases exchangey or other disposition and may
fixe or may authorize the board of directors to fixs any or
atl of the terms and conditions thereaf and the
consideration to be vreceived by the corporation thercofora.
Such authorization shal) require the affirmative vote of the
holders of two-thirds of the shares of the corporation
entitled to vote thereons unless any class of shares is
entitled to vote thereon 35 a classy in which event such
authorization shall require the affirmative vote of the
holders of two-thirds Vof the shares of each class of shares
entitled to vote as a class thereon and of the total shares
entitled to vote thereon.

{4) After such authorization by a vote of
shareholderss the board of directors nevertheless n its
discrerion may abandon such sales leasey exchangey or other

disposition of assetssy subject to the rights of third
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parties under any <ontracts relating theretos without
further action or approval by shareholders.

£51--Fhe-shereholders-of-o-corperatton-mayy-oy--a-—vote
ef--the--hotders--of-the-number-of-shares-required-to—change
the-articles-of——incorporation——of——stuch—-corporatron--at—-a
mectrng-—doty-—cotted-—apon--net-—ters-than—-38-daysi-neticey
amend-the-artretes-of-rncorporatton-to--give-~the--poard--of
directors--gensral-—avthority—-to--setiv-teasey—enchangey-ar
atherwrse——drspese——of—-sii——ar--sobatantiatty——atd-—of-—the
property--and--assetsy--wrth-—or-withoot-the-good-witiv—-of-a
corporatiton—upon—such-condrtrons-ond-for-soch-constderattony
which-may—constrst-in—whole-or—in-part-of-money—or-—propertyy
reat-ar-persanaty~ineltuding—shares-eof-any-other-corporationy
domestic—-or-foreignv-as-shati-be-adthorirzed-by-the-board-of
directorse”

Section 48. Section 35-1-810+ MCA+ is amended to read:

"1%5-1-810. Right of shareholders to dissent and cbtain

payment for_shares. (1) Any shareholder of a corporation

shall have the right to dissent fromy_and_to_obtain_payment

for _his shares _in the_ _event ofs any of the Ffollowing
corporate actions:
{a) any pltan of merger or consolidation to which the

carporation is a partys except as provided _in__ subsection

{3}: or

{o} any sale or exchange of all or substantially all
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of the property and assets of the corperation not made in
the wusual and regular course of its businesss including a
sale in dissolution but not including a4 sale pursuant to an
order of a court having jurisdiction in the premises or a
s2le for cash on terms requiring that all or substantialtly
all of the net proceeds of sale be distributed to the
shareholders in accordance with their respective interests
within 1 year after the date of salesj

{c) _any plan_of_ exchange to _which_the corporation_is &

party as the corporation whose shares _are to be acquired;

{d) _any amendment of_ _the articles of incorporation

which affects the rights appurtenant to the_ _shares_ _of _the

dissenting__shareholder materially and adversely in_that it:

fi)_ _alters_or_abalishes a preferential right of such
shares;

{i1) createssy alterss _or_abolishes a_right in respect

of _the redemption of _such _shares,_ _including a provision

respecting _a_ sinking fund for the redemption_or repurchase

(iii) alters or abolishes a__preemptive__right of_ _the

holder _of such shares_to_acquire shares or other securities;

{iv) excludes or_limits the right of the holder_of such

shares__to_ wote on__any matter or_to cumulate his votess

except as such right _may be limited by dilution_ through_ _the

issuance of shares_or_other securities with similar _voting
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rights; or

(2) any other corporate_action__taken _pursuant to_ _a

shareholder _vote_ _with respect to _which _the_articles of

incorporations the bylawsy or a resolution of the board of

girectors directs that dissenting shareholders have a right

to obtain_payment for their sharese.

(2) {a]l A shareholder-may--fissent record__holder _of

shares _may_assert dissenters® rights as to less than all of

the shares registered in his name only if he_  dissents _with

respect to__all the shares _beneficially owned by any_one

person_and discloses the names and addresses aof the persons

on_whose _pehalf _he dissentss In that events his rights shall

be determined as if the shares a$ to which he has dissented
and his other shares were registered in the nawmes of
different shareholders.

{bl A beneficial owner of shares _who is not the record

nolder _may assert _dissenters® rights with respect to_shares

held on his_behalf and shall_ be treated as__a dissenting

shareholder _under the_ _terms of this section_and 35-1-817

[SECTION 491 _if _he submits _to the corporation_at_the_time of

or_before the assertion_of thesge riqﬁts a written consent of

the _record holders. X ot

{3) The preovistons—-of right to_ obtain payment under

this section shell not apply to the shareholders of the

surviving corporation in a merger if such-corpsratten-i+s--on
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the--date--of-the-fiting-of-the-artrctes-of-merqer-—the-onner
sf-aii-the-outstanding-shares—-af—the--other-—corpsratiomnsy
domestre-or—foretgny-which-are-parties—to-the-merger-or-if a
vote of the sharehclders of such corporation is not
necessary to authorigze such merger.

{4} A _shareholder of a corperation__who_ has__a__right

under _this section_to_obtain payment for_his shares has no

right _at law _or in_equity to attack__the validity of__the

corpurate action that gives rise to his right tc _abtain

payment nof to have _the Jaction_ _Set asige or rescindeds

except _when__the corporate action is unlawful or fraudulent

with regard__to_ _the complaining shareholder or to__the

corporationa”

NEW SECTION. Section 4%« Procedures for protection of
dissenters® rightse (1} As used in this section:

(a) "Dissenter™ means a shareholder or beneficial
owner who is entitled to and does assert dissenters* rights
under 35-1-8l0 and who has per formed every act required up
to the time invelved For the assertion of such rightsa

{b) "Corporation” means the issuer of the shares held
by the dissenter before the corporate actiony or the
successor of that issuer by merger or consolidations

{c) “Fair value" of shares means their vatue

immediately before the effectuation of the corporate action

to which the dissenter objectss excluding any appreciation
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or depreciation i1n anticipation of such corporate action
unless such exclusion would be inequitable.

(d) “Interest™ means interest from the effective date
of the corporate action until the date of payments at the
avarage rate currently paid by the corporation on its
principal btank loans ory if nones at such rate as is fair
and equitable under all the circumstancesas

{2) If a proposed corporate action which would give
rise to dissentaers® rights under 35-1-Bl0{ 1) is submitted to
a vote at a meeting of shareholdersy the notice of meeting
shall notify all shareholders that they have or may have a
right to dissent and obtain payment for their shares by
complying with the terms ofF this section 3and shall be
accompanied by a copy of 35-1-810 and this sections

{3) If the proposed corporate action is submitted to a
vote at o meeting of shareholdersy any shareholder who
wishes to dissent and obtain payment for his shares must
fite with the <corporations prior to the votes a written
notice of intention to demand that he be paid fair
compensation for his shares if the proposed action is
effectuated and shal} refrain Ffrom wvoting 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.

{«} If the oproposed corporate action its appraved by
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the required vote at a meeting of sharehclderse the
corporation shall mail a further notice to all shareholders
who gave due notice of intention to demand payment and who
refrained from wvoting in favor of the proposed actione. IF
the proposed corporate action is to be taken without & vote
of shareholderss the corporation shall send a notice of the
adeption of the plan of corporate action to all shareholders
who are entitled to dissent and demand payment for their
sharese The notice shall:

(a) state where and when a demand for payment must be
sent and certificates of certificated shares must be
deposited in order to obtain payment;

(b) inform holders of wuncertificated shares to what
extent transfer of shares will be restricted from the time
that demand For payment 1s received] .

{c) supply a form for demanding payments, which
includes a request for certification of the date on which
the shareholders or the person on whose behalf the
shareholder dissentss acquired benzficial ownership of th;
shares; and

{d) be gccompanied by a copy of 35-1-810 and this
sectione The time set for the demand and deposit may not be
less than 30 days from the mailing of the notice.

{5) A shareholder who fails to demand payment or fails

(in the case of certificated shares) to deposit certificates
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as required by a notice pursuant to subsection (4) has no
right under this sectjion or 35-1-810 to receive payment for
his sharese If the shares are not represented by
certificatess the cosrporation may restrict their transfer
from the time of receipt of demand for payment until
effectuation of the proposed corporate action or the release
cof restrictions under the terms of subsection {&)=. The
dissenter retains all other rights of 3 shareholder until
those rights are modified by effectuation of the proposed
corporate sctione

{6) (a) Within 1) days after the date set Ffor
demanding paywent and depositing certificatess if the
corporation has @ not effectuated the proposed corporate
action and remitted payment for shares pursSuant 1o
subsection (6)(€)ry it shall return any certificates that
have been deposited and release uncertificated shares from
any transfer . restrictions imposad by reason of the demend
for paymente

{b) wWhen uncertificated shares have been released from
transfer restrictions and deposited certificates have been
returmede the gorporation may at aﬁy later time send 3 new
notice ¢onforming.<ho the reguirements of subsection (4)e
with like effect.

{c}) Immediately wupon effectuation of the proposed

corporate action of upon receipt of demand for payment if
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the corporate action has already been effectuateds the
corporation shall remit to dissenters who have made demand
ands if their shares are certificatedy have deposited their
certificatess the amount that the corporation estimates to
be the fair value of the sharess with jnterzst if any has
accruede The remittance shall be accompanied by:

fi) the corporation's closing balance sheet and
statement of income for a fiscal year énding not more than
16 months before the date of remittances together with the
tatest available interim financjal statement;

{it) a3 statement of the corporation®s estimate of fair
vatue of the shdres; and

{iii) 2 notice of the dissenter®s right to dewmand
supplemental paymente.

{7) (a) If the corporation fails to remit as required
by subsection (&) 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 determineds he nay send
the corporation his own estimate of the value of the shares
or of the interest and demand payment of the deficiency.

{p) If the dissenter does not filte such én estimate
within 30 days after the corporation®s mailing of its
remittancer he shall be entitled to no more than the amount
remittedas

{8) {a} Within 60 days after receiving a demand for
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payment pursuant to subsection (T}e if any such demands for
payment remain unsettled, the corporation shall file in an
appropriate court a petition requesting thet the fFair value
of the shares and interest thereon be determined by the
Courta

{b} An appropriate court is the district court in the
county of this state where the registered office of the
corporation is locateds. Ifs in the case of a mergers
consovlidationy or exchange of sharesy the corporation is a
foreign corporation without a registered office in this
states the petition shall be filed in the county whera the
registered office of the foreign corporation was last
locateds

(c) All dissenterss wherever residings whose demands
have not been settled shall be made parties to the
proceeding as in an aftrion against their shares. & copy of
the petition shall be served on each such dissenter. If a
dissenter 1% a nonresidenty the copy may be served on him by
registered or certified mail or by publication as orovided
by law.

{d) The jurisdiction of the court is plenary and
exclusive. The court may appeint one of mare persons as
appraisers to receive evidence and recommend a decision on
the question of fair value. The appraisers shall have such

power as may be specified in the crder of thewr appdointment
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or an  any amendment therecf. The dissenters shall be
entitled to discovery in the same manner as parties in other
civil suitse

{e} All dissenters who are made parties shall be
entitled to judgment for the amount by which the fair value
of their shares 1is found to exceed the amount previously
remitteds wWwith interest.

{f) If the corporation fails to file a petition as
provided in subsection (B){a)s each dissenter who made a
demand and who has not already settled his ¢laim against the
corporation shall be paid by the corporation the amount
demanded by hims with interests and may sue therefor in an
appropriate courte

{2} {a} The costs and expenses of any proceeding under
subsection {8)}s including the reasonable compensation and
expenses of appraisers appointed by the courts shall pe
determined by the court and assessed against the
corporations 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 finds to be arbitrarye vexatiouse of not in good
Faithe

(b} Fees and expenses of counsel and of experts 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 ageinst either the
corporation or a dissenter in favor of any other party ifF
the court finds that the party against whom the fees and
expensaes are assessed acted arbitrarilys vexatioustys or not
in good Faith in respect to the rights provided by this
section and 35-1-810.

{c) IfF the court Finds that the services of counsel
for any dissenter weye of substantia¥l benefit to other
dissenters similarly situwated and should not bhe assessed
against the corporations it may award to these counsel
reasonable feess to be paid cut of the amounts awdrded to
the dissenters who were benefiteda

(10) (a) Notwithstanding the foregoiﬁg provisions of
this sectiaony the corporation may elect to withhold the
remittance required by subsection (6) from any dissenter
with respect to shares of which the dissenters or the parson
on whose behalf the dissenter actss was not the heneficial
owner on the date of the first announcement Lo news media or
to shareholders of: the teelts of the proposed corporate
action. #Hith respect to such shares,y the corporation shall,
upon effectuating the corporate actjony state to each

dissenter its estimate of the fair value of the shares,
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5tate the rate of interest to be usedy explaimng the basis
thereofs and of fer to pay the resulting amounts on receiving
the dissenter®s agreement to accept them in  full
satisfactions

b} If the dissenter believes that the amount offered
is less than the Ffair wvalue of the shares and interest
determined according to this sectionsy he maye within 30 days
after the date of mailing of the corporation's offery mail
the corporation his own estimate of fair value and interest
and demand their payment. If the dissenter fails to do 50s
he is entitled to no more than the corporation®s offera

{c) I1¢ the dissenter makes a demand as provided in
subsection {b)s the grovisions of subsections {3) and (9}
apply to further proceedings on the dissenter®s demand.

Section 50. Section 35-1-901ls MCAe i5 amended to read:

*35-1-90l. Voluntary dissalution by incorporaters or

initial_ board of _directors -- Ffiling of articles af

adissolution. A corporation which has not commenced business
and which has not issued any shares may be voluntarily
dissolved by its incorporators at any time within-—2-years
after—the-——dare-—af-—che--tssnnnee-——af-~its-—sareificate—-of
tncorporation in the following mamer:

{1) Articles of dissolution shall be executed in

duplicate by a majority of the incorporators or__initial
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{a) the name of the corporation;

(b} the date of issuance of its certificate of
incorporation;

(c} that ncone of its shares has been issued;

{d] that the corporation has not commenced business;

(e} that the amountes if anys actually paid in on
subscriptions for its sharesy less any part thereof
disbursed for necessary expenseSy has been returned to those
entitled thereto;

{f) that no debts of the corparation remain unpard;

{g) that a majority of the incorporators elect that
th: corporation be dissolveds

(2) DOupticate originals of the articles of dissolution
shall be delivered to the secretary of states If the
secretary of state finds that the articles of dissolution
conform to lawe he shalls when all Fees have been paid as in
this chapter prescribed:

{a) endorse on each of such duplicate originals the
word "fjled® and the months daye and year of the filing
thereof;

{b) file one of such duplticate originals in  his
office;

(<) issue a certificate of dissolutien to which he
shall affix the other duplicate original.

{3) The certificate of dissclutions together with the
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duplicate original of the articles of dissolution aff ixed
thereto by the secretary of statey shall be returned to the

INCOrporatorsy the board of Jirectorss or their

representative. Upon the issuance of such certificate of
dissolution by the secretary of states the exisStence of the
corparation shall ceaseo”

Section 51« Section 35-1-1002s MCAs is amended to
read:

*35-1-1002. Activities not to be consideread
transacting businesss wWithout excluding other activities
which may not constitute transacting business in this states
a foreign corporation shall npot be considered to be
transacting business in this state for the purposes of this
chapter by redason of carrying on in this state any one or
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
oF carrying ©oOn other activities concerning its internal
affairs;

{3) maintaining bank accounts;

(%) maintaining offices or agencies for the transfers
exchanges and registration of its securities or appointing

and maintaining trustees or depositaries with relation to
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its securities;

{5} effecting sales through independent contractors;

{6) soliciting or procuring orderss whether by mail or
through employees or agents or otherwisSes where such orders
require acceptance without this stste before becoming
binding <ontracts;

(7) creatingy as borrower or lenders or acquiring
indebtedness or mortgages or other security interests in
real or personal property tf-ehere-is-no-activity-—conducted
py-—the--out-of-state-borrower—ar-tender-with-respect-co—the
toan-except-pertodic-inspection— of-the-security;

(B) securing or <collecting debts or enforcing any
rights in property securing the same;

{(9) transacting any business in interstate commerce;

{10) conducting an isolated transaction completed
Wwithin a period of 30 days and not in the course cf a number
of repeated transactions of like nature.”

Section 5Z. Section 35-1-1006y MCA, 15 amended to
read:

#35-1-1006. Corporate name of foreign corporation. No
certificate of asthority shall be issued to a foreign
corparation unless:the corporate name of such corperation:

{1} shall _contain__the word "corporation®, “company“.

“incorporated®y or_"limited™ or_ an_abbreviation_ of _one__oaof

such _words or_such corporation shally for use in _this_states
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add st the_ end_ _of its name_one of _such__words_or_an

abbreviation thereof;

tty{2) 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 is authorized or
empowered to conduct the business of banking or insurance;

t2¥{3} shall not be the same as or deceptively similar
to the name of any domestic corporation existing under the
laws of this state or any foreign corporation authorired to
transact business in this state or a name the exclusive
right to which is at the time reserved in the manner
provided in this chapter or the name of a corpeoration which
has in effect a registration of its name as provided in this

chapterwsys _except_that_this provision does not apply if the

foreign corporation_applying For a certificate of authority

files with_the_ secretary of state_any one of _the folloming:

(a) a__resolution of its board of directors_adopting _a

fictitious name for use__in _transacting__business _in _this

states__which fictitjous name is not deceptively similar to

the name of_any_dgmestic cofporationy to_that of _any forejgn

corporation_authorized to transact business in_ _this statey

or_ _to__20y name reserved or registered_as provided in_this

chapter_and _which_ fictitious name__is__registered as__an

assumed _husiness name__under the provisjons of 39-13-203
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TITLE 30y CHAPTER 13y PART 2;

[b} the written consent of such other_ corporation or

bolder of a _reserved_or_rveqistered name to use the same or a

deceptively _similar name_and one or_more words _are _added to

make _such name_distinguishable From_such other name; or

{e) o certified copy of a final decree of a court of

competent jurisdiction _establishing the prior right of the

foreign _corporation_to _the use of the name in this state."™

Section 53« 3Section 35-1-1007, MCAs is amended to
read:

“*35-1-1007. Change of name by foreign corporatione.
Whenever a foreign corporation which is authorizad 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 application therefors the certificate of authority
of such corporation shall be suspended and it shall not
thereafter transact any business in this state until it has
changed its name to a name which is available to it wunder

the laws of this state or has otherwise complied with _the

provisions of emiS—erapter 35-1-1006."

5ection S4. Section 35-1-10084 MCAs is amended to
read:

*35~1-1008+. Application fFor a certificate of
suthoritys (l) A foreign corporations in order to procure a

certificate of authority to tramsact business in this states
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shall make application therefor to the secretary of states
which application shall set farth:

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

ib) if the name of the corporation does not contain

the word “corporation®s_ _"company™, Tincorporated®y Gr

“limited” or an abbreviation of one of such wordse then_ the

name of the corporation with the word or_abbreviation _which

it elects to_add thereto for use_in_this_statej

t#ric} the date of incorporation and the period cof
duration of the corporationig

ted({d) the addressy including street and number.s Lf
anys of the principatl office of the corporation in the state
or country under the Yaws of which it is incorporated;

td¥{e) the address of the preoposed registered office
of the corporatian in this state and the name of its
prepovyed registered agent in this state at such address;

fe}{f)} the purpose or purposes of the corporation
which it proposes to pursue In the transaction of business
in this state;

+f+{g) the names and respective addresses of the
directors and officers of the corporation;

t9¥{h) @a statement of the agyregate number of shares
which the <corporation has authority to issuee itemized by

classesy-par—vatoge-of-sharesy-shares-without-par—-vataey and
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seriesy if anys within a class;

thy(i) a statement of the aggregate number of issued
sharesy itemized by classesy-par——vetlue--ef--aharesy-—shares
without--par--vatuey and seriesy if any, within a class; and

try--a-statementr-expressed -in-dsttarsv-of--the- —amaunte
af--stated-—capttat--of—-the--corporation-as-defined—in—thia
ehapters

{j) such additional information as may be necessary or
apprapriate in order to enable the secretary of state to
determine whether such corporatien is entitled to a
certiticate of authority to transact business in this state
and to determine and assess the fees payable.

(2) Such application shall be made on_forms prescribed

and_ _furnished by tNe secretary of _state and__shall be

executed in duplicate by the corporation by jts president or
8 vice-president and by its secretary or an assistant
secretary and verified by one of the officers signing such
application.™

Section 55« Section 35~-1-1009y MCAy is amended to
read:

M35-1-i009. Filing of application -- issuance of
cercificate of avthority. (1) Duplicate originals of the
application of the corporatien for & certificate of
authority shall be delivered to the secretary of states

together with a <copy of its articles of incorporation and
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all  amendments theretos duly c¢ertified--py-—-marvat-—-or
Faesimi+e4-ﬁ+gnature authenticated by the proper officer of
the state or country of incorporatione.

{21 I¥f the secretary of state Finds that such
application conforms to lYaws he shally when all fees have
been paid as in this chapter prescribed:

{a) endorse on each of such documents the word "filed”
and the month. days and year of the filing thereof;

(b} File in his office one of such duplicate originals
of the application and the copy of the articles of
incorporation and amendments thereto;

{c}) issue a certificate of authority to trensact
business in this state to which he shail affix the other
duplicate original applications

(33 The certificate of authoritys together with the
duplicate original of the application affixed thereto oy the
secretary of statey shatl be returned to the corporation  or
its representative.”

Section 5%« Section 35-1-1015, MCAy is amended to
read:

"35-1-1015a Filing required for amended articles of
incorporation. #Whenever the articles of incorporation of a
forejgn corporation authorized to transact business in this
state are amendeds such foreign corporation shally within 860

days after such amendment becomes effectives fi1le in the
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office of the secretary of state a copy of such amendmenty
duly certified by the proper officer of the state or country
under the Jaws of which it is incorporateds but the filing
thereaf shali not of itself enlarge or alter the purpose or
purposes which such corporation is authorized to pursue in

the transaction of business in this state nor aythorize such

corporation to transact business _in__this_ _state under_ _any

other name _than_ the_ _nome_set forth in its _certificate of

ythority."

Section 57. Section 35-1-1017s MCAs is amended to
reads:

"35-1-1017. Withdrawal of foreign corporations. (1) A
foreign corporation authorized to transact business in  this
State may withdraw from this state upon procuring from the
secretary of state o certificate of withdrawal. In order to
procure such certificate of withdrawals the foreign
corporation shall deliver to the secretary of state an
application for withdrawals which shall set forth:

{2) the name of the corporatien and the state or
country under the laws of which it is incorporated;

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

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

{d} that the corporation revckes the suthority of 1ts
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registered agent in this state to accept service of process
and consents that service of process in any actions suity or
praoceeding based upon any cause of action arising in this
state duriag the time the corporation was authorized to
transact business tn this state may thereafter be made on
such corporation by service thereof on the secretary of
state;

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

(f) a _statement of _the aggregate _cumber of shares

which_the corporation_has aguthority to_ _isSsues itemized by

class  and seriess if anys within each classy 35 _of the date

of such application;

{g)__a_statement of the _aaqregate number of _issued

sharess _itemized by _class_and seriess if 23nys within_each

classy as of the date of such_application;

#Ff¥{h] that all taxes imposed on the corporation by
Title 15 have been paidy supported by a certificate by the
department of revenue to be attached to said application to
the effect that the department 1% satisfied from the
available evidence that all such raxes imposed have been
paide The issuance of such certificate does not relieve the

corporation from liability for any taxess penaltiesy or
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interest due the state of Montanas;_and

{i) such additional information_as_may_be necessary or

appropriate _to__enable_ _the secretasy_of_state to determjne

and assess_any unpaid_fees or taxes payable by such__foreign

corporation _as prescribed by _this chapters

{2} The application for withdrawal shall be made tm-a
form on forms prescribed and_furpished by the secretary of
state and shall be executed for the coacporation by its
president or a vice—president and by its secretary or an
assistant secretary and verified by one of the officers
signing the application ors+ if the corparation is in the
hands of a receiver or trustees shall be executed on behalf
of the corporation by such receiver or trustee and verified
by him.™

Section S8e. Section 35-1-1101ls MCAs is amended to
reads:

"35-1-1101. Annual report of domestic and foreign
corporationse. (1) Each domestic corporation and each foreign
corporation authorized to transact dusiness in this state
shall Files within the time prescribed by this chapters, an
annua), report setting forth:r .

(a) the name of the . corporation and the state or
country under the ¥aws 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 ia this state at such addresss including street and
numbers if anys ands 1n the case of ¢ foreign corparations
the addresss including street and numbers if anys of its
principal office in the state or country under the laws of
which it 5 incorporated;

(¢} a brief statement of the character of the business
1n which the corporation is actually engaged in this state;

(d) the names and respective addressess including
street and numberes if anys of the directors and officers of
the corporaticn;

(e) a - statement of the aggregate number of shares
which the corporation has authority to isSsues itemized by
etassesy-~par——vyotoe--of--shareay-——shares-withoot-par —vatder
class and seriasy if anys within a ecach class; and

{f} a statement of the aggregate number of 1ssued
sharesy itemized by classesy—-par-value-of-shoresy-sharea
withoot-par-vatuer class and seriesy if anyy within a each
classts

£9)-—a——statementr-—expressed-in-—dottarsy-of-the-amount
of-stated—caprtat—-of-the-—sorporation—as——defined-——in--thrs
ehapters

{2) In addition theretoy every foreign corporation
shall include a statements expressed iIn collarss of the
value of all the property owned by the corporations wherever

locatedsy and the wvalue of the property of the corporation
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tocated within this state and a statements expressed in
dollarsy of the gross amount of business transacted by the
corporation for the 12 months ended on December 31 preceding
the date herein provided for the filing of such report and
the gross amount thereof transacted by the corporation at or
from places of Dbusiness in this state. If on December 31
preceding the time herein provided for the filing of such
reports the corporation had not been authorized to transact
business in this state for a period of 12 monthss: the
statement with respect to business transacte- must be
furnished for the period between the date of its
authoriZzation to transact business in this state and such
December 3ta If all the property of +the corporation is
located in this state and all of jts business is transacted
at or from places of business in this statees then the
information required by this subsection need not be set
forth in such reporte

(3) Such annual report must be +n--a—-form on__forms
prescribed by the secretary of states The information
therein contained must be given as of the date of the
execution of the reporty--exeept--as——to--the-informatton
required-by-3ubiectton-tiitgi-which-must—be—qgiven-as-of--the
elose——-of--Bustness--sa--becember-di-pext-precedrng-the-date
Reretn-provided-for-the-fitirne-of-soch-reports. It must be

executed by the corporation by its president, a
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vice-presidenty sSecretaryy an assistant secretary. or
treasurer and verified by the officer executing the reports
or if the corporation is in the hands of a receiver or
trustees it must. be executed on behalf of the corporation
and verified by such receiver or trustee."

Section 5% Section 35-1-1202« MCAy i3 amended to
read:

"35-1-1202- Feea——Ffor-—Ffriing--decaments-—and-—issuing
certificatess——Fhe--seeretary—-of--state--shatt-—charge--and
cotiece-fors

t1y-—~fiting-—artielea——of-—-incorporation——and-iasaing-a
certrficate~of-tncorporattony—5264

t2y——+Ftting-—artietes——of-—amendmene——and— - —issuing-———a
ecertificate—of-amendmenty=-5$20+

t3y--Ffiting--restated--artietes--of--incorporatien-—and
t3sutng-a-restated-certificate-of-incorporatieny—$20+¢

thi——fiting-areretes-of--merger--or--consoi rdotion--ond
t3suing-o-certificate-of-merqer-or-comotidatiany—$26+¢

t5y——frtng-on-opptrcation—to-reserve-a-corporete-namey
524

fte——Fiting-—-a-~-nAotice-~of-—~transfer--of-—-p-—-reseprved
carparata-—pnamey—-$34

t¥3--Fiting -a--statement--of--change--of--address---of
regtstered-—office-—or——change-of-registered-nqgenty-or-bothy

$2t
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8p-—Ffiling-a--searement-—af——the--establiahment —o0f-—3
sertes-of-sharesy-4$5¢

+3——Fiting--a-stotement-of—conceliation—of -sharesy-55¢4

t18)-fiirag-o-statement-of-reduction-of-stated-capitaly
454

1111191 ~--F tring—a-statement-of-intent-to-disseivey—-53¢4

123130 FtHing——a-statemenc-nf-revocation—of-votuntory

distctutron-proceedingsv-$24¢

239ttt y-fiting-articies—oaf-disselution-and-—issuing——ea
certrficate-of-dissolutiony-55¢

14112} -Fiting—en—npplicntion—of-a-fForeign-corporatieon
for-—a-ecertificare-—of-nuthority-to-transact-beainess—in-this
stote-—ond—issuing-a-certificota—of-aueherityy—4$20¢

€153¢13y-Fiting-an-appitreat ton-af-a—fareign-corporation
for-sn-amended-certitficate—of-atuthortty-to-transact-bhusrness
-~ this-—atate——and--tesuing——anm-amended--certtficare———of
authorttyr-5283

163 £1581-Fititng—o-copy-of-an-amendment-to-the-artietes
of-—incorporatien—ef--o--foreign--corperotion---hotding---a
certifieate-of-authority—to-transact-bosiness-in-this-seatey
$19¥ i

¢t FPpEE S} i Fing—a-——eopy-~of-—artictes-—of--merger—of-a
foretgn-corporation-holding-e-certificare--ef——authority-—te
transact-bustness-rn-this-statev-%201

t183£16Y-Fr+ing—-an--appiieotron—Ffor--withdrawat--of-n

-123- - SH 475
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foreqgn-corporation-and-13suing-as-certificate—of-withdranaty
54
t193f1¥—€ritng-an-annual-reports-$5+
t283f18)-Fitting—ony-other-statement-or--rrpeorty-—except
an-~-afnoat-reportr-of-a-domestrc-or-foretan-corporattony -z

SECRETARY OF SFATE TGO ESTABLISH FEES COMMENSURATE WITH

COSTS.  THE SECRETARY OF STAVE_ _SHALL ESTADLISH FEES FO

=

EILINS DOCUMENYS AND ISSUING CERTVIFICATES AS_ REQUIRED _BY

THIS _CTHAPYER. THE_ _FEES MUST BE REASONABLY RELATEJ YO _THE

COSTS UF PROCESSING _THE DOCUMENTS _AND_CERTIFICATES. THE

SECRETARY _QF_ SYATE _SHALL _MAINTAIN RECORDS SUFFICIENT T8O

SUPPORT_THE FEES_ESTABLISHED UNDER _THIS SECTION.™

Section 60a Section 35-1-1205¢ MCLAs is  amended to
reads:

m315-1-1205. License fees payable by foreygn
corparation. {l) The secretary of state shall charge and
coltect 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 350 as an initial license
fees

{2) Thereafter the secretary of state shall Fix the
license fee for each foureign corporation as follows:

(a) He shall fFirst ascertain the license fee which a
newly organized domestitc corporation would be reguired to

pay under the preceding section if it had authorized shares
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havimg-a-par-value-of-$t86-per-sharey in an amount equal to

the stared--capread number of authorized_ _shares of the

reporting foreign corporation shown by its filed annual
reporte

{b} Said amount s5hall be multiplied by a fractions the
numerator of which shall bpe the sum of the value of the
property of the corporation located in this state and the
qross receipts of the corporation derived from its pusiness
transacted within this states and the denominator of which
shall be the sum of the value of all of its pruperty
wherever [ocated and the gross receipts of tha corporation
derived from i1ts business wherever transacted. The amounts
used in determining the numerator ond depominator shall be
determined from the corporation®s filed annual report.

{c) From tha product of such multiplications there
shall be deducted the aggregate amount of license fee
theretofore paid by the corporation and the remaindere 1f
anys shall be the amount of additiona! fee to be paid by the
corperation.

(3) The secretary of state shall enter the amcunt of
any additional license Fee in the records of the corporation
in his office and shall mail a notice of the amount of such
additianal license fee to the corporation ot its registered
office in this statee. The additional lTicense fee shall he

paid by the corparation to the secretary of state within 30
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days after the mailing of the notices Failure te pay such
additional license fee within said 30-day period shall
render such corporation liable to the secretary of state for
a penalty equal to 10% of the amount of the additiongl
ticense fees together with interest at the rate of 172 of %
per month on the Fee plus penalty untid paid.

{%) Foreign corporations which entered Montana for the
transaction of business prior to December 3l 1968, shall be
entitled to employ within this state an amount of stated
capital egual to the greatest amount employed in the state
during the period of their qualification prior to UDecember
3ly 19684 without the payment of additional fees.™

Sectian 6l. Codification instructions Sections 4+ 5S¢
23s 29+ 3y 39y ond 4«9 are intended te be codified as an
integral part of TitTe 35y chapter 1» and the provisions of
Title 35y chapter ly apply to sections 4y 59 23s 29 38y 39,
and 49«

Section 62« Repealere. Sections 35-1-6C8s 35-1-613
through 35-1-616e 35-1-701 through 35-1—-705, 35-1-302+ and
35-1«8B1l1ly MLAy are repealede

~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 regquired by Title
35, chapter 1. Rules are to be adopted under the Montana Administrative!
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 Rill
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, 198l.




HOUSE JUDICIARY MARCH 27, 1981

Respectfufly report as follows: That SENATE 8ill No.473

..............................................................................................................................

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



